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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2011

OR

0O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to
Commission File Number 001-35186

SPIRIT AIRLINES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 38-1747023
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

2800 Executive Way
Miramar, Florida 33025

(Address of principal executive offices (Zip Code)

(954) 447-7920

(Registrant’s telephone number, including area code

Indicate by check mark whether the registranth@g filed all reports required to be filed by Sewtl3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the registrang wejuired to file such reports), and
(2) has been subject to such filing requirementdtHe past 90 days. YeKI No O

Indicate by check mark whether the registrant ldisnitted electronically and posted on its corpokieb site, if any, every Interactive
Data File required to be submitted and posted juntsto Rule 405 of Regulation 5¢8 232.405 of this chapter) during the precedi@gnonth
(or for such shorter period that the registrant veagiired to submit and post such files). YES No OO

Indicate by check mark whether the registrantlexrge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “small reporting ogany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated file [ Accelerated filel O
Non-accelerated file Smaller reporting compar [
Indicate by check mark whether the registrantsbell company (as defined by Rule 12b-2 of the Brge Act). YesO No

Indicate the number of shares outstanding of e&tiearegistrant’s classes of common stock as@fttbse of business on October 27,
2011:

Class Number of Shares
Voting Common Stock, $0.0001 par va 72,530,25¢
Non-Voting Common Stock, $0.0001 par va 0
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PART I. Financial Information
ITEM 1. Unaudited Condensed Financial Statements
Spirit Airlines, Inc.

Condensed Statements of Operations
(In thousands, except per share data)

Three Months Ended

Nine Months Ended

September 30, September 30,
2011 2010 2011 2010

Operating revenue

Passenge $186,68. $138,23. $520,38(  $401,51:

Non-ticket 102,03: 65,42: 276,88 163,55:
Total operating revenue 288,71: 203,65! 797,26° 565,06!
Expenses

Aircraft fuel 104,98! 63,55 293,21¢ 178,15¢

Salaries, wages and bene 45,14¢ 39,93t 133,51 114,71¢

Aircraft rent 29,22( 25,48 86,00¢ 72,93¢

Landing fees and other rer 13,96¢ 13,03¢ 38,62¢ 35,65:

Distribution 14,17 10,90¢ 39,14¢ 30,42:

Maintenance, materials and repz 11,44( 8,23¢ 26,97¢ 20,64+

Depreciation and amortizatic 2,05¢ 1,517 5,29¢ 4,317

Other operating 23,14 19,78¢ 65,70( 61,107

Loss on disposal of ass¢ 4 — 39 77

Restructuring and termination co: 18 214 2,37¢ 137
Total operating expense: 244,15¢ 182,67: 690,90t 518,16¢
Operating income 44 55¢ 20,98: 106,35¢ 46,897
Other expense (income

Interest expens 444 12,56¢ 24,40¢ 38,00

Capitalized interes (444 (397 (2,519 (927)

Interest incom (99 (83) (25€) (242)

Other expens 42 23 165 10z
Total other (income) expenst (57) 12,11 21,79¢ 36,94(
Income before income tax 44,61 8,871 84,56 9,957
Provision (benefit) for income tax 16,95¢ (52,869 32,10/ (52,999
Net income $ 27,657 $61,74C $ 52,45 $ 62,95
Net income per share, basi $ 038 $ 23 $ 112 $ 241
Net income per share, dilutec $ 03 $ 23 $ 111 §$§ 2.3¢

The accompanying Notes are an integral part oeti@mndensed Financial Statements.
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Spirit Airlines, Inc.

Condensed Balance Sheets
(unaudited, in thousands)

Assets

Current asset:
Cash and cash equivalel
Restricted cas
Accounts receivabl
Deferred income taxe
Other current asse

Total current assets

Property and equipmer
Flight equipmen
Ground and other equipme
Less accumulated depreciati

Deposits on flight equipment purchase contr
Prepaid aircraft maintenance to less
Long-term deferred income tax

Security deposits and other I-term asset
Total assets

Liabilities and shareholders equity (deficit)
Current liabilities:
Accounts payabl
Air traffic liability
Other current liabilitie:
Current maturities of lor-term debt and obligations, due to related pa

Current maturities of lor-term debt and obligations, due to -related partie:

Total current liabilities

Deferred credits and other Ic-term liabilities
Due to related parties, less current matur
Long-term debt, less current maturiti
Mandatorily redeemable preferred st

Shareholders equity (deficit)
Common stocl
Additional paic-in-capital
Accumulated defici
Total shareholders equity (deficit)
Total liabilities and shareholders equity (deficit)

September 3C December 31
2011 2010
$ 350,97: $ 82,71
— 72,73¢
14,72¢ 9,471
30,50z 51,49:
53,68¢ 34,80¢
449,88t 251,21¢
4,204 3,901
43,99¢ 39,44
(27,32) (24,019
20,87: 19,32¢
72,811 44,18¢
119,79( 116,85
— 1,31¢
58,80z 42,84
$ 722,16 $ 475,75
17,87 13,36(
123,19° 104,78¢
97,94 73,04
— 20,00(
— 3,24(
239,01¢ 214,42¢
40,42 29,10:
— 245,62:
— 11,96¢
— 79,71,
7 3
496,01 67¢€
(53,299 (105,75()
442.72. (105,07)
$ 722,16 $ 475,75

The accompanying Notes are an integral part oeti@mndensed Financial Statements.
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Spirit Airlines, Inc.
Condensed Statements of Cash Flows
(unaudited, in thousands)

Net cash provided by operating activities

Investing activities:

Proceeds from sale of property and equipn
Pre-delivery deposits for flight equipme
Purchase of property and equipment,

Net cash used in investing activitie

Financing activities:

Proceeds from issuance of common stock, net ofinffexpense
Payments on del

Repurchase of restricted common st

Debt issuance cos

Net cash provided by financing activities

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of peric

Cash and cash equivalents at end of peric

Supplemental disclosure:
Cash payments fo
Interest paic
Taxes paic
Non-cash transactior
Exchange of Notes due to related parties for comstock
Exchange of mandatorily redeemable preferred simckommon stocl
Liability and offsetting reduction to equity recedirelated to tax receivable agreen

The accompanying Notes are an integral part oeti@mndensed Financial Statements.

3

Nine Months Ended

September 30,
2011 2010
$149,48t¢ $ 3,79¢
5,60¢ 23C
(27,199 (12,790
(9,579 (3,727
(31,169  (16,28))
171,24° —
(20,56 —
(757) —
8 2
149,93¢ 2
268,25¢ (12,489
82,71¢ 86,141
$350,97: $ 73,65¢
$ 2,61t $ 3,54:
$ 37¢ $ 504
$279,20¢ $ —
$ 81,747 $ —
$3652: $ —
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Notes to Condensed Financial Statements

1. Basis of Presentation

The accompanying unaudited condensed financiarsets include the accounts of Spirit Airlines,. Iftbe “Company”). These
unaudited condensed financial statements refleabafal recurring adjustments which managemeriebes are necessary to present fairly the
financial position, results of operations and ci@ls of the Company for the respective periodsentéed. Certain information and footnote
disclosures normally included in the annual finahstatements prepared in accordance with U.S.rgiyaccepted accounting principles
(GAAP) have been condensed or omitted pursuatetaoutles and regulations of the Securities and &xgh Commission for Form 10-Q.
These unaudited interim condensed financial statésrghould be read in conjunction with the audiiedncial statements of the Company and
notes thereto included in the registration statérobthe Company on Form S-1 filed with the Sedesitand Exchange Commission.

The preparation of financial statements in confoymiith U.S. generally accepted accounting priresplequires management to make
estimates and assumptions that affect the repartexiints of assets and liabilities and disclosuireofingent assets and liabilities at the da
the financial statements and the reported amodressenues and expenses during the reporting peticitial results could differ from these
estimates.

The interim results reflected in the unaudited @nwetd financial statements are not necessarilgatide of the results that may be
expected for other interim periods or for the fidhr.

2. Recent Accounting Developments

In May 2011, the FASB issued Accounting Standargdddtie No. 2011-04, Amendments to Achieve Common\raie Measurement
and Disclosure Requirements in U.S. GAAP and Irattonal Financial Reporting Standards (Topic 820aiNFalue Measurement (ASU
2011-04), to provide a consistent definition of fealue and ensure that the fair value measurearehtlisclosure requirements are similar
between U.S. GAAP and International Financial RépgrStandards. ASU 2011-04 changes certain fdirevmeasurement principles and
enhances the disclosure requirements particularlizével 3 fair value measurements (as defineddateM). ASU 2011-04 is effective for the
Company in the first quarter of fiscal 2012 andudtide applied prospectively. The Company is culyesvaluating the impact of ASU 2011-
04 on its financial position, results of operatiocash flows and disclosures.

In January 2010, the FASB issued Accounting Stateldipdate No. 2010-06, Fair Value Measurementsl@¥aces, which amends
Subtopic 820-10 of the FASB Accounting Standarddifation to require new disclosures for fair valmmeasurements and provides
clarification for existing disclosure requirementore specifically, this update will require (a) entity to disclose separately the amounts of
significant transfers in and out of Level 1 andil falue measurements and to describe the reésotie transfers; and (b) information about
purchases, sales, issuances, and settlementptedmnted separately (i.e., present the activitg gross basis rather than net) in the
reconciliation for fair value measurements usimgniicant unobservable inputs (Level 3 inputs).sThpdate clarifies existing disclosure
requirements for the level of disaggregation usedalasses of assets and liabilities measuredratdhue and requires disclosures about the
valuation techniques and inputs used to measurgdhie for both recurring and nonrecurring failtnameasurements using Level 2 and
Level 3 inputs. Certain provisions requiring newaltbsures and clarifications of existing disclosuéthe guidance are effective for interim
and reporting periods beginning after Decembe20B9. Certain other provisions for new disclosuneseffective for fiscal years beginning
after December 15, 2010. Adoption of those prowisiof the accounting guidance that became effeftivthis interim period has resulted in
new fair value disclosures. See related fair valigelosures in Note 8.

In October 2009, the FASB issued an Accounting &ais Update (ASU No. 2009-13) pertaining to midtigeliverable revenue
arrangements. The new guidance affects accountidgeporting for companies that enter into multigéiverable revenue arrangements with
their customers when those arrangements are vihibiscope of ASC 605-25, Revenue Recognition—Mehiflement Arrangements. ASU
No. 200¢-13 eliminates the residual method of allocatiod esguires that arrangement consideration be aédcat the inception of the
arrangement to all deliverables using the reladeléing price method. The new guidance is effectikespectively for revenue arrangements
entered into or materially modified in fiscal yel@eginning on or after June 15, 2010. On Janua®®1], the Company adopted ASU
No. 200¢-13.

The Company entered into a new affinity card progrehich became effective April 1, 2011. The agreenoalls for the marketing of a
co-branded Spirit credit card and the deliverywéed miles over a five year period. At the inceptal the arrangement, the Company
evaluated all deliverables in the arrangement terdéne whether they represent separate unitsamfuaiting using the criteria as set forth in
ASU No. 2009-13. The Company determined the
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arrangement had three separate units of accourtjricavel miles to be awarded, (ii) licensinglwfind and access to member lists, and

(i) advertising and marketing efforts. Under ASld. 2009-13, arrangement consideration should lbeaked based on relative selling price.
At inception of the arrangement, the Company eistladdl the relative selling price for all deliverabthat qualified for separation. The manner
in which the selling price was established is based hierarchy of evidence that the Company cemnsdl Total arrangement consideration
then allocated to each deliverable on the badikenfieliverable’s relative selling price.

In considering the hierarchy of evidence under A&tJ 2009-13, the Company first determined whettegrdor specific objective
evidence of selling price or thindarty evidence of selling price existed. It wasedained by the Company that neither vendor spegHjective
evidence of selling price nor third-party evidersésted due to the uniqueness of the Company’sranogAs such, the Company developed its
best estimate of the selling price for all delivdes. For the award miles, the Company consideraghaber of entity-specific factors when
developing the best estimate of the selling pmaduiding the number of miles needed to redeem ardyaverage fare of comparable
segments, breakage, restrictions, and fees. Fording of brand and access to member lists, thep@oynconsidered both market-specific
factors and entity-specific factors including gexigarofit margins realized in the marketplace/indysbrand power, market royalty rates, and
size of customer base. For the advertising elenieatCompany considered market-specific factorseantitly-specific factors including, the
Company'’s internal costs (and fluctuations of costgroviding services, volume of marketing effgrand overall advertising plan.

Consideration allocated based on the relativergefirice to both brand licensing and advertisirgrants will be recognized as revenue
when earned and recorded in non-ticket revenuesi@eration allocated to award miles will be defdramd recognized ratably as passenger
revenue over the estimated period the transpontéiexpected to be provided (historically estirdage15 to 19 months and currently estimi
at 20 months).

The Company used entity-specific assumptions caluplth the various judgments necessary to deterthieeselling price of a
deliverable in accordance with the required selfinige hierarchy. Changes in these assumptions @ast of fare, number of miles to redeem
awards, marketing plan, and approval rate of cretitls) could result in changes in the estimattishg@rices. Determining the frequency to
reassess selling price for individual deliverabbguires significant judgment. During the three therended September 30, 2011, the Com
noted no changes to either entity-specific assumptor market-specific assumptions that would weraareassessment of selling prices from
those determined at inception.

3. Restructuring Charges and Termination Costs

In 2010, in an effort to gain efficiencies, the Guany relocated all of its Detroit, Michigan maind@ce operations to Fort Lauderdale,
Florida, the Company’s largest city of operatiofise restructuring included the closure of facifitia Detroit, relocation of equipment and
tools, and the relocation and reduction of workéorthe Company determined the relocation of thasiéitfes and the planned relocation and
reduction of certain employees met the requirernéah exit activity. Included within Restructuring in our Statement gfe@ations for the
twelve months ended December 31, 2010 and themn@m¢hs ended September 30, 2011 were $0.9 milln$8.1 million, respectively,
resulting from restructuring charges. The remairangruals relating to the relocation of maintenasperations were $0.3 million as of
December 31, 2010.

The Company incurred termination costs of $2.3iarilin connection with its initial public offeringf common stock during the second
fiscal quarter, which included $1.8 million paiditaligo Partners, LLC to terminate its professioseivices agreement with the Company and
$0.5 million paid to three individual, unaffiliatdwlders of the Company’s subordinated notes.

4. Net Income per Share

The following table sets forth the computation asie and diluted earnings per common share (instneds except for per share
amounts):

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
Numerator
Net income $27,65" $61,74( $52,457 $62,95(
Denominator
Weightec-average shares outstanding, bi 72,17" 26,24 46,84( 26,15¢
Effect of dilutive nonvested stock awal 252 28E 28¢ 53¢
Adjusted weighte-average shares outstanding, dilu 72,421 26,52¢ 47,12¢ 26,69/
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Three months Nine months ende

ended
September 30, September 30,
2011 2010 2011 2010
Basic earnings per common sh $0.3¢ $2.3¢ $1.12 $2.41
Diluted earnings per common shi 0.3¢ 2.3¢ 1.11 2.3€

At September 30, 2011 there were 121,000 opticaiswiere anti-dilutive.

5. Accrued Liabilities

Accrued liabilities included in other current lidities as of September 30, 2011 and December 30 206nsist of the following (in
thousands):

September 3C December 31
2011 2010

Current portion of tax receivable agreement $ 32,97 $ —
Federal excise and other passenger taxes anddgablg 17,63 19,03t
Salaries and wagt 14,13 14,84:
Aircraft maintenanc 9,391 10,90¢
Airport expense: 8,70¢ 9,77¢
Interest 1,47¢ 6,88¢
Aircraft and facility rent 5,614 4,45¢
Other 8,01¢ 7,13¢
Accrued liabilities $ 97,94 $ 73,04!

6. Financial Instruments and Risk Management

As part of the Company’s risk management program Qompany from time to time uses a variety ofrfial instruments, primarily
costless collar contracts, to reduce its exposufittuations in the price of jet fuel. The Compatoes not hold or issue derivative financial
instruments for trading purposes.

The Company is exposed to credit losses in theteferonperformance by counterparties to thesenfitad instruments. The Company
periodically reviews and seeks to mitigate exposoithe counterparty’s financial deterioration arwhperformance by monitoring the absolute
exposure levels, the counterparty’s credit ratarg] the counterparty’s historical performance megato hedge transactions. The credit
exposure related to these financial instrumeniimited to the fair value of contracts in a nete®@ble position at the reporting date. The
Company also maintains security agreements thaireethe Company to post collateral if the valuselected instruments falls below
specified mark-to-market thresholds.

The Company records financial derivative instrumaeattfair value, which includes an evaluation &f tounterparty’s credit risk. Fair
value of the instruments is determined using stahdption valuation models. Management chose netdot hedge accounting on any of the
derivative instruments purchased in 2010 and dutieghine-month period ended September 30, 201 ,laana result, changes in the fair value
of these fuel hedge contracts are recorded eaabdperaircraft fuel expense.

The following table summarizes the components fraft fuel expense for the three and nine montited September 30, 2011 and 2
(in millions):

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
Into-plane fuel cos $103.7 $65.7 $296.: $179.2
Changes in value and settlements of fuel hedgeacis 13 (2.7 (3.3 (1.0)
Aircraft fuel expens: $105.( $63.€ $293.7 $178.2

During the three months ended September 30, 2012, illion of net fuel derivative losses were rgoized consisting of realized gains
of $0.2 million offset by unrealized losses of $iblion. During the three months ended Septemi@e2810, $2.1 million of net fuel derivati
gains were recognized consisting of realized l0e$88.4 million offset by unrealized gains of $2n8lion. During the nine months ended
September 30, 2011, $3.1 million of net fuel darmxagains were recognized consisting of realizaithg of $7.5 million offset by unrealized
losses of $4.4 million. During the nine months eh@eptember 30, 2010, $1.0 million of net fuel detive gains were recognized consistin
realized gains of $0.1 million and unrealized gaih$0.9 million.
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As of September 30, 2011, the Company had fuelésedging US Gulf Coast jet fuel collars in placedpproximately 38 and 18 percent
of our estimated fuel consumption for the fourtlager 2011 and first quarter 2012, respectivelydifidnally, during hurricane season (August
through October), the Company uses basis swapg MMEX Heating Oil indexes, to protect the refigiprice risk between the price of
crude oil and the price of refined jet fuel. AsSEptember 30, 2011 the Company had approximatepe&3nt of our fourth quarter forecasted
fuel requirements protected using these basis swaps

7. Commitments and Contingencies
Aircraft-Related Commitments and Financing Arrangesnts

The Company’s contractual purchase commitmentsistomsmarily of aircraft and engine acquisitiotsdugh manufacturers and aircraft
leasing companies. As of September 30, 2011, fironadt orders with Airbus consisted of 13 Airbu8¥9 aircraft (which can be converted to
A320 aircraft), 20 A320 aircraft, and five spareB@® International Aero Engines AG (“IAE”) engindsrcraft are scheduled for delivery in
the period of 2011 through 2015, and spare engireescheduled for delivery in the period 2012 tgto2018. Committed expenditures for
these aircraft and related flight equipment, inolgdestimated amounts for contractual price esicedgatand pre-delivery payments, will be
approximately $83 million for the remainder of 20$813 million in 2012, $322 million in 2013, $3@fillion in 2014, $354 million in 2015
and $19 million in 2016 and beyond.

During the first quarter of 2011, the Company toekvery of three new A320 aircraft financed undperating leases from two
independent leasing companies. During the secoadeywf 2011, the Company took delivery of onersgagine financed through a sale and
leaseback transaction from an independent leasingpany.

Legal Proceedings

The Company is subject to commercial litigatioriraand to administrative and regulatory proceeslangd reviews that may be asse
or maintained from time to time. The Company cutlsebelieves that the ultimate outcome of such laites proceedings and reviews will not,
individually or in the aggregate, have a materihlease effect on its financial position.

Credit Card Processing Arrangements

The Company has agreements with organizationgtoaess credit card transactions arising from tirelmse of air travel, baggage fees,
and other ancillary services by customers. Asdadard in the airline industry, the Company’s cactwal arrangements with credit card
processors permit them, under certain circumstancestain a holdback or other collateral, which Company records as restricted cash,
when future air travel and other future servicesprrchased via credit card transactions. The redjtioldback is the percentage of the
Company’s overall credit card sales that its creditl processors hold to cover refunds to custoihére Company fails to fulfill its flight
obligations. As of September 30, 2011, the Compgeat/amended its processing agreements with & giocessors. Prior to the amendments,
the credit card processors required the Companyaiatain cash collateral equal to approximately gé@ent of the Company’s air traffic
liability. The amendments were approved in lightred Companys improved balance sheet as a result of the rgcenthpleted IPO and relat
recapitalization and facilitate a reduction in tiddback held by the credit card processors, effelgt bringing the Company’s restricted cash
balance to zero, provided that the Company consinaeatisfy certain financial criteria. Failurenieet these liquidity covenants would prov
the processors the right to reinstate a holdbadulting in a commensurate reduction of unresttictesh.

At December 31, 2010, the required holdback fora@frthe processors was partially satisfied by tetadf credit (“LC”"),issued in favor ¢
the processor in the amount of $15 million. Thew&s due to expire on April 30, 2011. On April 2012, the Company extended its letter of
credit facility until April 30, 2014 and increas#dte amount to $30 million. This extended facilitaswsubject to a commitment fee of 15 per
per annum payable on a monthly basis. In addittom]etter of credit was subject to a $0.6 milltermination fee if terminated before June 30,
2012. On June 1, 2011, the Company terminated €harid paid the $0.6 million termination fee. Thertmation of this LC resulted in a $30
million increase in restricted cash funded by tlmen@any to its principal credit card processor duthé then applicable holdback requireme

7
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Employees

Approximately 51 percent of the Compas¥gmployees are covered under collective bargasmgements. The table below sets fortt
employee groups and status of the collective banggiagreements.

Employee Groups Representative Amendable Date
Pilots Air Line Pilots Association, International (ALP August 201¢
Flight Attendant: Association of Flight Attendants (AF/ August 2007
Dispatcher: Transport Workers Union (TWL July 2012

The collective bargaining agreement between thegamy and the Company’s pilots, as representedéhLine Pilots Association
International, represents 20 percent of the Comigamployees and became amendable on January G4, @& May 14, 2010, the NMB
released the Company and the pilots’ union fromaagory supervised mediation, which release comnteac®0-day “cooling off” period as
provided in the Railway Labor Act.

Early on June 12, 2010, following several negaiiasessions with the pilots’ union during the cogloff period that did not result in
reaching an agreement, the pilots declared a saikéthe Company ceased all flight operations. @drées reconvened in negotiations on
June 15, 2010 and were able to reach a tentatheziangnt on June 16, 2010, which was ratified oy 28] 2010 and executed on August 1,
2010.

The collective bargaining agreement between theg2my and the Company'’s flight attendants, as reptes by the Association of
Flight Attendants AFL-CIO, represents approximat&lypercent of the Company’s employees and becamaa@able on August 6, 2007. The
Company and the union are currently in negotiation®ach a new collective bargaining agreemen¢. TBA between the Company and its
dispatchers represents approximately one percahedompany’s employees.

The Company is self-insured for health care cldiongligible participating employee and qualifiegjpggndent medical claims, subject to
deductibles and limitations. The Company’s liakghtfor claims incurred but not reported are deieeh based on an estimate of the ultimate
aggregate liability for claims incurred. The estie& calculated from actual claim rates and reegand adjusted periodically as necessary.
The Company has accrued $1.9 million and $2.1 enilfor health care claims as of September 30, 20tiiDecember 31, 2010, respectively.

Other

The Company is contractually obligated to pay thifving minimum guaranteed payments to the pravaféts reservation system as of
September 30, 2011: $0.6 million in 2011, $2.9ipmillin 2012, $3.1 million in 2013, $3.7 million 2014, $3.7 million in 2015 and $9.9
million in 2016 and beyond.

8. Fair Value Measurements

Under ASC 820Fair Value Measurements and Disclosurefisclosures are required about how fair valugetermined for assets and
liabilities, and a hierarchy for which these assets liabilities must be grouped is establishedelaon significant levels of inputs, as follows:

Level 1—Quoted prices in active markets for identical &sse liabilities.

Level 2—Observable inputs other than Level 1 prices ssctpeted prices for similar assets or liabilitigspted prices in markets that
are not active; or other inputs that are observablzan be corroborated by observable market datsubstantially the full term of the
assets or liabilities.

Level 3—Unobservable inputs that are supported by littlammarket activity and that are significant te fhir value of the assets or
liabilities.

Fair value is defined as the exchange price thafidvbe received for an asset or paid to transfabélity (an exit price) in the principal
most advantageous market for the asset or lialilign orderly transaction between market participan the measurement date. Spirit utilizes
several valuation techniques in order to assesfthealue of the Company'’s financial assets aalilities. The Company’s fuel derivative
contracts, which primarily consist of costless aotiontracts, are valued using energy and commatitgket data, which is derived by
combining raw inputs with quantitative models amdgesses to generate forward curves and volagilitie

The Company utilizes the market approach to medsaimrgalue for its financial assets and liabiktid he market approach uses prices
other relevant information generated by marketsaations involving identical or comparable asset@bilities.

8
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Assets and liabilities measured at fair value oecairring basis are summarized below (in millions):

Fair Value Measurements as of September 30, 20

Level Level Level
Total 1 2 3
Cash and cash equivalel $ 351.( $ 351.( $ — $ —
Total asset $ 351.( $ 351.( $ — $ —
Aircraft fuel derivatives $ 0.8 $ — $ — $ 0.9
Total liabilities $ 0.¢ $ — $ — $ 0.9
Fair Value Measurements as of December 31, 2010
Level Level Level
Total 1 2 3
Cash and cash equivalel $ 82.7 $ 82.7 $ — $ —
Aircraft fuel derivatives 3.5 — — 3.5
Total asset $ 86.2 $ 82.7 $ — $ 35
Total liabilities $ — $ — $ — $ —

Cash and cash equivalents at September 30, 201Der@imber 31, 2010 are comprised of liquid moneskaetdunds and cash. The
Company maintains cash with various high-qualitaficial institutions.
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The Company did not elect hedge accounting on &ttyeoderivative instruments, and as a result, ghann the fair values of these fuel
hedge contracts are recorded each period in fymrese. Fair values of the instruments are detetnising standard option valuation models.
The Company also considers counterparty risk anavitn credit risk in its determination of all estited fair values. The Company has
consistently applied these valuation techniquesliperiods presented and believes it has obtaimednost accurate information available for
the types of derivative contracts its holds. Duthtofact that certain of the inputs utilized tdestenine the fair value of option contracts are
unobservable (principally implied volatility), tt@ompany has categorized these option contractewas B. The following table presents the
Company'’s activity for assets and liabilities measiat fair value on a recurring basis (in millipns

Fuel Derivative
Activity for Three

Months ended
September 30,

Balance at June 30, 20 $ 0.€
Total gains realized or unrealized included in &ays, nel (1.9
Purchase and settlements, (0.2)
Balance at September 30, 2( $ 0.9

Fuel Derivative
Activity for Nine

Months ended
September 30,

Balance at December 31, 2010 $ 38
Total gains realized or unrealized included in &ays, nel 3.1
Purchase and settlements, (7.9
Balance at September 30, 2( $ 0.9

Total losses during the three and nine months eSeptember 30, 2011 included in earnings attridattbthe change in unrealized ga
or losses related to liabilities still held at Sapber 30, 2011 is $1.5 million and $4.4 milliorspectively.

The carrying amounts and estimated fair valueb®fQompany’s long-term debt at December 31, 20&0e s follows (in millions):

Estimated
Carrying Fair Value
Value
Fixec-rate deb $ 355.¢ $ 403.¢
Variable-rate deb 4.€ 5.C
Total lon¢-term debt $ 360t $ 408.¢

As of December 31, 2010, the Company’s debt wapublicly traded. Management determined the enitspralue of the Company
using a discounted cash flow analysis and markétiptes. The fair values of certain debt instrunsemnere estimated under a contingent cle
analysis, in which a Black-Scholes option pricingdel was applied. As a corroborative measure,rtipdied internal rates of return resulting
from the application of the Black-Scholes modeleveompared to the current yields of certain terch@her high-yield debt instruments of
selected market participants operating in thersgrindustry.

The Company did not have any outstanding debt & pfember 30, 2011.
10
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9. Stock-Based Compensation

The Company has stock plans under which directdfisers, key employees, and consultants of the gamg may be granted restricted
stock awards or stock options as a means of progntitie Company’s long-term growth and profitabilitye plans are intended to encourage
participants to contribute to and participate ia sluccess of the Company.

Our board of directors adopted, and our stockheldeproved, the Amended and Restated 2005 Incesitidak Plan, or the 2005 Stock
Plan, effective January 1, 2008. The total numlhshares of common stock authorized for issue @untsto awards granted under the 2005
Stock Plan was 2,500,000 shares. The 2005 Stockpptevides for the grant of non-qualified stockiops, stock appreciation rights, restricted
stock, performance shares, phantom stock, restratteek units and other awards that are valuedhiolevor in part by reference to our stock.

Our board of directors adopted, and our stockheldeproved, the 2011 Plan effective May 9, 201% fitincipal purpose of the 2011
Plan is to attract, retain and engage selectedammes, consultants and directors through the grguati stock-based compensation awards and
cash-based performance bonus awards. Under theR18m13,000,000 shares of common stock are redéovéssuance pursuant to a variety
of stock-based compensation awards, including stptions, stock appreciation rights, or SARSs, fetgtd stock awards, restricted stock unit
awards, deferred stock awards, dividend equivaesatrds, stock payment awards and performance awartsther stock-based awards, plus
the number of shares remaining available for fuawards under our 2005 Stock Plan. The numberarkesireserved for issuance or transfer
pursuant to awards under the 2011 Plan will besimeed by the number of shares represented by anatstanding under our 2005 Stock Plan
that are forfeited or lapse unexercised and wHalgwing the effective date of the 2011 Plan, act issued under the 2005 Stock Plan. As of
September 30, 2011, 3,116,614 shares of our consteck remained available for future issuance utite2011 Plan. No further awards will
be granted under the 2005 Stock Plan, and alland#ig awards will continue to be governed by tegisting terms.

Granted restricted stock and stock options vegie2Bent on each anniversary of issuance.

Restricted stock awards are valued at the fairevafithe shares on the date of grant if vestirigased on a service or a performance
condition. Compensation expense is recognizedsiragght-line basis over the requisite servicequkri

Stock option awards are granted with an exercige ggual to the fair market value of the Compamgisimon stock at the date of grant
and vest over four years of continuous servicelane 10-year contractual terms. The fair valueaghestock option award is estimated on the
date of grant using the Black-Scholes model.

For options granted during the nine months end@deB®er 30, 2011, the Company’s weighted averagengstions for expected
volatility, dividends, term, and risk-free intereate were 46.2 percent, 0 percent, 6.25 year@dhpercent, respectively. There were no grants
of option awards during the first nine months o1@0Expected volatilities are based on the hisébrolatility of a group of peer entities witr
the same industry. The expected term of optiohased upon the simplified method, which represirgsverage of the vesting term and the
contractual term. The risk-free interest rate isdobon U.S. Treasury yields for securities witimeapproximating the expected term of the
option. Fluctuations in the market that affect thestimates could have an impact on the resultngpensation cost. The above assumptions
were used to determine the weighted-average faievat $5.72 for stock options granted during fingt hine months 2011.

To the extent a market price was not availablefaivevalue of the Company’s common stock was esti using a discounted cash flow
analysis and market multiples, based on managemestimates of revenue, driven by assumed markettgrates, and estimated costs as
as appropriate discount rates. These estimateasistent with the plans and estimates manageunsestto manage the Company’s business.
For the nine months ended September 30, 2011, @0l 8hare-based compensation cost included iratipgrexpenses in the accompanying
statements of operations amounted to $411 thoumath&$407 thousand, respectively.
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A summary of share option activity under the plarof and changes during the nine months endec®éetr 30, 2011 is presented
below:

Average
Weighted- Remaining Aggregate
Contractual
Average Intrinsic
Number Exercise Term Value
of Shares Price ($) (Years) ($000)
Outstanding at December 31, 2( 469,00( 7.87 9.3 91C
Granted 101,00 12.1:
Exercisec (53,75() 7.8C
Forfeited or expires (163,750 7.8C
Outstanding at September 30, 2( 352,50( 9.1¢€ 9.1 1,17¢
Exercisable at September 30, 2( 58,62¢ 7.8 8.9 274
Vested or expected to vest at September 30, 328,97 9.11 9.1 1,11

The weighted-average fair value of option awardsggd during the nine months ended September 30, &8s $5.72 per share.

A summary of the status of the Company’s restristedk awards as of September 30, 2011, and chalugieg the nine months ended
September 30, 2011:

Weighted-Average

Shares Grant Date Fair Value
Outstanding at December 31, 2( 573,25( $ 1.1
Granted — —
Vested (243,25() 0.9
Forfeited (20,509 1.0¢
Outstanding at September 30, 2( 309,49¢ $ 1.2¢

The weighted-average fair value of restricted staelkrds granted during the year ended 2010 wa® $@&Bshare. There were no
restricted stock awards granted during the ninethmanded September 30, 2011.

As of September 30, 2011 and September 30, 20&f& thas $1.5 million and $2.1 million, respectivedf/total unrecognized
compensation cost related to nonvested sharesmimh® granted under the plan expected to be rézedmver a weighted-average period of
2.8 years and 2.0 years, respectively. The total/édue of shares and options vested during the nionths ended September 30, 2011 and
2010 was $2.9 million and $1.8 million, respectyel

10. Initial Public Offering

On June 1, 2011, the Company raised $187.2 mitifagross proceeds from an initial public offeringl®,600,000 shares of its common
stock at a price of $12.00 per share. The resufimlgeeds to the Company were approximately $1mélln, after deducting underwriter
commissions. The Company retained $150.0 milliothefnet proceeds, after paying $20.6 million ditd&450,000 to pay three unaffiliated
holders of its subordinated notes, and $5.9 milliodirect costs of the offering. In accordancewvatRecapitalization Agreement, all of the
principal and accrued and unpaid interest on oudistg Notes, to the extent not paid, totaling $2illion, as well as all of the Class A anc
Preferred Stock outstanding immediately prior ® differing along with accrued and unpaid dividetodaling $81.7 million, were exchanged
for 30,079,420 shares of common stock at a shaze pf $12.00 per share. Each share of Class B GamBitock was exchanged for one share

of common stock. In addition, interest expense redsiced by $0.4 million due to a write off of theamortized portion of prepaid loan fees
and deferred interest.
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11. Tax Receivable Agreement

The Company entered into a Tax Receivable Agreefi€RA”") with the Company’s Pre-IPO Stockholders @efined in the TRA) that
became effective immediately prior to the consuniomedf the IPO. Under the TRA, the Company is céiggl to pay to the Pre-IPO
Stockholders an amount equal to 90 percent ofdlsl savings in federal income tax realized by the@any by virtue of the use of the federal
net operating loss, deferred interest deductiodsadternative minimum tax credits held by the Compas of March 31, 2011. Cash tax sav
generally will be computed by comparing our acfederal income tax liability to the amount of suakes that we would have been require
pay had such Pre-IPO NOLs (as defined in the TRA&)Yeen available. Upon consummation of the IPOex@tution of the TRA the
Company recorded a liability with an offsetting wetlon to additional paid in capital.

The amount and timing of payments under the TRAdgpend upon a number of factors, including, mitlimited to, the amount and
timing of taxable income the Company generateleénftiture and any future limitations that may beased on the Company’s ability to use
the Pre-IPO NOLs. As of September 30, 2011, the fizmy estimated a cash benefit of $36.5 millior@@percent of the total cash benefit
from the full use of the Pre-IPO NOLs, which is pble to the Company’s Pre-IPO Stockholders undeteims of the TRA. Please see
“Certain Relationships and Related Transactions—Hegeivable Agreement” within the registration etaént of the Company on Form S-1
related to the IPO, filed with the Securities anetliange Commission for additional information aaudrts related to Tax Receivable
Agreement.
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ITEM2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwdwdking statements within the meaning of Sectioh @f the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchaaigef 1934, as amended (the “Exchange Act”), Whdce subject to the “safe harbor”
created by those sections. Forward-looking statémare based on our management’s beliefs and adgsams@nd on information currently
available to our management. All statements othan tstatements of historical factors are “forwambking statements” for purposes of these
provisions. In some cases you can identify fon-looking statements by terms such as “may,” “wiltshould,” “could,” “would,” “expect,”
“plan,” “anticipate,” “believe,” “estimate,” “proje ct,” “predict,” and “potential,” and similar expresions intended to identify forward-
looking statements. Such forward-looking statemargssubject to risks, uncertainties and other intquat factors that could cause actual
results and the timing of certain events to diffeaterially from future results expressed or implgdsuch forward-looking statements. Factors
that could cause or contribute to such differerioetude, but are not limited to, those identifieeldw, and those discussed in the section titled
“Risk Factors” in this report. Furthermore, suchrfeard-looking statements speak only as of the dathis report. Except as required by law,
we undertake no obligation to update any forwardkiog statements to reflect events or circumstaaétes the date of such statements.

Overview

Spirit Airlines is an ultra low-cost, low-fare aire, headquartered in Miramar, Florida, that presidffordable travel opportunities
principally to and from South Florida, the Caribbesand Latin America. Our all-Airbus fleet currentiperates more than 175 daily flights to
over 45 destinations. We completed an initial pubffering during the second quarter of 2011, amdstock currently trades on the Nasdaq
Global Select Stock Market under the symbol “SAVE.”

Our business strategy empowers customers to sameynom air travel by offering ultra low base favgth a range of optional services
a fee, allowing customers the freedom to choosg thiel extras they value. We have unbundled comgsradrour air travel service that have
traditionally been included in base fares, suckedling our big front seats as a seat upgradenfstead of as a separate fare, baggage and
advance seat selection, and offer them as optianalllary services for additional fees (which veeard in our financial statements as non-
ticket revenue) thus giving our customers the pdeesave by allowing them to select and pay foy ahé services they want to use.

Our goal is to offer compelling value to our cusemby utilizing our low-cost structure and unbwtbpricing strategy and, in so doing,
stimulate customer demand and grow profitably. Nibistanding the volatility in the cost of jet fumhd the severe economic recession, we
been profitable in each of the last four yearsyel as the first nine months of 2011.

14



Table of Contents

Comparative Operating Statistics:

The following table sets forth our operating statgsfor the three-month and nine-month periodseer8leptember 30, 2011 and 2010:

Operating Statistics:

Available seat miles (ASMs) (thousani

Revenue passenger miles (RPMs) (thousa

Load factor (%

Passenger flight segments (thousai

Operating revenue per ASM (RASM) (cer

Average ticket revenue per passenger flight segii$!

Average no-ticket revenue per passenger flight segmen

Total revenue per passenger flight segmen

Operating costs per ASM (CASM) (cen

CASM excluding restructuring and termination cokiss on disposal of assets and marknatrket los
(cents)(1)

CASM excluding fuel, restructuring and terminatmsts and loss on disposal of assets (cent

Fuel gallons consumed (thousan

Average economic fuel cost per gallon

Aircraft at end of periot

Average daily aircraft utilization (hour

Average stage length (mile

Airports served at end of perit

Operating Statistics:

Available seat miles (ASMs) (thousan

Revenue passenger miles (RPMs) (thousa

Load factor (%

Passenger flight segments (thousal

Operating revenue per ASM (RASM) (cer

Average ticket revenue per passenger flight segii$

Average no-ticket revenue per passenger flight segmen

Total revenue per passenger flight segmen

Operating costs per ASM (CASM) (cen

CASM excluding restructuring and termination cokiss on disposal of assets and r-to-market los
(cents)(1)

CASM excluding fuel, restructuring and terminatmosts and loss on disposal of assets (cent:

Fuel gallons consumed (thousan

Average economic fuel cost per gallon

Aircraft at end of perios

Average daily aircraft utilization (hour

Average stage length (mile

Airports served at end of peri

Three Months Ended Percent
September 30,

2011 2010 (2) Change
2,422 ,96. 2,194,09 10.4%
2,109,11 1,824,79! 15.€%

87.C 83.2 3.8pts
2,28t 1,91( 19.€%
11.92 9.2¢ 28.2%
81.71 72.3¢ 12.%
44.6¢€ 34.2¢ 30.4%

126.3° 106.6¢ 18.5%

10.0¢ 8.3¢ 21.(%
10.01 8.4% 18.7%

5.74 5.42 5.8%

31,64( 28,79: 9.9%

3.2 2.3C 42.2%

35 32 9.4%
12.¢ 13.1 (1.5)%
90¢ 94C (3.9%
47 39 20.5%
Nine Months Ended Percent

September 30,

2011 2010 (3) Change
7,048,70. 5,919,28. 19.1%
6,040,20: 4,809,04! 25.6%

85.7 81.2 4.5pts
6,34 5,04 25.8%
11.31 9.5t 18.4%
81.9¢ 79.5¢ 3.C%
43.6: 32.4] 34.¢%

125.6( 111.97 12.2%

9.8( 8.7t 12.(%

9.71 8.71 10.7%

5.61 5.7¢ (2.9%

91,07¢ 77,95¢ 16.£%

3.17 2.3C 37.8%

35 32 9.4%
12.¢ 12.7 1.€%
932 937 (0.9%

47 39 20.5%

(1) Referto table on pages 18 and 21 for a reconioitiadf CASM to CASM excluding restructuring andrténation costs, loss on disposa
assets and mark-to-market loss, and to CASM exuatpfiiel, restructuring and termination costs arsd lon disposal of assets for the

three and nine months ended September 30, 20Eatasely.

(2) Reflects the effects of the strike of our @lat June 2010. We estimate that the 2010 pilitestrad a net negative impact on our

operating income for the three months ended SepeBly 2010 of approximately $5.5 million in lostenues

(3) Reflects the effects of the strike of our pilotslime 2010. We estimate that the 2010 pilot strdata net negative impact on «
operating income for the nine months ended SepteBhe2010 of approximately $24.7 million consigtiof an estimated $28.5 million
in lost revenues, and approximately $4 millionrafremental costs resulting from the strike, offegiart by reduced variable expenses
avoided during the strike of approximately $7.8limrl. Additionally, under the terms of the new pitmntract, we also accrued $2.6

million in returr-to-work payments during the second quarter, whichnatencluded in the strike impact costs describeava.
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Executive Summary

During the third quarter of 2011, we generatedeaehings of $27.7 million compared to net earnioigh61.7 million in 2010. Results f
the third quarter of 2010 include the recognitiém &53.5 million tax benefit due to the releasa slibstantial portion of the valuation
allowance on our net operating loss deferred tagtasExcluding the release of the valuation allmmesand corresponding tax benefit, net
earnings for the same period last year would haen [$8.2 million. In addition, we estimate that 2040 pilot strike had a negative impact on
our operating income for the three and nine moattded September 30, 2010 of approximately $5.5amiind $24.7 million, respectively.
Our 2011 earnings are a result of stronger demadda improved revenue environment.

Cost per available seat mile excluding fuel, regttriing and termination costs and loss on dispokassets (“CASM ex-fuel”) for the
third quarter 2011 was 5.74 cents, a 5.9 percen¢ése year-over-year. In addition to increaselsimibution costs and maintenance expenses,
a 3.3 percent decrease in average stage lengthefdnird quarter of 2011 compared to the thirdrtgra2010 contributed to the year-over-year
increase in CASM ex-fuel. During the third quaté2011, we cancelled some flights as a resultdetsse weather conditions and airport
closures in connection with Hurricane Irene, thgrelereasing our unit costs.

On June 1, 2011, we completed an initial publienffg (“IPO") which raised net proceeds of $176.i8iam, of which $20.6 million was
used to pay down debt. In a recapitalization exatirt connection with the IPO, our remaining detit preferred stock was exchanged for
newly-issued shares of our common stock at a ceiwerate equal to the IPO price. As a result imfiglating the debt from our balance sheet,
we recognized approximately $12.1 million lessriest expense in the third quarter of 2011 compardke same period in the prior year. Net
proceeds from the IPO, existing cash on hand dedse of all of our holdbacks with our credit cprdcessors resulted in $351 million in
unrestricted cash at September 30, 2011.

For the nine months ended September 30, 2011, nergted net earnings of $52.5 million and pre-@ximgs of $84.6 million on
operating revenues of $797.3 million, and achiewd®.3 percent operating margin. For the nine noettded September 30, 2010, we
generated net earnings of $63.0 million and prestaxings of $10.0 million on operating revenue$s85.1 million, and achieved an 8.3
percent operating margin. Adjusting for the effefcthe June 2010 pilot strike, excluding the tarddfé resulting from the release of the
valuation allowance, we estimate the nine montliedrSeptember 30, 2010 would have resulted inaretreys of approximately $34.2 millic
on revenues of approximately $593.6 million withcgoerating margin of 12.1 percent. We incurred $1h8illion higher fuel costs in the nine
months ended September 30, 2011 compared to thes jgariod in 2010.

As of September 30, 2011, we had 35 Airbus A320Hfaaircraft in our fleet consisting of 26 A319&wven A320s and two A321s. With
the scheduled delivery of two A320s in the fourttader, we expect to end 2011 with 37 aircraftia fleet. All 35 of our current aircraft were
acquired under operating leases.

Comparison of three months ended September 30, 261 three months ended September 30, 2010
Revenue

We increased operating revenue approximately $8ilibn, or 41.8 percent, to $288.7 million in th@rd quarter of 2011 from the same
period last year as a result of an increase inaigpgASMs) of 10.4 percent, along with higher dlacy revenue and a stronger demand in
traffic (RPMs) of 15.6 percent, resulting in a @aponding load factor increase of 3.8 points. Higb&d factors and an improved pricing
environment resulted in a 28.4 percent increas®8M. We believe that demand has outpaced our dgeca result of increased consumer
acceptance of our business model. Revenue in fiegharter of 2010 was negatively impacted by agipnately $5.5 million due to the pilot
strike.

For the third quarter of 2011, our passenger tioketnue rose 12.9 percent per flight segment thveeprior year period, due to a more
favorable industry pricing and capacity environméan-ticket revenue edged up slightly as a peeggntf revenue from 32.1 percent in 2010
to 35.3 percent in 2011, and from $34.26 to $446&6passenger flight segment (a 30.4 percent inejegersus the same period last year. This
increase was driven in part by a full quarter aferue from our carry-on bag fees first instituted\igust 2010, as well as enhancements in
checked bag pricing. We also experienced growtither previously adopted non-ticket revenue inites.

Operating Expenses
Operating expense increased by approximately $&illon for the three months ended September 3@,12tbmpared to the
corresponding period in 2010 primarily due to imses in fuel prices and our 10.4 percent capaoitytty year over year.

Fuel, our largest operating cost as a percentagperfting expenses, increased primarily due .2 gercent increase in fuel prices and
a 9.9 percent increase in fuel gallons consumerdraft fuel expense includes both into-plane expddsfined below) plus the effect of mark-
to-market adjustments to our portfolio of derivatimstruments, which is a
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component of aircraft fuel expense. Into-plane fglense is defined as the price that we gengpaljyat the airport, or the “into-plane” price,
including taxes and fees. Into-plane fuel pricesaifected by world oil prices and refining costhjch can vary by region in the United States
and other countries where we operate. Into-plaaskedipense approximates cash paid to the suppitedaes not reflect the effect of our fuel
derivatives. Because our fuel derivative contrdctsiot qualify for hedge accounting, we includehb@talized and unrealized changes in the
fair value of our derivatives when they occur, a®mponent of aircraft fuel expense.

Aircraft fuel expense increased $41.4 million, 6rBpercent, compared to the third quarter of 20b@. elements of the changes are
illustrated in the following table (in thousandscept per gallon amounts):

Three months endec Percentage
September 30,

2011 2010 Change
Into-plane fuel expense 103,72 65,73¢ 57.8%
Less: Cash received from settled derivatives, hetish settlements pa (237 411 n/e
Economic fuel expens 103,49( 66,14 56.5%
Impact on fuel expense from unrealized (gains)laases arising from ma-to-market adjustmen

to our outstanding fuel derivativ: 1,49t (2,599 n/e

Aircraft fuel expense (per Statement of Operatic $104,98! $63,55¢ 65.2%
Fuel gallons consume 31,64( 28,79! 9.9%
Economic fuel cost per gallor $ 3.27 $ 2.3C 42.2%
Into-plane fuel cost per gallc $ 3.2¢ $ 2.2¢ 43.9%

Fuel gallons consumed increased 9.9 percent asli of increased operations as evidenced by theddrcent increase in ASMs and the
three additional aircraft in operation during thed quarter 2011 as compared 2010. Our averadg alairaft utilization decreased slightly by
1.5 percent or 0.2 hours per day from the prior pegiod.

Our operations are largely concentrated in thelsmast United States with Fort Lauderdale beindhtgbest volume fueling point in the
system. Gulf Coast Jet indexed fuel is the basis fubstantial majority of our fuel consumptioheTinto-plane fuel cost per gallon increased
43.9 percent as a result of higher Gulf Coastyet prices. Gulf Coast jet fuel prices are impadigdboth the higher price of crude oil, as well
as increased refining margins associated with ¢éimeersion of crude oil to jet fuel.

We evaluate economic fuel expense, which we definimto-plane fuel expense plus or minus the casheeeived or paid from hedge
counterparties for expiring positions that we getlliring the relevant period, including hedges Wmaterminate early during the period. The
key difference between aircraft fuel expense amhemic fuel expense is unrealized mark-to-markanges. When we refer to economic fuel
expense, we include realized gains or losses ohgnvwhey are settled through a cash payment twor 6ur derivative contract counterparties
for those contracts that were settled during theodeWe believe this is the best measure of thecethat fuel prices are currently having on
our business because it most closely approximhtesét cash outflow associated with purchasingffwebur operations. Accordingly, many
industry analysts evaluate airline results using tireasure and it is used in our internal managenegorting. Total net benefit recognized for
hedges that settled during the period was $0.2amilh 2011, compared to a net loss of $0.4 mililm2010. These amounts represent the net
cash received for these hedges.

As of September 30, 2011, we had fuel hedges WS @ulf Coast jet fuel collars in place for approaiely 38 and 18 percent of our
estimated fuel consumption for the fourth quar@t®and first quarter 2012, respectively. Additibnaluring hurricane season (August
through October), we use basis swaps using NYMEZtidg Oil indexes, to protect the refining pricgkrbetween the price of crude oil and
the price of refined jet fuel. As of September 3011, we had approximately 23 percent of our fogttarter forecasted fuel requirements
protected using these basis swaps.
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We measure our operating cost performance on APkl basis, since one ASM is the unit of productidran airline’s capacity. The
following table presents Spirit’s cost per ASM,umit cost, for the third quarter of 2011 and thardarter of 2010 followed by explanations of
the material changes on a unit cost basis anditardmasis (in cents, except for percentages):

Three months ended Per ASM

September 30, Percent
2011 2010 Change Change
Aircraft fuel 4.3¢ 2.9C 1.4 49
Salaries, wages and bene 1.8¢ 1.82 0.04 2.2
Aircraft rent 1.21 1.1¢€ 0.0t 4.3
Landing fees and other rer 0.5¢ 0.5¢ (0.01 1.7
Distribution 0.5¢ 0.5C 0.0¢ 18.C
Maintenance, materials and rep: 0.47% 0.3¢ 0.0¢ 23.7
Depreciation and amortizatic 0.0¢ 0.07 0.01 14.2
Other operating 0.9¢ 0.9C 0.0¢ 6.7
Loss on disposal of ass¢ 0.0C 0.0C 0.0C n/e
Restructuring and termination co: 0.0C 0.01 (0.00)  (100.0
CASM 10.0¢ 8.3 1.7¢ 21.C
CASM excluding restructuring and termination cokiss on disposal of assets and r-to-market
gains (losses) (1 10.01 8.4: 1.5¢ 18.7
CASM excluding fuel (2), restructuring and terminatcosts and loss on disposal of as 5.7¢4 5.42 0.32 5.¢

(1) Excludes mar-to-market losses of (0.07) and gains of 0.12 cent®\@& for the three months ended September 30, 20812010
respectively

(2) Excludes all components of fuel expense, includeddized and unrealized mi-to-market gains and losse

Our unit cost excluding fuel, restructuring andvaration costs and loss on disposal of assethéothtird quarter of 2011 is up 5.9
percent as compared to the same period in 201@apty resulting from increased ground handling &otkl rates as a result of higher average
rates throughout our network due to entering neyladni cost markets.

Labor costs increased 13.1 percent on an absadlite thasis during the third quarter of 2011 andt® percent on a per unit basis. Our
labor cost increases were primarily driven by ahpag rate increases under our collective barggiagreements and increased headcount
introduction of three new aircraft and the operohgight new airport stations in our network drdke increases in crew and airport headcount.

We took delivery of three Airbus A320 aircraft safjgent to the third quarter of 2010. These airevafte acquired under operating lee
which drove the $3.7 million or 14.6 percent ina®#n rent expense in the third quarter of 201domspared to the same period of 2010. The
increase of aircraft rents on a per unit basis.®fpércent is primarily due to higher rent experesated to the three new aircraft deliveries.

The increase in distribution costs is primarilyvén by an increase in credit card fees that closgfselate to revenues. We also
experienced a shift in our sales distribution clehfirom our website to third party travel agentsahhare more expensive than selling direct
through our website. This shift in distribution ndid not materially affect operating income becathgerevenues received from sales through
third party travel agents more than offset the essed incremental costs.

The table below shows our distribution channel esag

Three months endec
September 30,

2011 2010 Change
Website 65.1% 74.€% (9.7)
Third-party travel agent 24.¢ 15.2 9.€
Call centel 10.C 9.9 0.1

Maintenance costs for the three months ended Sépted®, 2011 increased by $3.2 million on an aliealollar basis compared to the
third quarter of 2010, and increased 23.7 percera per ASM basis. The increase in maintenance emstdue partly to the aging of our fleet
which requires more comprehensive work during raauti
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scheduled maintenance as well as more unsched@edemance events in the third quarter of 201 loagpared to the same period of 2010.
The average age of our fleet increased to 4.5 yesaof September 30, 2011 compared to 3.8 as aé®epr 30, 2010. Maintenance expense is
expected to increase significantly as our fleetiooes to age, resulting in the need for additioephirs over time.

We account for heavy maintenance under the deferetthod. Under the deferral method, the cost ofheazaintenance is capitalized and
amortized as a component of depreciation and apadidn expense in the statement of operations t&ihext such heavy maintenance event.
The amortization of heavy maintenance costs w&s illlion and $0.4 million for the three months eddSeptember 30, 2011 and 2010,
respectively. If heavy maintenance events were ipear within maintenance, materials, and repaipgeese in the statement of operations, our
maintenance, materials, and repairs expense wawie been $12.3 million and $8.7 million for thestimonths ended September 30, 2011
2010, respectively.

Depreciation and amortization increased by $0.%aniprimarily due to deferred heavy aircraft maimince events which in turn resul
in higher amortization expense recorded in thelthuarter of 2011 compared to the same period 8920

Other operating expense increased by 6.7 perceatpamn ASM basis and $3.4 million quarter over tgrasn an absolute dollar basis.
Increases in departures of 12.7 percent and ovaca#tased rates at the airports we serve resultdreases in variable operating costs sur
ground handling expenses and travel and lodgingres@in the third quarter of 2011 compared to #meesperiod in 2010.

We incurred restructuring costs in the third quanfe2010 related to the relocation of our mainteseoperations from Detroit, Michigan
to Fort Lauderdale, Florida.

Other income (expenses)

Interest expense decreased by $12.1 million dtieetelimination of all debt on June 1, 2011 assalteof our IPO and recapitalization.
Interest expense and corresponding capitalizedeisttén the third quarter of 2011 relates to irdeoharged by Airbus on deferred pre-delivery
deposits.

Income Taxes

Our third quarter of 2011 effective tax rate wapragimately 38 percent. The tax provision for thigd quarter of 2010 was significantly
lower than the statutory federal income tax rate @uthe recognition of a $53.5 million tax bene8ta result of the release of a substantial
portion of the valuation allowance on our net defdrtax assets in the third quarter of 2010.

Comparison of the nine months ended September 31,12 to the nine months ended September 30, 2010
Revenue

We increased operating revenue approximately $282l@n or 41.1 percent to $797.3 million in thiest nine months of 2011 from the
same period last year on an increase in capacBM@) of 19.1 percent along with a 25.6 percentdase in traffic (RPMs) resulting in a load
factor increase of 4.5 points. We believe thatrgies demand, which has outpaced our capacity esuét of increased consumer acceptance of
our business model, a better pricing environmedttagher ancillary revenue resulted in an 18.4 @er®@ASM increase. Adjusting for the
effect of a 2010 pilot strike, we estimate our tesfor 2010 would have resulted in an increaseperating revenue of approximately $28.5
million year to date.

Our total revenue per passenger rose 12.2 pereefflight segment due to more favorable industigipg and capacity environment. C
non-ticket revenue for the nine months ended Sepe30, 2011, reached $43.62 per passenger, axasepf 34.6 percent over the prior
period driven mainly by a full nine months of reuerfrom carry-on bag fees instituted in August 2@tthanced checked bag pricing, selling
our big front seats as a seat fee instead of assepger fare.

Operating Expenses

Operating expense increased by approximately $1w#lion for the nine months ended September 30, 126bmpared to the
corresponding period in 2010 primarily due to irmses in fuel prices and our 19.1 percent capaoitytly year over year.

Aircraft fuel for the nine months ended Septemt®r2®11, increased $115.1 million or 64.6 percermt grimarily to 37.8 percent
increase in fuel cost per gallon and a 16.8 pericen¢ase in gallons consumed.
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The elements of the changes in aircraft fuel expems illustrated in the following table (in thonda, except per gallon amounts):

Nine months endec Percentagt
September 30,
2011 2010 Change

Into-plane fuel expens $296,27¢ $179,21: 65.2%
Less: Cash received from settled derivatives, ieash settlements

paid (7,46¢) (125) n/e
Economic fuel expens $288,81: $179,08 61.2%
Impact on fuel expense from unrealized (gains)lasses arising fror

mark-to-market adjustments to our outstanding fuel denvess $ 4,40¢ $ (92§ (574.9%
Aircraft fuel expense (per Statement of Operatic $293,21¢ $178,15¢ 64.€%
Fuel gallons consumed (thousan 91,07¢ 77,95¢ 16.£%
Economic fuel cost per gallor $ 3.17 $ 2.3 37.%
Into-plane fuel cost per gallc $ 3.2t $ 2.3 41.5%
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The following table presents Spisttost per ASM, or unit cost, for the first ninentits of 2011 and 2010 followed by explanationshe
material changes on a unit cost basis and/or diodlais (in cents, except for percentages):

Nine months endec Per ASM Percen
September 30,
2011 2010 Change Change
Aircraft fuel 4.1¢€ 3.01 1.1t 38.2
Salaries, wages and bene 1.8¢ 1.94 (0.0%) (2.6)
Aircraft rent 1.22 1.2 (0.01) (0.9
Landing fees and other rer 0.5t 0.6C (0.05) (8.9
Distribution 0.5¢ 0.51 0.0t 9.8
Maintenance, materials and reps 0.3¢ 0.3t 0.0¢ 8.€
Depreciation and amortizatic 0.0¢ 0.07 0.01 14.:
Other operating 0.9 1.0 (0.10 (9.7
Loss on disposal of ass¢ 0.0C 0.0C 0.0C n/e
Restructuring and termination co 0.0 0.0C 0.0 n/e
CASM 9.8( 8.7 1.0t 12.C
CASM excluding restructuring and termination cokiss on disposal of assets
and mar-to-market gains (losses) ( 9.71 8.71 0.9 10.7
CASM excluding fuel (2), restructuring and terminatcosts and loss on dispo
of asset: 5.61 5.74 (0.19) (2.9

(1) Excludes mar-to-market losses of (0.06) and gains 0.02 cents p&f fB the nine months ended September 30, 201128440,
respectively

(2) Excludes all components of fuel expense, includeddized and unrealized mi-to-market gains and losse

Our unit cost excluding fuel is down 2.3 percenttfee nine months ended September 30, 2011 compatbd same period in 2010
primarily due to a significant increase in capaaityich resulted in reductions in labor, aircrafttreairport costs and other operating expenses
on a per ASM basis.

Although our labor costs have increased 16.4 p&roemn cost on a per unit basis decreased 2.6 pecompared to the first nine months
of 2010. On a unit basis, our capacity growth aradipctivity gains outpaced our increased laborastibutable to a greater headcount and
higher contractual pay rates. The nine months eSdptember 30, 2010, also include a $2.3 millidarreto work bonus as part of ratifying |
new collective bargaining agreement.

We took delivery of three Airbus A320 aircraft sefjgent to the third quarter of 2010 acquired ugerating leases which drove the
$13.1 million increase in rent expense. The deereésircraft rent on a per ASM basis of 0.8 petégprimarily due to higher utilization of
our aircraft in 2011 compared to 2010 due to the-tlay pilot strike and added additional route204 1.

The increase of $8.7 million or 28.7 percent intriisition expense is correlated to the increagewenue which drives corresponding
higher credit card fees as well as an increasedakibgs period over period which drives increasistrithution costs payable by us. The
increase year over year was amplified by the fzat lbookings were suppressed during the weeksngadtio and including the June 2010 pilot
strike. We also experienced a shift in our salsfibiution channel from our website to third pargvel agents which is more expensive than
selling direct through our website. The shift istdbution mix did not materially affect operatimgome because the revenues received from
sales through third party travel agents more tHtsebthe associated incremental costs.

The following table shows our distribution chanoshge:

Nine months ended
September 30,

2011 2010 Change
Website 66.€% 75.€% (9.2)
Third-party travel agent 23.1 14.¢ 8.2
Call centel 10.: 9.3 1.C

Maintenance, materials and repairs for the ninethvoanded September 30, 2011 increased by $6.®@mih a dollar basis compared to
the first nine months of 2010, and increased 9réque on a per ASM basis. The average age of eat fiicreased to 4.5 years as of
September 30, 2011 compared to 3.8 as of Septe3ib@010. Maintenance expense is expected to iserggnificantly as our fleet continues
to age, resulting in the need for additional repairer time.
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We account for heavy maintenance under the defereéthod. Under the deferral method, the cost ofyesaintenance is capitalized and
amortized as a component of depreciation and apadidn expense in the statement of operations t&ihext such heavy maintenance event.
Amortization of engine overhaul costs was $1.6ionlland $1.2 million for the nine months ended 8eyiter 30, 2011 and 2010, respectively.
If engine overhaul costs were amortized within rtexiance, materials, and repairs expense in thens¢git of operations, our maintenance,
materials, and repairs expense would have beei6 $2i8ion and $21.9 million for the nine months exddSeptember 30, 2011 and 2010,
respectively.

Depreciation and amortization increased by $1.0Ganilduring the nine months ended September 301 PBimarily due to increases in
capitalized heavy maintenance and capitalized swéwosts which in turn results in higher amorttwaexpense compared to the same period
of 2010. The increase of 14.3 percent on a per A8Ms is due to the increase of depreciating estseding the growth of ASMs during the
period.

Although other operating expense for the nine moetided September 30, 2011 increased by $4.6 mdhica dollar basis, it decreased
by 9.7 percent on a per ASM basis compared toithemonths ended September 30, 2010. Increasepartdires of 16.9 percent resulted in
increases in variable operating costs such as drbandling expenses and travel and lodging expente first nine months of 2011 compa
to the same period in 2010. These increases iablarcosts, however, were offset by better oparatiperformance and continued cost control
efforts during the first nine months of 2011.

We incurred termination costs of $2.3 million imeection with our initial public offering of commatock during the three months
ended June 30, 2011, which included $1.8 milliold pa Indigo Partners, LLC to terminate its profesal services agreement with us and $0.5
million paid to three individual, unaffiliated hads of our subordinated notes.

Other (income) expense, net

Interest expense decreased by $13.6 million dedirtanation of all debt on June 1, 2011 as a resfudtur IPO and recapitalization. We
recorded $1.6 million more capitalized interesthia nine months ended September 30, 2011 compated same period in 2010 as a result of
higher aircraft pre-delivery deposit balances it R@elated to timing of scheduled delivery of ouictaft.

Income Taxes

The effective tax rate for the first nine month26fL1 was approximately 38 percent. At Septembe2300, we determined that, under
generally accepted accounting principles the valnadllowance should be reduced by $53.5 milliohiclr we recognized as a deferred tax
benefit in the third quarter of 2010.
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Off-Balance Sheet Arrangements

We have significant obligations for aircraft as28l of our aircraft were acquired under operatéagsks and therefore are not reflected on
our balance sheets. These leases expire betwe@ma@d12023. Aircraft rent payments were $30.0 onilland $25.9 million, for the three
months ended September 30, 2011 and 2010 resggctivel $88.1 million and $74.3 million, for thenei months ended September 30, 2011
and 2010, respectively. Our aircraft lease paymimt30 of our aircraft are fixed rate obligatioféve of our leases provide for variable rent
payments, which fluctuate based on changes in LIBIGRRdon Interbank Offered Rate).

Our contractual purchase commitments consist priynafr aircraft and engine acquisitions through mtatturers and aircraft leasing
companies. As of September 30, 2011, our firm ardensisted of 20 Airbus A320 aircraft, 13 Airbu31® aircraft (which we are permitted to
convert to A320 aircraft at our election), and fapare engines. Our aircraft are scheduled fovelslifrom November 2011 through 2015, and
our spare engines are scheduled for delivery fro22hrough 2018. Committed expenditures for ttedszaft and related flight equipment,
including estimated amounts for contractual priseadations and aircraft pre-delivery deposits, dlapproximately $83 million for the
remainder of 2011, $313 million in 2012, $322 mitliin 2013, $301 million in 2014, $354 million IBP5 and $19 million in 2018nd beyonc

Commitments and Contractual Obligations

The following table discloses aggregate informatbout our contractual obligations as of SepterBBe2011 and the periods in which
payments are due (in millions):

Total 2011 2012 -201: 2014 -201¢ Thereafter
Operating lease obligatiol $1,21¢ $ 32 $ 297 $ 297 $ 59z
Flight equipment purchase obligatic 1,392 83 63E 65E 19
Total future payments on contractual obligati $2,611 $11E $ 932 $ 952 $ 61z
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Liquidity and Capital Resources

Our total cash at September 30, 2011 was $351ldmian improvement of $268.3 million from DecemBé&, 2010. During the nine
months ended September 30, 2011, we completedP@imihich raised net proceeds of $150 million afé@ayment of debt, payment of
transaction expenses and payments of fees torcemaifiliated holders of our Notes. Additionallyrihg the nine months ended Septembe!
2011, we amended our agreements with our creditmarcessors enabling us to reduce our restricesl balance which was $72.7 million at
year-end 2010 to zero at September 30, 2011, theredvgasing our unrestricted cash balance. Our ongamaogee of liquidity is cash provided
by operations, with our primary uses of liquiditgithg working capital and capital expenditures.

In prior periods, restricted cash represented caBateral related to a portion of our obligatienfulfill future flights, or air traffic liability
(“*ATL"), held by credit card processors. Our crechird processors have historically required holdbgcollateral), which we record as
restricted cash, when future air travel and othasre services are purchased via credit card tctioss. Our restricted cash balance at
September 30, 2011 was eliminated, reflecting apleta release of all holdback requirements by fabluw credit card processors provided that
we continue to satisfy certain financial critefi@ilure to meet these liquidity covenants wouldvide the processors the right to reinstate a
holdback, resulting in a commensurate reductiomnoéstricted cash.

In recent years, our short-term capital needs haea funded primarily by cash from operations. @ost significant capital needs are to
fund the acquisition costs of our aircraft and fungintenance reserves on all aircraft we currdatge. Pre-delivery deposits (“PDP”) relating
to future deliveries under our agreement with Agrlame required starting 24 months prior to eaclvelgl date. In the nine months ended
September 30, 2011, we have paid $27.4 millionDP®and have $65.7 million on our balance sheptesenting the amount we have paid
since inception, net of returns. Maintenance resseare paid to aircraft lessors to be held astestlhin advance of our performance of major
maintenance activities. In the nine months endgueBeber 30, 2011, we have paid maintenance resef\27.4 million and have $159.4
million ($39.6 million and $119.8 million, withintber current assets and prepaid aircraft maintentmtessors, respectively) on our balance
sheet, representing the amount we have paid inveseince inception, net of reimbursements.

We have executed lease agreements for the saleaseback for the next seven A320 aircraft delassfiom our existing order with
Airbus, involving deliveries currently scheduledween November 2011 and June 2012. These transactissuming they are completed on
the terms reflected in the lease agreements, edlilt in an estimated $31 million in losses of whige estimate $1 million will be recognized
in the fourth quarter of 2011 and the first quaake2012, and the remaining $30 million will be eetd over the 12 year life of the respective
leases as an increase to rent expense in accord@hddS GAAP. We do not have financing commitmeintplace for the remaining 26
aircraft currently on order, which are scheduleddelivery in late 2012 through 2015. These futaireraft deliveries may be leased or
otherwise financed based on market conditionspoevailing level of liquidity, and capital marketailability.

Net Cash Flows Provided By Operating Activiti@perating activities in the nine months ended Seper 30, 2011 provided $149.5
million in cash compared to $3.8 million in casmgerted in 2010. The increase is primarily duénéorelease of our all holdbacks by our cr
card processors and higher earnings during themorghs ended September 30, 2011 compared to 2010.

Net Cash Flows Used In Investing ActivitiBsiring the nine months ended September 30, 20%&stimg activities used $31.2 million,
compared to $16.3 million used for the nine momthded September 30, 2010. The increase mainlecdetathigher prelelivery deposits ma
period over period due to timing of the deliverjradule for future aircraft, coupled with slightligher capital expenditures for items other 1
aircraft in the nine months ended September 301 2A@dditionally, during the nine months ended Seyier 30, 2011, we completed a sale-
leaseback transaction for a spare engine in wipphoximately $1.0 million in returned pre-delivedgposits were received.

Net Cash Provided By Financing Activiti€@uring the nine months ended September 30, 201teeaved $176.9 million in proceeds,
net of underwriting fees, from the IPO of which re¢ained $150 million and used net proceeds of@@dllion to pay down shareholder debt.
Remaining shareholder debt was exchanged for 3@iR@Mewly issued shares of our common stock.
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GLOSSARY OF AIRLINE TERMS
Set forth below is a glossary of industry termsdusethis prospectus:

“CASM, excluding restructuring and termination <3bss on disposal of assets and mark-to-markst iImeans operating expenses,
excluding restructuring charges and terminationssagins or losses on disposal of assets and toariarket gains or losses, divided by
ASMs.

“CASM excluding fuel, restructuring and terminatioosts and loss on disposal of assets” means ompetpenses less aircraft fuel
expense and excluding restructuring charges andriation costs, gains or losses on disposal otgsdiwided by ASMs.

“Air traffic liability” or “ATL” means the value oftickets sold in advance of travel.

“Available seat miles” or “ASMs” means the numbéseats available for passengers multiplied bynimaber of miles the seats are
flown, also referred to as capacity.

“Average aircraft” means the average number ofraftased in flight operations, as calculated atagy basis.
“Average daily aircraft utilization” means block ins divided by number of days in the period divithgdaverage aircraft.

“Average economic fuel cost per gallon” means tatedraft fuel expense, excluding mark-to-markehgand losses, divided by the total
number of fuel gallons consumed.

“Average non-ticket revenue per passenger fligghsnt” means the total non-ticket revenue dividggéssengers.
“Average ticket revenue per passenger flight seghmaans total passenger revenue divided by passgeng

“Average stage length” means the average numberile§ flown per passenger flight segment.

“Average yield” means the average amount one passgrays to fly one mile, calculated as total rexedivided by RPMs.

“Block hours” means the number of hours during White aircraft is in revenue service, measured fiftuertime of gate departure before
take-off until the time of gate arrival at the deation.

“Capacity” also refers to ASMs.

“CASM” or “unit costs” means operating expensesdbd by ASMs.

“DOT” means the United States Department of Trarsgion.

“Into-plane fuel cost per gallon” means into-pldnel expense divided by number of fuel gallons consd.
“Into-plane fuel expense” represents the costtfijel and certain other charges such as fuel tardil.
“Load factor” means the percentage of aircraftsaatually occupied on a flight (RPMs divided byMs).
“Operating revenue per ASM,” “RASM” or “unit revealimeans operating revenue divided by ASMs.
“Passenger flight segments” means the total nurobpassengers flown on all flight segments.

“PDP” means pre-delivery deposit payment.

“Revenue passenger miles” or “RPMs” means the nurabmiiles flown by passengers, also referred toraféic.
“Traffic” also refers to RPMs.

“ULCC"” means “ultra low-cost carrier.”
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
Market Risk-Sensitive Instruments and Positions

We are subject to certain market risks, includingnmodity prices (specifically aircraft fuel). Thewerse effects of changes in these
markets could pose a potential loss as discusded/ b&he sensitivity analysis provided below does econsider the effects that such adverse
changes may have on overall economic activity duas it consider additional actions we may takeit@ate our exposure to such changes.
Actual results may differ.

Aircraft Fuel. Our results of operations can vary materially tuehanges in the price and availability of aifcfael. Aircraft fuel
expense for the nine months ended September 3Q,r2ptesented approximately 42.4 percent of ouratipg) expenses. Increases in aircraft
fuel prices or a shortage of supply could have teried adverse effect on our operations and opegagsults. We source a significant portion
of our fuel from refining resources located in Hwaitheast United States, particularly facilitiegaent to the Gulf of Mexico. Gulf Coast fue
subject to volatility and supply disruptions, peutarly during hurricane season when refinery sbwtts have occurred, or when the threat of
weather related disruptions has caused Gulf Coaspfices to spike above other regional sourcesing hurricane season (August through
October), we often use basis swaps, priced usingt WWexas Intermediate or Heating Oil indexes, ttgmt the refining price risk between the
price of crude oil and the price of refined jetlfua addition to other fuel derivative contractge have historically protected a portion of our
forecasted fuel requirements during hurricane seasing basis swaps. Gulf Coast Jet indexed fubkidasis for a substantial majority of our
fuel consumption. Based on our annual fuel consiampéa 10 percent increase in the average pricggtn of aircraft fuel for the last 12
months would have increased aircraft fuel expesapproximately $39 million. To attempt to managelfprice risk, from time to time we u
jet fuel option contracts, swap agreements andslsagips to mitigate a portion of the risk of betvps fuel price fluctuations. As «
September 30, 2011, we had fuel hedges using USG®alst jet fuel collars in place for approximatd8 and 18 percent of our estimated fuel
consumption for the fourth quarter 2011 and fitsarger 2012, respectively. Additionally, during ficane season (August through October),
we use basis swaps using NYMEX Heating Oil indet@protect the refining price risk between theerf crude oil and the price of refined
jet fuel. As of September 30, 2011, we had apprakéhy 23 percent of our fourth quarter forecastesl fequirements protected using th
basis swaps.

The fair value of our fuel derivative contractsohecember 31, 2009, December 31, 2010 and Septedih 2011 was a $1.4 million,
$3.5 million and ($0.9) million asset (liabilityjespectively. We measure our financial derivativaruments at fair value. Fair value of the
instruments is determined using standard optionatain models. We measure the fair value of thevdive instruments based on either
guoted market prices or values provided by the tayparty. Changes in the related commodity dereaitistrument cash flows may change by
more or less than this amount based upon furthetuétions in futures prices. Outstanding finandiiivative instruments expose us to credit
loss in the event of nonperformance by the couatéigs to the agreements. However, we do not extpeatounterparties to fail to meet their
obligations. As of September 30, 2011, we beliévedredit exposure related to these fuel forwardreats was negligible.

ITEM 4. CONTROLS AND PROCEDURES

Our management, with the participation of our Clkigécutive Officer and our Chief Financial Officeyaluated the effectiveness of our
disclosure controls and procedures as of June@®d,. ZThe term “disclosure controls and proceduras defined in Rules 13a-15(e) and 15d-15
(e) under the Exchange Act, means controls and ptieeedures of a company that are designed taemisat information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is recorded;geesed, summarized and reported, within
the time periods specified in the SEC’s rules amch. Disclosure controls and procedures includiiout limitation, controls and procedures
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
accumulated and communicated to the company’s nesneigt, including its principal executive and prpadifinancial officers, as appropriate
to allow timely decisions regarding required discice.

Management recognizes that any controls and preesdoo matter how well designed and operatedpoaride only reasonable
assurance of achieving their objectives and managemecessarily applies its judgment in evaluatiiregcost-benefit relationship of possible
controls and procedures. Based on the evaluationiodlisclosure controls and procedures as of &dme 30, 2011, our Chief Executive
Officer and Chief Financial Officer concluded thas, of such date, our disclosure controls and piwes were effective at the reasonable
assurance level.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control divancial reporting during the nine months endedtSmaber 30, 2011 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In June 2011, we and a competitor, Allegiant Tr&8eivices, LLC (“Allegiant,” and together with UBetitioners”), filed petitions of
appeal in the U.S. Court of Appeals for the D.Gcdit, requesting relief from certain aspects oka rule adopted by the Department of
Transportation (“DOT”), which rule is known as Emicang Airline Passenger Protections Final Rule (FEA2"). The petitions, filed by us on
June 15, 2011 and by Allegiant on June 16, 201de baen consolidated. The aspects of ERRRat we and Allegiant have challenged incl
(i) a requirement to quote fares inclusive of goweent taxes and fees, rather than quoting sucls txa fees separately from the base fare,
(ii) a requirement that travel reservations be falthe quoted fare without payment, or cancellétlout penalty, for at least 24 hours after the
reservation is made if the reservation is madevegek or more prior to a flight’s departure, (iiipeohibition on post-purchase price increases
for products and services not purchased at the diintige initial booking, (iv) a requirement to dadr to passengers a list of all baggage
allowances and pricing on any e-ticket or othectetsic confirmation (despite already providingstiiformation at the time of booking), and
(v) a requirement to provide notice to passengkfiighit schedule changes within 30 minutes afteagrier knows, or should have known,
about such change. We consider these aspects BIMRE-2 to present a risk of stifling competitiordaof significantly increasing prices in the
airline industry, and we intend to pursue our appigrously.

We are not currently a defendant or respondenmymaaterial legal or administrative proceeding,, torour knowledge, is any material
legal or administrative proceeding threatened agais or any of our subsidiaries. However, we abgext to commercial litigation claims and
to administrative and regulatory proceedings anteves that may be asserted or maintained from tontame. We believe that the ultimate
outcome of currently pending lawsuits, proceedimgd reviews will not, individually or in the aggedg, have a material adverse effect on our
financial position, liquidity or results of operatis.

ITEM 1A. RISK FACTORS

You should carefully consider the risks describeldl and the other information in this report. Hyaof the following risks materialize,
our business could be materially harmed, and auaricial condition and results of operations coutdrbaterially and adversely affected. The
risks described below are not the only ones faamgAdditional risks not currently known to us leattwe currently believe are immaterial v
also impair our business, results of operationsaficial condition and liquidity.

We operate in an extremely competitive industry.

We face significant competition with respect totesy fares and services. Within the airline indystre compete with traditional network
airlines, other lowecost airlines and regional airlines on many of murtes. Competition in most of the destinationspresently serve is inten:
due to the large number of carriers in those markairthermore, other airlines may begin servicearease existing service on routes where
we currently face no or little competition. Subdgialty all of our competitors are larger and haigngicantly greater financial and other
resources than we do.

The airline industry is particularly susceptibleptice discounting because once a flight is schegtjudirlines incur only nominal
additional costs to provide service to passengergmying otherwise unsold seats. Increased faothar price competition could adversely
affect our operations. Moreover, many other aidihave begun to unbundle services by charging aepfaes for services such as baggage
advance seat selection. This unbundling and ottstrreducing measures could enable competitonasglio reduce fares on routes that we
serve.

In addition, airlines increase or decrease capatityarkets based on perceived profitability. Dieeis by our competitors that increase
overall industry capacity, or capacity dedicated fmarticular domestic or foreign region, marketaarte, especially increased capacity in and
out of South Florida, could have a material advarggact on our business. If a traditional netwarkiree were to successfully develop a low-
cost structure or if we were to experience incréasampetition from other low-cost carriers, ouribess could be materially adversely
affected.

Our growth and the success of our ULCC businesseiramlild stimulate competition in our markets tiglowur competitors’
development of their own ULCC strategies or newkebentrants. Any such competitor may have grdatancial resources and access to
cheaper sources of capital than we do, which cenftble them to operate their business with a l@est structure than we can. If these
competitors adopt and successfully execute a UL@Sness model, we could be materially adverselycaé.

There have been numerous mergers and acquisitibmis Whe airline industry including, for examptége recent combinations of Delta
Air Lines and Northwest Airlines, United Airlines@d Continental Airlines, and Southwest Airlines &idlran Airways. In the future, there
may be additional mergers and acquisitions in ndustry. Any business combination could signifitaatter industry conditions and
competition within the airline industry and coulause fares of our competitors to be reduced.

The extremely competitive nature of the airlineustly could prevent us from attaining the levepagsenger traffic or maintaining the
level of fares or revenues related to ancillaryisess required to sustain profitable operationséw and existing markets and could impede our
growth strategy, which could harm our operatingiitss Due to our relatively small size, we are sysible to a fare war or other competitive
activities in one or more of our key markets, imthg South Florida, which could have a materialeade effect on our business, results of
operations and financial condition.
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Our low-cost structure is one of our primary compettive advantages, and many factors could affect ouability to control our costs.

Our low-cost structure is one of our primary conitpet advantages. However, we have limited condrar many of our costs. For
example, we have limited control over the price awndilability of aircraft fuel, aviation insurancayport and related infrastructure taxes, the
cost of meeting changing regulatory requiremenmntd,@ur cost to access capital or financing. In @aitj the compensation and benefit costs
applicable to a significant portion of our emplogege established by the terms of our collectivgdiaing agreements. We cannot guarantee
we will be able to maintain a cost advantage owercompetitors. If our cost structure increases\aadre no longer able to maintain a cost
advantage over our competitors, it could have @retadverse effect on our business, results efaipns and financial condition.

The airline industry is heavily impacted by the prce and availability of aircraft fuel. Continued volatility in fuel costs or significant
disruptions in the supply of fuel, including hurricanes and other events affecting the Gulf Coast ingpticular, could materially adversely
affect our business, results of operations and fimeial condition.

Aircraft fuel costs represent our single largestrating cost, accounting for 38.9 percent, 30.8qm 34.8 percent and 42.4 percent of
our total operating expenses for 2008, 2009, 20itltle nine months ended September 30, 2011, tasggcAs such, our operating results
are significantly affected by changes in the amlity and the cost of aircraft fuel, especiallyaaft fuel refined in the U.S. Gulf Coast region,
on which we are highly dependent. Both the costthadavailability of aircraft fuel are subject tany meteorological, economic and political
factors and events occurring throughout the wavkich we can neither control nor accurately predictr example, a major hurricane making
landfall along the Gulf Coast could cause disruptmoil production, refinery operations and pipelicapacity in that region, possibly resulting
in significant increases in the price of aircrafeffand diminished availability of aircraft fuelpplies. Any disruption to oil production, refinery
operations or pipeline capacity in the Gulf Coasfion could have a disproportionate impact on @arating results compared to other airlines
that have more diversified fuel sources.

Aircraft fuel prices have been subject to high vibtg, fluctuating substantially over the past seal years and very sharply beginning in
2008. Due to the large proportion of aircraft foests in our total operating cost base, even &ivelg small increase in the price of aircraft f
can have a significant negative impact on our dpegaosts and on our business, results of opersmd financial condition.

Our fuel hedging strategy may not reduce our fuel asts.

We enter into fuel derivative contracts in ordentitigate the risk to our business from future tititg in fuel prices. As of September 2
2011, we had fuel hedges using US Gulf Coast gtdallars in place for approximately 38 and 18cpet of our estimated fuel consumption
for the fourth quarter 2011 and first quarter 20&8pectively. Additionally, during hurricane seagéugust through October), we use basis
swaps using NYMEX Heating Oil indexes, to protéa tefining price risk between the price of crudend the price of refined jet fuel. As of
September 30, 2011, we had approximately 23 peademir fourth quarter forecasted fuel requirememtgected using these basis swaps.
There can be no assurance that we will be ablater énto fuel hedge contracts in the future. Gauitlity and general level of capital resources
impacts our ability to hedge our fuel requiremeBktgen if we are able to hedge portions of our fifiulel requirements, we cannot guarantee
that our hedge contracts will provide sufficienbtgction against increased fuel costs or that ounterparties will be able to perform under
hedge contracts, such as in the case of a countgmiasolvency. Furthermore, our ability to reéathe cost of fuel, absent hedging, is limited
since we set the price of tickets in advance dfiiring fuel costs. Our ability to pass on any digant increases in aircraft fuel costs through
fare increases could also be limited. Finallysiturrently unknown what impact the Dodd-Frank V&itket Reform and Consumer Protection
Act will have on collateral and margin requiremefatsfuel hedging, which could significantly impaiur ability to hedge our fuel costs. As of
September 30, 2011, the fair value of our fuelddive contracts was a liability of ($0.9) milliom the event of a further reduction in fuel
prices as compared to our hedged position, ourdugdgsitions could counteract the cost benefibwilr fuel prices and could require us to
post additional cash margin collateral.
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The airline industry is particularly sensitive to changes in economic conditions. Continued negative@omic conditions or a
reoccurrence of such conditions would negatively ipact our business, results of operations and finained condition.

Our business and the airline industry in genemladfected by many changing economic condition®beyour control, including, among
others:

» changes and volatility in general economic condgjdncluding the severity and duration of any dtwem in the United States
global economy and financial marke

» changes in consumer preferences, perceptions, isgepatterns or demographic trends, including aicydased preference for
higher-fare carriers offering higher amenity leyelsd reduced preferences for low-fare carriersrisfff more basic transportation,
during better economic time

» higher levels of unemployment and varying levelslishbosable or discretionary incon
» depressed housing and stock market prices
» lower levels of actual or perceived consumer caarfik.

These factors can adversely affect, and from tortérie have adversely affected, our results of apens, our ability to obtain financing
on acceptable terms and our liquidity generallyfavarable general economic conditions, such asdrighemployment rates, a constrained
credit market, housing-related pressures and isetefocus on reducing business operating costseclute spending for leisure, visiting
friends and relatives (“VFR”) and business tra¥er many travelers, in particular the leisure aftRMravelers we serve, air transportation is a
discretionary purchase that they may reduce orimdita from their spending in difficult economic #s The overall decrease in demand for air
transportation in the United States in 2008 and2@8ulting from record high fuel prices and thereimic recession required that we take
significant steps to reduce our capacity, whichuoed our revenues. Unfavorable economic condittmsd also affect our ability to raise
prices to counteract increased fuel, labor or otlests, resulting in a material adverse effectwnbuisiness, results of operations and financial
condition.

The airline industry faces ongoing security concersand related cost burdens, further threatened or etual terrorist attacks or other
hostilities could significantly harm our industry and our business.

The terrorist attacks of September 11, 2001 anid &fiermath negatively affected the airline indysThe primary effects experienced by
the airline industry included:

» substantial loss of revenue and flight disruptiosts caused by the grounding of all commerciatraffic in or headed to the Unite
States by the Federal Aviation Administration, & for about three days after the terrorist at&

* increased security and insurance cc

» increased concerns about future terrorist atte

« airport shutdowns and flight cancellations and yeldue to security breaches and perceived safegtt) anc
» significantly reduced passenger traffic and yielde to the subsequent dramatic drop in demandrftnazel.

Since September 11, 2001, the Department of Hordeédaaurity and the Transportation Security Admiaisbn, or TSA, have
implemented numerous security measures that reairiine operations and increase costs, and kedylio implement additional measures in
the future. For example, following the widely pultied attempt of an alleged terrorist to detonddstjz explosives hidden underneath his
clothes on a Northwest Airlines flight on Christniaay in 2009, international passengers became cuojenhanced random screening, which
may include pat-downs, explosive detection testingody scans. Enhanced passenger screening,sedreegulation governing carry-on
baggage and other similar restrictions on passer@ezl may further increase passenger inconveriand reduce the demand for air travel. In
addition, increased or enhanced security measanestended to result in higher governmental fegmsad on airlines, resulting in higher
operating costs for airlines which we may not ble &b pass on to consumers in the form of higheegr Any future terrorist attacks or
attempted attacks, even if not made directly oreiae industry, or the fear of such attacks tireo hostilities (including elevated national
threat warnings or selective cancellation or rediom of flights due to terror threats) would ligdlave a material adverse effect on our
business, results of operations and financial caiand on the airline industry in general.
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Restrictions on or increased taxes applicable to és or other charges for ancillary products and seiigces paid by airline passengers cou
harm our business, results of operations and finanal condition.

During 2008, 2009, 2010 and the nine months endgdethber 30, 2011, we generated non-ticket reveniu®s29.8 million, $163.9
million, $243.3 million and $276.9 million, respiely. Our non-ticket revenues are generated frees ffor, among other things, baggage,
bookings through our call center or third-party ders, advance seat selection, itinerary changesogatty programs. In April 2011, the U.S.
Department of Transportation, or DOT, publisheda@al set of final rules relating to, among othéndbk, how airlines handle interactions with
passengers through advertising, the reservatiateps, at the airport and on board the aircrat. firfal rules require airlines to publish to
customers a full fare for a flight, including martaty taxes and fees, and to enhance disclosuteeafdst of optional products and services,
including baggage charges. The rules restrictnaslifrom increasing ticket prices post-purchadeefathan increases resulting from changes in
government- imposed fees or taxes) and increaséisantly the amount and scope of compensatiorapkeyto passengers involuntarily denied
boarding due to oversales. The final rules alserekthe applicability of tarmac delay reporting gedhalties to include international flights &
provide that reservations made more than one weektp flight date may be held at the quoted faithout payment, or cancelled without
penalty, for 24 hours. Most of these new rulessafeeduled to become effective 2011, although th@ b&s extended the effective date for
certain aspects that are the subject of currégation (in which we are a party) to January 204/2. are evaluating the actions we will be
required to take to implement them, and we canssiii@ you that such compliance will not have a rradtaedverse effect on our business. In
addition, the U.S. Congress and Federal adminigtragencies have undertaken investigations oditiee industry practice of unbundling
services, including public hearings held in Julyt@0If new taxes are imposed on nimket revenues, or if other laws or regulatiors adopte
that make unbundling of services impermissiblenore cumbersome or expensive than the new rulesided above, our business, results of
operations and financial condition could be harn@&ehgressional and other government scrutiny msy ethange industry practice or public
willingness to pay for ancillary services.

Airlines are often affected by factors beyond theiicontrol including: air traffic congestion at airports; air traffic control inefficiencies;
weather conditions, such as hurricanes or blizzardsncreased security measures; new travel relatedgkes or the outbreak of disease,
any of which could harm our business, operating regts and financial condition.

Like other airlines, we are subject to delays cdusefactors beyond our control, including air fimtongestion at airports, air traffic
control inefficiencies, adverse weather conditionsteased security measures, new travel relatexs tand the outbreak of disease. Delays
frustrate passengers and increase costs, whichrircould adversely affect profitability. The fedegovernment singularly controls all U.S.
airspace, and airlines are completely dependeth@fRAA to operate that airspace in a safe, efiicénd affordable manner. The air traffic
control system, which is operated by the FAA, fadesllenges in managing the growing demand for difSravel. U.S. and foreign air-traffic
controllers often rely on outdated technologies thatinely overwhelm the system and compel aiditeefly inefficient, indirect routes
resulting in delays. Adverse weather conditions raairal disasters, such as hurricanes affectintheon Florida and the Caribbean, winter
snowstorms affecting the Northeast United StatetheJanuary 2010 earthquake in Port-au-Princii, ldan cause flight cancellations or
significant delays. Cancellations or delays dugéather conditions or natural disasters, air ttaf€introl problems, breaches in security or
other factors could harm our business, resultgefations and financial condition. Similarly, owthks of pandemic or contagious diseases,
such as avian flu, severe acute respiratory syne@ARS) and H1N1 (swine) flu, could result in siigant decreases in passenger traffic and
the imposition of government restrictions in seevand could have a material adverse impact onitleeaindustry. Increased travel taxes, s
as the Travel Promotion Act, enacted March 10, 2@&0ch charges visitors from certain countriesl@ $e every two years to travel into the
United States to subsidize certain travel promogiffarts, could also result in decreases in passetnaffic. Any general reduction in airline
passenger traffic could have a material adverseetin our business, results of operations anadiahcondition.
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Restrictions on or litigation regarding third-party membership discount programs could harm our busings, operating results and
financial condition.

We generate a relatively small but growing portddour revenue from order referral fees, revenweshnd other fees paid to us by third-
party merchants for customer click-throughs, disttion of third-party promotional materials andereéls arising from products and services of
the third-party merchants that we offer to our oostrs on our website. Some of these third-pargrrafbased offers are for memberships in
discount programs or similar promotions made tdaamsrs who have purchased products from us, angtah we receive a payment from
third-party merchants for every customer that atscte promotion. Certain of these third-party mership discount programs have been the
subject of consumer complaints, litigation and tatpry actions alleging that the enroliment andirl practices involved in the programs
violate various consumer protection laws or aretlise deceptive. Any private or governmental clamaction that may be brought agains
in the future relating to these third-party memhgrgprograms could result in our being obligategpay damages or incurring legal fees in
defending claims. These damages and fees coulépedortionate to the revenues we generate thrthaege relationships. In addition,
customer dissatisfaction or a significant reductioor termination of the membership discount affen our website as a result of these claims
could have a negative impact on our brand, and hawaterial adverse effect on our business, restitiperations and financial condition.

We face competition from air travel substitutes.

In addition to airline competition from traditionaétwork airlines, other low-cost airlines and cegil airlines, we also face competition
from air travel substitutes. On our domestic rowes face competition from some other transpontasitbernatives, such as bus, train or
automobile. In addition, technology advancementsy limait the desire for air travel. For example, @ateleconferencing and other methods of
electronic communication may reduce the need fgreirson communication and add a new dimension opetition to the industry as travel
seek lower-cost substitutes for air travel. If we anable to adjust rapidly in the event the batmompetition in our markets changes, it could
have a material adverse effect on our businessltsesf operations and financial condition.

Increased labor costs, union disputes, employee #tes and other labor-related disruption may adversly affect our operations.

Our business is labor intensive, with labor cospgesenting approximately 19.1 percent, 23.0 p&r@2r0 percent and 19.3 percent of
our total operating costs for 2008, 2009, 2010fanthe nine months ended September 30, 2011, cégply. As of September 30, 2011,
approximately 51 percent of our workforce was repreed by labor unions and thereby covered byaolkebargaining agreements. We
cannot assure you that our labor costs going fatwalt remain competitive because in the future lalnor agreements may be amended or
become amendable and new agreements could havewetimhigher labor costs; one or more of our cotitqes may significantly reduce their
labor costs, thereby reducing or eliminating ounparative advantages as to one or more of suchetitong; or our labor costs may increase
in connection with our growth. We may also becomgexct to additional collective bargaining agreetaén the future as non-unionized
workers may unionize.

Relations between air carriers and labor uniorteénUnited States are governed by the Railway L&lodror the RLA. Under the RLA,
collective bargaining agreements generally cortainendable dates” rather than expiration datestlamdRLA requires that a carrier maintain
the existing terms and conditions of employmenrbfeing the amendable date through a multi-stageusnally lengthy series of bargaining
processes overseen by the National Mediation Baarthe NMB. This process continues until either prarties have reached agreement on a
new collective bargaining agreement, or the patsee been released to “self-help” by the NMB. lostrcircumstances, the RLA prohibits
strikes; however, after release by the NMB, casrerd unions are free to engage in self-help measurch as lockouts and strikes.

Our flight operations were shut down due to a ethl¢ our pilots beginning on June 12, 2010 andnigstntil we and the union
representing our pilots reached a tentative agreefoea new contract. Under a Return to Work Agreat, we began to resume flights on
June 17, 2010 and resumed our full flight schedanldune 18, 2010. On August 1, 2010, we and tlspilinion executed a new five-year
collective bargaining agreement. This shutdown dathterial adverse effect on our results of opamatfor 2010.

Our collective bargaining agreement with our flightendants became amendable in August 2007, argter@irrently engaged in
negotiations with the union representing our fligttendants. Our collective bargaining agreemetit air dispatchers becomes amendable in
July 2012. The outcome of our collective bargainiegotiations cannot presently be determined amdettms and conditions of our future
collective bargaining agreements may be affectethéyesults of collective bargaining negotiatiahgther airlines that may have a greater
ability, due to larger scale, greater efficiencyotrer factors, to bear higher costs than we cha.rileed for workforce reductions and wage and
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benefit concessions in the current adverse econemitonment may have an adverse effect on our laddations and employee morale. In
addition, if we are unable to reach agreement aiih of our unionized work groups on future negaiiat regarding the terms of their

collective bargaining agreements, we may be sulbjeabrk interruptions or stoppages. Any such actioother labor dispute with unionized
employees could disrupt our operations, reducemifitability, or interfere with the ability of oumanagement to focus on executing our
business strategies. Our business, results of tigesaand financial condition may be materially exbely affected based on the outcome of our
negotiations with the union representing our fligttendants.

We have a significant amount of aircraftrelated fixed obligations that could impair our liquidity and thereby harm our business, result:
of operations and financial condition.

The airline business is capital intensive and, essalt, many airline companies are highly levedaddl of our aircraft are leased, and in
2010 we paid the lessors rent of $103.4 million araintenance deposits net of reimbursements o7$88lion. In the nine months ended
September 30, 2011, we paid the lessors rent afl$88lion and maintenance deposits net of reimbomsnts of $27.4 million. As of
September 30, 2011, we had future operating lelaligations of approximately $1.2 billion. In additi, we have significant obligations for
aircraft and spare engines that that we have cddesen Airbus and International Aero Engines AGJAE, for delivery over the next five
years. Our ability to pay the fixed costs assodiatéh our contractual obligations will depend air operating performance and cash fls
which will in turn depend on, among other thind® success of our current business strategy, whietbleprices continue at current price
levels and/or further increase or decrease, fustlggkening or improving in the U.S. economy, ad aglgeneral economic and political
conditions and other factors that are, to somengxbeyond our control. The amount of our aircrafated fixed obligations could have a
material adverse effect on our business, resultpefations and financial condition and could:

* require a substantial portion of cash flow from rgpiens for operating lease and maintenance depagitents, thereby reducing
the availability of our cash flow to fund workingital, capital expenditures and other generalarate purpose:

« limit our ability to make required p-delivery deposit payments, or PDPs, to Airbus dt far our aircraft and spare engines
order;

» limit our ability to obtain additional financing gupport our expansion plans and for working cépita other purposes «
acceptable terms or at ¢

« make it more difficult for us to pay our other @ations as they become due during adverse germmabmic and market industry
conditions because any related decrease in reveouwds cause us to not have sufficient cash flawmfoperations to make our
scheduled payment

» reduce our flexibility in planning for, or reacting, changes in our business and the airline imgastd, consequently, place us :
competitive disadvantage to our competitors wils lixed payment obligations; a

e cause us to lose access to one or more aircrafioafeit our rent deposits if we are unable to makerequired aircraft lease rental
payments and our lessors exercise their remedigsrthe lease agreement including under cross tigfavisions in certain of our
leases

A failure to pay our operating lease and otherdigest obligations or a breach of our contractisibations could result in a variety of
adverse consequences, including the exercise adies by our creditors and lessors. In such atgitudt is unlikely that we would be able to
fulfill our obligations, make required lease paynseor otherwise cover our fixed costs, which wowddre a material adverse effect on our
business, results of operations and financial ¢omrdi

We are highly dependent upon our cash balances amgerating cash flows.

As of September 30, 2011, we had access to linegedit from two counterparties to our jet fuelidatives and our purchase credit card
issuer aggregating $15.6 million. These creditliféess are not adequate to finance our operatiand,we will continue to be dependent on our
operating cash flows and cash balances to fundperations and to make scheduled payments on muaftirelated fixed obligations.
Although under our current credit facilities ouedit card processors do not have a right to hotdk lsartain credit card receipts to cover
repayment to customers, if we fail to maintain @ertiquidity covenants, their rights to holdbackwid be reinstated, which would result in a
reduction of unrestricted cash. In addition, weragired by our aircraft lessors to fund resemeasash in advance for scheduled maintenance,
and a portion of our cash is therefore unavailabld after we have completed the scheduled maartee in accordance with the terms of the
operating leases. Based on the age of our fleebandrowth strategy, these maintenance depositénaiease over the next few years before
we receive any significant reimbursement for corrgaenaintenance. If we fail to generate sufficiemids from operations to meet our
operating cash requirements or do not obtain adfreedit, other borrowing facility or equity finaing, we could default on our operating le
and fixed
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obligations. Our inability to meet our obligatioas they become due would have a material advelfieset eh our business, results of operations
and financial condition.

Our ability to obtain financing or access capital narkets may be limited.

We have significant obligations for aircraft ancispengines that we have ordered from Airbus arieldder the next five years and we
will need to finance these purchases. We may na kafficient liquidity or creditworthiness to furtide purchase of aircraft and engines,
including payment of PDPs, or for other working italp Factors that affect our ability to raise firténg or access the capital markets include
market conditions in the airline industry, econornditions, the level and volatility of our eargé our relative competitive position in the
markets in which we operate, our ability to retiedty personnel, our operating cash flows, and lagdlregulatory developments. Regardless of
our creditworthiness, at times the market for aiftcpurchase or lease financing has been very @net due to such factors as the general
state of the capital markets and the financialtposibf the major providers of commercial aircrifiancing.

Our liquidity and general level of capital resource impact our ability to hedge our fuel requirements

As of September 30, 2011, we had fuel hedges W ulf Coast jet fuel collars in place for approaiely 38 and 18 percent of our
estimated fuel consumption for the fourth quar@t®and first quarter 2012, respectively. Additibnaluring hurricane season (August
through October), we use basis swaps using NYMEZtidg Oil indexes, to protect the refining pricgkrbetween the price of crude oil and
the price of refined jet fuel. As of September 3011, we had approximately 23 percent of our fogrtarter forecasted fuel requirements
protected using these basis swaps. While we irttehédge a portion of our future fuel requiremetitere can be no assurance that, at any
given time, we will be able to enter into hedgetcacts. In the past we have not had and in thedutte may not have sufficient
creditworthiness or liquidity to post the collatenacessary to hedge our fuel requirements. Evere ifire able to hedge portions of our future
fuel requirements, we cannot guarantee that ougénedntracts will provide any particular level obfection against increased fuel costs or
our counterparties will be able to perform under lvedge contracts, such as in the case of a cqantgis insolvency. Furthermore, our ability
to react to the cost of fuel, absent hedging nistéid, because we set the price of tickets in ackwarf knowing our fuel costs at the time the
tickets are flown. Our ability to pass on any siigaint increases in aircraft fuel costs througle facreases could also be limited.

We rely on maintaining a high daily aircraft utiliz ation rate to implement our low-cost structure, wheh makes us especially vulnerable
to flight delays or cancellations or aircraft unavalability.

We maintain a high daily aircraft utilization rat@ur average daily aircraft utilization was 12.@rg 13.0 hours, 12.8 hours and 12.9
hours for 2008, 2009, 2010 and the nine monthscBaptember 30, 2011, respectively. Aircraft wdliian is the average amount of time per
day that our aircraft spend carrying passengersréenue per aircraft can be increased by higly déicraft utilization, which is achieved in
part by reducing turnaround times at airports, sacan fly more hours on average in a day. Airastifization is reduced by delays and
cancellations from various factors, many of which laeyond our control, including air traffic congjes at airports or other air traffic control
problems, adverse weather conditions, increasagtisemeasures or breaches in security, internationdomestic conflicts, terrorist activity,
or other changes in business conditions. The mgjofiour operations are concentrated in marketh s South Florida, the Caribbean, Latin
America and the Northeast United States, whictpargcularly vulnerable to weather, airport traffionstraints and other delays. In addition,
pulling aircraft out of service for unscheduled actieduled maintenance, which will increase adleat ages, may materially reduce our
average fleet utilization and require that we ssitierm substitute capacity at increased costs. Dtleetoelatively small size of our fleet a
high daily aircraft utilization rate, the unavaiilitly of one or more aircraft and resulting reduaggpacity could have a material adverse effect
on our business, results of operations and finhooiadition.

Our maintenance costs will increase as our fleet ag, and we will periodically incur substantial maitenance costs due to the
maintenance schedules of our aircraft fleet.

As of September 30, 2011, the average age of anaftiwas approximately 4.5 years. Our relativedyv aircraft require less
maintenance now than they will in the future. deef will require more maintenance as it ages amcdhmintenance and repair expenses for
each of our aircraft will be incurred at approxisigtthe same intervals. Moreover, because our otfieet was acquired over a relatively st
period, significant maintenance that is schedule@ach of these planes will occur at roughly threesime, meaning we will incur our most
expensive scheduled maintenance obligations, krasameavy maintenance, across our present fleen@tbe same time. These more
significant maintenance activities result in outsefvice periods during which our aircraft are datéd to maintenance activities and
unavailable to fly revenue service. In additiorg tarms of our lease agreements require us toyggptesmental rent, also known as mainten:
reserves, to be paid to the lessor in advanceegbéinformance of major maintenance, resulting nrecording significant prepaid deposits on
our balance sheet. We expect scheduled and undededu

33



Table of Contents

aircraft maintenance expenses to increase as arage of our revenue over the next several yaarssignificant increase in maintenance
and repair expenses would have a material advéfesg en our business, results of operations amanftial condition.

Our lack of marketing alliances could harm our bushess.

Many airlines, including the domestic traditionatwork airlines (American, Delta, United and USwidys) have marketing alliances
with other airlines, under which they market andeatise their status as marketing alliance partrigisse alliances, such as OneWorld,
SkyTeam and Star Alliance, generally provide fadesharing, frequent flier program reciprocity, inated scheduling of flights to permit
convenient connections and other joint marketirtiygies. Such arrangements permit an airline tokagflights operated by other alliance
members as its own. This increases the destinatomsections and frequencies offered by the a&irlamd provides an opportunity to increase
traffic on that airline’s segment of flights contiag with alliance partners. We currently do novédany alliances with U.S. or foreign airlines.
Our lack of marketing alliances puts us at a coitipetdisadvantage to traditional network carrievbose ability to attract passengers through
more widespread alliances, particularly on intdomet routes, and may have a material adversetaffeour passenger traffic, business, results
of operations and financial condition.

We are subject to extensive regulation by the Fedar Aviation Administration, the Department of Transportation, and other U.S. and
foreign governmental agencies, compliance with whiccould cause us to incur increased costs and adgety affect our business and
financial results.

Airlines are subject to extensive regulatory arghleompliance requirements, both domesticallyiaternationally, that involve
significant costs. In the last several years, Cesghas passed laws, and the DOT, FAA and TSAikaned regulations, relating to the
operation of airlines that have required significexpenditures. We expect to continue to incur agpe in connection with complying with
government regulations. Additional laws, regulasioraxes and airport rates and charges have bepogad from time to time that could
significantly increase the cost of airline operati@r reduce the demand for air travel. If adoptteelse measures could have the effect of ra
ticket prices, reducing revenue and increasingscésir example, the DOT finalized rules, effectiveApril 29, 2010, requiring new procedu
for customer handling during long onboard tarmdeyte as well as additional reporting requiremédatsirlines that could increase the cost of
airline operations or reduce revenues. The DOTheas aggressively investigating alleged violatiohthe new rules. In addition, a second set
of DOT final rules, which became effective begirmin late August 2011, addresses, among otherghoancerns about how airlines handle
interactions with passengers through advertisimg réservations process, at the airport and ordibaraircraft, including requirements for
disclosure of base fares plus a set of regulatdidtated options and limits on cancellations anmange fees. On August 3, 2010, the Airline
Baggage Transparency and Accountability Act wamdhiced in the United States Senate. This legislatf enacted, would increase disclos
regarding fees for airline ticket sales, imposesfattaxes on charges for carry-on and checkeddgmyguthorize the Department of
Transportation’s Aviation Consumer Protection Dimisto oversee lost and stolen baggage claimsreqre data collection and the public
release of collected data concerning airline hagdtif lost, damaged and stolen luggage. More rgcehe United States Senate passed an
amendment to the FAA reauthorization bill thagnfacted, would impose federal taxes at a ratesgp&rcent on charges for carry-on baggage.
If the Airline Baggage Transparency and Accountbbfct, the Senate amendment to the FAA reautlation bill or similar legislation were
be enacted, it is uncertain what effect it wouldéhan our results of operations and financial ctowli

We cannot assure you that these and other lawegyatations enacted in the future will not harm business. In addition, the TSA
mandates the federalization of certain airport sgcprocedures and imposes additional securityiregnents on airports and airlines, most of
which are funded by a per ticket tax on passengaisa tax on airlines. The federal government Ineseveral occasions proposed a significant
increase in the per ticket tax. The proposed titkeincrease, if implemented, could negatively &etpour financial results.

Our ability to operate as an airline is dependendar maintaining certifications issued to us by BOT and the FAA. The FAA has the
authority to issue mandatory orders relating topagnother things, the grounding of aircraft, ingpecof aircraft, installation of new safety-
related items and removal and replacement of dirpaats that have failed or may fail in the futufedecision by the FAA to ground, or reqt
time consuming inspections of or maintenance onaguraft, for any reason, could negatively affegt business and financial results. Federal
law requires that air carriers operating largeraftde continuously “fit, willing and able” to pvle the services for which they are licensed.
Our “fitness” is monitored by the DOT, which coreigl factors such as unfair or deceptive competitiduertising, baggage liability and
disabled passenger transportation. While the DGTseé&dom revoked a carrier’s certification for ladKitness, such an occurrence would
render it impossible for us to continue operatiaga airline. The DOT may also institute invesiigyag or administrative proceedings against
airlines for violations of regulations. In 2009, eetered into a consent order with the DOT formacedures for bumping passengers from
oversold flights and our handling of lost or danfaggage. Under the consent order, we were aslsessel penalty of $375,000, of which
we were required to pay $215,000 based on an agrgenmith the DOT, subject to our not having similalations in the year after the date of
the consent order.
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International routes are regulated by treatiesrateded agreements between the United States agidricgovernments. Our ability to
operate international routes is subject to chargalse the applicable arrangements between thedBitites and foreign governments ma
amended from time to time. Our access to new iateynal markets may be limited by our ability tadah the necessary certificates to fly the
international routes. In addition, our operatiam$areign countries are subject to regulation kreifgn governments and our business may be
affected by changes in law and future actions tdkesuch governments, including granting or withelrhof government approvals and
restrictions on competitive practices. We are suthije numerous foreign regulations based on thgelaumber of countries outside the United
States where we currently provide service. If werast able to comply with this complex regulataggime, our business could be significantly
harmed.

We may not be able to implement our growth strategy

Our growth strategy includes acquiring additiorietraft, increasing the frequency of flights angdesof aircraft used in markets we
currently serve and expanding the number of marketserve where our low-cost structure would likedysuccessful. Effectively
implementing our growth strategy is critical forrdwsiness to achieve economies of scale and taisus increase our profitability. We face
numerous challenges in implementing our growthtatyg including our ability to:

e maintain profitability;
» obtain financing to acquire new aircre

e access airports located in our targeted geographi&ets where we can operate routes in a manneistbansistent with our cost
strategy;

e gain access to international routes;
» access sufficient gates and other services atrédérp@ currently serve or may seek to se

Our growth is dependent upon our ability to maimtaisafe and secure operation and requires adalifg@nsonnel, equipment and
facilities. An inability to hire and retain persaintimely secure the required equipment and f&dliin a cost-effective manner, efficiently
operate our expanded facilities or obtain the reamysregulatory approvals may adversely affectadnility to achieve our growth strategy,
which could harm our business. In addition, expams$d new markets may have other risks due to fadpecific to those markets. We may be
unable to foresee all of the risks attendant upaarang certain new markets or respond adequatelyese risks, and our growth strategy and
our business may suffer as a result. In addition,competitors may reduce their fares and/or cffegcial promotions following our entry intc
new market. We cannot assure you that we will be &bprofitably expand our existing markets orlbssh new markets.

Our principal target growth markets in the Carilbvbaad Latin America include countries with lesseleped economies that may be
vulnerable to unstable economic and political cbods, such as significant fluctuations in grosséstic product, interest and currency
exchange rates, civil disturbances, governmenaliilitly, nationalization and expropriation of prieaassets and the imposition of taxes or other
charges by governments. The occurrence of anyesktievents in markets served by us and the reguiitability may adversely affect our
ability to implement our growth strategy.

In 2008, in response to record high fuel prices rapidly deteriorating economic conditions, we nfiedi our growth plans by terminati
our leases for seven aircraft. We incurred sigaifteexpenses relating to our lease terminatiordshame incurred additional expenses to
acquire new aircraft in place of those under theniteated leases as we expand our network. We meneifuture determine to reduce further
our future growth plans from previously announageels, which may impact our business strategy atdd profitability.

We rely heavily on technology and automated systente operate our business and any failure of thesed¢hnologies or systems or failure
by their operators could harm our business.

We are highly dependent on technology and autonststgms to operate our business and achieve levatipg costs. These
technologies and systems include our computerizéideareservation system, flight operations systénmancial planning, management and
accounting system, telecommunications systems, itegbsaintenance systems and check-in kiosks.derdor our operations to work
efficiently, our website and reservation system tninesable to accommodate a high volume of traffiajntain secure information and deliver
flight information. Substantially all of our tickefire issued to passengers as electronic ticketsiafyend on our reservation system, which is
hosted and
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maintained under a long-term contract by a thirdypservice provider, to be able to issue, track accept these electronic tickets. If our
reservation system fails or experiences interrmgtiand we are unable to book seats for any pefitithe, we could lose a significant amount
of revenue as customers book seats on competiigeairWe have experienced short duration resemaystem outages from time to time and
may experience similar outages in the future. karmgple, in November 2010, we experienced a sigamifiservice outage with our third-party
reservation service provider on the day before Kbgiving, one of the industry’s busiest travel daje also rely on third-party service
providers of our other automated systems for texgiirsiupport, system maintenance and software upgréidour automated systems are not
functioning or if the current providers were tol tai adequately provide technical support for ang of our key existing systems, we could
experience service disruptions, which could harmbusiness and result in the loss of important,dataease our expenses and decrease our
revenues. In the event that one or more of ourgmmtechnology or systems’ vendors goes into bastkgy ceases operations or fails to
perform as promised, replacement services mayaotédily available on a timely basis, at compatitiates or at all and any transition time to
a new system may be significant.

In addition, our automated systems cannot be cdeiplprotected against events that are beyond antral, including natural disasters,
computer viruses or telecommunications failureqisgantial or sustained system failures could caeseéce delays or failures and result in our
customers purchasing tickets from other airlines. Mive implemented security measures and chang®kprocedures and have disaster
recovery plans; however, we cannot assure youlhleae measures are adequate to prevent disrupbi@naption in, changes to or a breach of,
these systems could result in a disruption to agirtess and the loss of important data. Any ofdhegoing could result in a material adverse
effect on our business, results of operations arah€ial condition.

Our processing, storage, use and disclosure of persal data could give rise to liabilities as a resubf governmental regulation.

In the processing of our customer transactions;eseive, process, transmit and store a large vobfiiaentifiable personal data,
including financial data such as credit card infation. This data is increasingly subject to ledgislaand regulation, typically intended to
protect the privacy of personal data that is ctédldcprocessed and transmitted. More generallyglyeon consumer confidence in the security
of our system, including our internet site on whiah sell the majority of our tickets. Our busineesults of operations and financial condition
could be adversely affected if we are unable topgmwith existing privacy obligations or legislati@r regulations are expanded to require
changes in our business practices.

We may not be able to maintain or grow our non-ticlet revenues.

Our business strategy includes expanding our dartdd ancillary products and services. There camb assurance that passengers will
pay for additional ancillary products and servioeshat passengers will continue to choose to paghie ancillary products and services we
currently offer. Further, regulating initiativesudd adversely affect ancillary revenue opportusitigailure to maintain our non-ticket revenues
would have a material adverse effect on our resiilgperations and financial condition. Furthermdfreve are unable to maintain and grow
non-ticket revenues, we may not be able to exemutstrategy to continue to lower base fares ireotd stimulate demand for air travel.

Our inability to expand or operate reliably or efficiently out of Fort Lauderdale—Hollywood International Airport, an airport on which
we are highly dependent, could harm our businessesults of operations and financial condition.

We are highly dependent on markets served fromhSelorida, where we maintain a large presence wghpf September 30, 2011,
approximately 47.6 percent of our daily flightsheit departing from or arriving at Fort LauderdaleHollywood International Airport, or FLL
Airport. We operate out of the only internatioraiminal at FLL Airport, Terminal 4. FLL Airport i the process of a renovation project,
which includes the expansion of Terminal 4. Theair expansion would allow us to increase the nurbeoutes we serve from FLL Airport
(although the expansion could also increase thebeuwf routes our competitors serve from FLL Aipolf the airport expansion does not
occur or is delayed, however, our expansion styategy be impeded. In addition, FLL Airport presgriths relatively low costs and there is no
guarantee that the fees and other costs relatgget@ting out of FLL Airport will not increase. Ooperating performance and results of
operations could be harmed by an increase in fe@ged by the airport. If we are unable to opemaliably or efficiently from FLL Airport, we
may need to move our South Florida operationssimaller or more expensive area airport.
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Changes in how we or others are permitted to operatat airports, including FLL Airport, could have a material adverse effect on our
business, results of operations and financial coniitbn.

Our results of operations may be affected by asttaken by governmental or other agencies or aitigf®having jurisdiction over our
operations at airports, including, but not limited

» increases in airport rates and chart
« limitations on tak-off and landing slots, airport gate capacity oreothse of airport facilities
» termination of our airport use agreements, someghi¢h can be terminated by airport authorities iithe notice to us

» increases in airport capacity that could facilitaiereased competition, such as the planned expauesithe international terminal
FLL Airport;

* international travel regulations such as custonasiaumigration;

* increases in taxe

« changes in the law that affect the services thatbeaoffered by airlines in particular markets ahgarticular airports
* restrictions on competitive practice

» the adoption of statutes or regulations that impastomer service standards, including securitydsteds; ant

» the adoption of more restrictive loce-imposed noise regulations or curfey

In general, any changes in airport operations chalte a material adverse effect on our businessltseof operations and financial
condition.

We rely on third-party service providers to perform functions integral to our operations.

We have entered into agreements with third-panyise providers to furnish certain facilities arehdces required for our operations,
including ground handling, catering, passenger lagdengineering, maintenance, refueling, reséonatand airport facilities as well as
administrative and support services. We are likelgnter into similar service agreements in newketsrwe decide to enter, and there can be
no assurance that we will be able to obtain thes®ary services at acceptable rates.

Although we seek to monitor the performance ofctipiarties that provide us with our reservationesystground handling, catering,
passenger handling, engineering, maintenance sstviefueling and airport facilities, the efficigntimeliness and quality of contract
performance by third-party service providers aterobeyond our control, and any failure by our merproviders to perform their contracts
may have an adverse impact on our business andtapes. For example, in 2008, our call center pteviwent bankrupt. Though we were a
to quickly switch to an alternative vendor, we exxgeced a significant business disruption durirgtidansition period and a similar disruption
could occur in the future. We expect to be dependersuch third-party arrangements for the forelsieciaiture.

We rely on third-party distribution channels to distribute a portion of our airline tickets .

We rely on third-party distribution channels, irdilug those provided by or through global distribatsystems, or GDSs (e.g., Amadeus,
Galileo, Sabre and Worldspan), conventional tragents and online travel agents, or OTAs (e.g.it©dmd Travelocity), to distribute a
portion of our airline tickets, and we expect ie fature to rely on these channels to an increasktgnt to collect ancillary revenues, such as
seat selection fees. These distribution channelsnare expensive and at present have less funtitioimarespect of ancillary revenues than
those we operate ourselves, such as our call ceaerour website. Certain of these distributioanctels also effectively restrict the manner in
which we distribute our products generally. To rem@mpetitive, we will need to manage successfolly distribution costs and rights, and
improve the functionality of third-party distriboti channels, while maintaining an industry-compegitost structure. Negotiations with key
GDSs and OTAs designed to manage our costs, iremeadistribution flexibility and improve functiafity could be contentious, could result
in diminished or less favorable distribution of digkets, and may not provide the functionality kegquire to maximize ancillary revenues. Any
inability to manage our third-party distributionats, rights and functionality at a competitive leweany material diminishment in the
distribution of our tickets could have a materidverse effect on our competitive position and @sutts of operations.

We rely on a single service provider for our fuel.

As of September 30, 2011, we purchased all of waradt fuel under a single fuel service contrastwWorld Fuel Services Corporation.
A failure by this provider to fulfill its obligatios could have a material adverse effect on oumnlessi results of operations and financial
condition.
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Our reputation and business could be adversely aff¢ed in the event of an emergency, accident or sitar incident involving our
aircraft.

We are exposed to potential significant lossebénetvent that any of our aircraft is subject tearergency, accident, terrorist incident or
other similar incident, and significant costs rethto passenger claims, repairs or replacementiafreaged aircraft and its temporary or
permanent loss from service. There can be no asseithat we will not be affected by such eventthat the amount of our insurance coverage
will be adequate in the event such circumstandss and any such event could cause a substartiakise in our insurance premiums. In
addition, any future aircraft emergency, accidergimilar incident, even if fully covered by insa or even if it does not involve our airline,
may create a public perception that our airlinéherequipment we fly is less safe or reliable tbtrer transportation alternatives, which could
have an adverse impact on our reputation and dwad a material adverse effect on our businessltses operations and financial condition.

Negative publicity regarding our customer service auld have a material adverse effect on our business

In the past we have experienced a relatively highlver of customer complaints related to, amongratiiegs, our customer service,
reservations and ticketing systems and baggagdihgnth particular, we generally experience a leighiolume of complaints when we make
changes to our unbundling policies, such as chgrginbaggage. In addition, in 2009, we entered @tonsent order with the DOT for our
procedures for bumping passengers from oversagtt#iand our handling of lost or damaged baggagdelblthe consent order, we were
assessed a civil penalty of $375,000, of which veeawequired to pay $215,000 based on an agreemiterthe DOT and our not having
similar violations in the year after the date af tonsent order. Our reputation and business dmildaterially adversely affected if we fail to
meet customers’ expectations with respect to cust@®rvice or if we are perceived by our custorteeggovide poor customer service.

We depend on a limited number of suppliers for ourircraft and engines.

One of the elements of our business strategysavte costs by operating an aircraft fleet congjstimlely of Airbus A320-family, single-
aisle aircraft, powered by engines manufacturethiisy We currently intend to continue to rely exéltedy on these aircraft and engine
manufacturers for the foreseeable future. If Airbu$AE becomes unable to perform its contractisdigations, or if we are unable to acquire
or lease aircraft or engines from other ownersratpes or lessors on acceptable terms, we would tafind other suppliers for a similar type
of aircraft or engine. If we have to lease or pasghaircraft from another supplier, we would Idgedignificant benefits we derive from our
current single fleet composition. We may also ingwinstantial transition costs, including costs eiséed with retraining our employees,
replacing our manuals and adapting our facilitied maintenance programs. Our operations coulddtarmed by the failure or inability of
aircraft, engine and parts suppliers to providdigeht spare parts or related support servicea timely basis. Our business would be
significantly harmed if a design defect or mechahproblem with any of the types of aircraft or quonents that we operate were discovered
that would ground any of our aircraft while the eltfor problem was corrected, assuming it coulddveected at all. The use of our aircraft
could be suspended or restricted by regulatoryaaititss in the event of any actual or perceived Imaical or design problems. Our business
would also be significantly harmed if the publiggbe to avoid flying with us due to an adverse patioa of the types of aircraft that we
operate stemming from safety concerns or otherlenaty whether real or perceived, or in the evemroéccident involving those types of
aircraft or components. Carriers that operate aerdorersified fleet are better positioned than weeta manage such events.
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Reduction in demand for air transportation, or govenmental reduction or limitation of operating capadty, in the South Florida,
Caribbean or Latin American markets could harm our business, results of operations and financial contn.

A significant portion of our operations are conautto and from the South Florida, Caribbean orrLAtnerican markets. Our business,
results of operations and financial condition cdoddharmed if we lost our authority to fly to thesarkets, by any circumstances causing a
reduction in demand for air transportation, or bygnmental reduction or limitation of operatingaaity, in these markets, such as adverse
changes in local economic or political conditiomsgative public perception of these destinationfaworable weather conditions, or terrorist
related activities. Furthermore, our business cbeltharmed if jurisdictions that currently limitropetition allow additional airlines to compete
on routes we serve. Many of the countries we sargeexperiencing either economic slowdowns or s#oas, which may translate into a
weakening of demand and could harm our businessltseof operations and financial condition.

Increases in insurance costs or significant reduains in coverage could have a material adverse effean our business, financial
condition and results of operations.

We carry insurance for public liability, passentigility, property damage and all-risk coveragedamage to our aircraft. As a result of
the September 11, 2001 terrorist attacks, aviatisarers significantly reduced the amount of inegeacoverage available to commercial air
carriers for liability to persons other than em@eg or passengers for claims resulting from actsrofrism, war or similar events (war risk
insurance). Accordingly, our insurance costs ineeeasignificantly and our ability to continue ta&ib certain types of insurance remains
uncertain. While the price of commercial insurahas declined since the period immediately afteteéh@rist attacks, in the event commercial
insurance carriers further reduce the amount afrarsce coverage available to us, or significamttyease its cost, we would be adversely
affected. We currently maintain commercial airlinsurance with several underwriters. However, tlvarebe no assurance that the amount of
such coverage will not be changed, or that wematlbear substantial losses from accidents. Weddaolr substantial claims resulting from
accident in excess of related insurance coveragectiuld have a material adverse effect on oulteestioperations and financial condition.

We have obtained third-party war risk insuranceictviinsures against some risks of terrorism, thhoaigpecial program administered by
the FAA, resulting in lower premiums than if we hatatained this insurance in the commercial insuganarket. If the special program
administered by the FAA is not re-authorized, dhé government discontinues this coverage forraagon, obtaining comparable coverage
from commercial underwriters could result in suhttdly higher premiums and more restrictive tering,is available at all. Our business,
results of operations and financial condition cdmdmaterially adversely affected if we are unablebtain adequate war risk insurance.

Failure to comply with applicable environmental regulations could have a material adverse effect on obusiness, results of operations
and financial condition.

We are subject to increasingly stringent fedetates local and foreign laws, regulations and adaes relating to the protection of the
environment, including those relating to emissitmthe air, discharges to surface and subsurfatersyasafe drinking water, and the
management of hazardous substances, oils and magteials. Compliance with all environmental lawsl aegulations can require significant
expenditures and any future regulatory developmierttse United States and abroad could adversédgtadperations and increase operating
costs in the airline industry. For example, climeltange legislation was previously introduced im@ress and such legislation could be re-
introduced in the future by Congress and statelafires, and could contain provisions affectirgakiation industry, compliance with which
could result in the creation of substantial addiilocosts to us. Similarly, the Environmental Petiten Agency issued a rule that regulates
larger emitters of greenhouse gases. Future opesatind financial results may vary as a resultiohsegulations. Compliance with these
regulations and new or existing regulations thay imaapplicable to us in the future could increasecost base and could have a material
adverse effect on our business, results of operatimd financial condition.

Governmental authorities in several U.S. and foreigies are also considering or have already impleted aircraft noise reduction
programs, including the imposition of nighttime fewvs and limitations on daytime take-offs and laugdi. We have been able to accommodate
local noise restrictions imposed to date, but querations could be adversely affected if locallyposed regulations become more restrictive or
widespread.
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If we are unable to attract and retain qualified pesonnel or fail to maintain our company culture, ou business, results of operations
and financial condition could be harmed.

Our business is labor intensive. We require langralers of pilots, flight attendants, maintenanchnécians and other personnel. The
airline industry has from time to time experieneeshortage of qualified personnel, particularlyhwigspect to pilots and maintenance
technicians. In addition, as is common with mosbwf competitors, we have faced considerable tienof’our employees. We may be
required to increase wages and/or benefits in dalattract and retain qualified personnel. If we anable to hire, train and retain qualified
employees, our business could be harmed and weébeapable to complete our growth plans.

In addition, as we hire more people and grow, wiebe it may be increasingly challenging to conérto hire people who will maintain
our company culture. Our company culture, whicbrie of our competitive strengths, is importantroviing high-quality customer service
and having a productive, accountable workforce tiedpps keep our costs low. As we continue to grwe/may be unable to identify, hire or
retain enough people who meet the above criter@dyding those in management or other key positiGns company culture could otherwise
be adversely affected by our growing operationsgeafjraphic diversity. If we fail to maintain theesgth of our company culture, our
competitive ability and our business, results afragions and financial condition could be harmed.

Our business, results of operations and financialandition could be materially adversely affected ifve lose the services of our key
personnel.

Our success depends to a significant extent upoefforts and abilities of our senior managememttand key financial and operating
personnel. In particular, we depend on the senafesir senior management team, including Ben Beddaour President and Chief Executive
Officer. Competition for highly qualified personrislintense, and the loss of any executive offisenior manager or other key employee
without adequate replacement or the inability toaat new qualified personnel could have a mateuwzkerse effect on our business, results of
operations and financial condition. We do not naimkey-man life insurance on our management team.

We will be required to pay our Pre-IPO Stockholdersfor 90 percent of certain tax benefits related tdederal net operating losses,
deferred interest deductions and tax credits incured prior to the IPO, and could be required to makesubstantial cash payments in
which the stockholders purchasing the Company’s shias subsequently will not participate.

Immediately prior to the completion of the IPO, artered into the Tax Receivable Agreement whichiired us to distribute to each
holder of our common stock as of such time, oRheIPO Stockholders, the right to receive sucbkstolders’ pro rata share of the future
payments to be made by us under the Tax Receivapskement. Each such pro rata share is a fractjoald¢o the number of shares of our
common stock beneficially owned by each Pre-IPQ@I8tolder divided by the number of shares of comstock outstanding immediately
prior to the completion of the IPO. Under the TaecBivable Agreement, we are obligated to pay tdtleelPO Stockholders an amount equal
to 90 percent of the cash savings in federal inctaxeealized by us by virtue of our future usehaf federal net operating loss, deferred
interest deductions and alternative minimum taxlicseheld by us as of March 31, 2011, which werrgdeas the Pre-IPO NOL. “Deferred
interest deductions” means interest deductionstthe¢ accrued as of March 31, 2011, but have befemrdd under rules applicable to related
party debt. Cash tax savings generally will be corag by comparing our actual federal income tabilit to the amount of such taxes that we
would have been required to pay had such Pre-IPQN®t been available to us. While payments madkeuthe Tax Receivable Agreement
will depend upon a number of factors, including éineount and timing of taxable income we generatberfuture and any future limitations
that may be imposed on our ability to use thelP@-NOLs, the payments could be substantial. Assgrtiie federal corporate income tax r
presently in effect and no material change in fedix law, the cash benefit of the full use ofstan@re-IPO NOLs would be approximately
$40.6 million as of September 30, 2011, of whictp@écent, or $36.5 million, is potentially payatdeour Pre-IPO Stockholders under the
terms of the Tax Receivable Agreement. Upon a ah@mgontrol, we will be obligated to make a fipalyment under the Tax Receivable
Agreement equal to 90 percent of the present \@itiee tax savings represented by any portion ®fRre-IPO NOLs for which payment under
the Tax Receivable Agreement has not already beele niPayments resulting from a change in contralidcbe substantial and could exceed
our actual cash savings from the Pre-IPO NOLs.

The Pre-IPO Stockholders will not reimburse usaioy payments previously made if we incur a net g loss for federal income tax
purposes in a future tax year, although the TaxeRable Agreement does provide a mechanism by wthiehax benefit attributable to such
future net operating loss will be deemed to begaed by us before any further payments are maderthe Tax Receivable Agreement.
Similarly, the Pre-IPO Stockholders will not reinmbe us for any payments previously made if anybenefits relating to such payments are
subsequently disallowed, although the amount ofsarh tax benefits subsequently disallowed wilufuture payments (if any) otherwise
owed to the Pre-IPO Stockholders. For exampleajifdeterminations regarding the applicability @cK thereof) and amount of any
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limitations on the Pre-IPO NOLs under Section 38the Internal Revenue Code of 1986, as amendes, teebe successfully challenged by
the IRS after payments relating to such Pre-IPO bl@d&d been made to the Pre-IPO Stockholders, wilwot be reimbursed by the Pre-IPO
Stockholders and our recovery would be limitedh éxtent of future payments (if any) otherwiseagrimg under the Tax Receivable
Agreement. As a result, we could make paymentsed’re-IPO Stockholders under the Tax Receivabledkgent in excess of our actual cash
tax savings. Furthermore, while we will only makeyments under the Tax Receivable Agreement aftdrave recognized a cash flow benefit
from the utilization of the Pre-IPO NOLs, or upootenge of control or other acceleration eventptyaments required under the agreement
could require us to use a substantial portion ofoash from operations for those purposes. Depgrmlinthe amount and timing of our future
earnings (if any) and on other factors, including &ffect of any limitations imposed on our abitityuse the Pre-IPO NOLs, it is possible that
all payments required under the Tax Receivable é&gent could become due within a relatively shorigaeof time hereafter.

As of the effective date of the Tax Receivable Agnent, we recognized a liability equal to the eated total payments estimated as of
September 30, 2011 to be approximately $36.5 milliobe made under the Tax Receivable Agreementhveie accounted for as a reduction
of additional paid-in capital. Subsequent changdbe estimated liability under the Tax Receivakdgeement will be recorded through
earnings in operating expenses. If and when thdHR®eNOLSs are available to us, the Tax Receivaliiee@ment will operate to transfer
significantly all of the benefit to the Pre-IPO &kbolders. Additionally, the payments we make ® Binie-IPO Stockholders under the Tax
Receivable Agreement are not expected to givetoisay incidental tax benefits to us, such as déohs or an adjustment to the basis of our
assets.

We rely on our private equity sponsors.

We have in recent years depended on our relatipsstith Indigo and Oaktree, our private equity smos, to help guide our business
plan. These two private equity firms have significexpertise in financial matters generally andhim case of Indigo, the low-cost airline
industry in particular. This expertise has beerilalke to us through the representatives thesesfimave had on our board of directors and
through a Professional Services Agreement withgadhat was in place prior to the completion of fR®. As of September 30, 2011,
investment funds managed by our private equity spax Indigo and Oaktree, own, in the aggregafesceqmately 71.7 percent of our
common stock. Our private equity sponsors may étertduce their ownership in our company or redbeé involvement on our board of
directors, which could reduce or eliminate the figheve have historically achieved through our tielaships with them.

Control by our principal stockholders could adverséy affect our other stockholders.

As of September 30, 2011, Indigo and Oaktree beiadlfi own approximately 71.7 percent of our comnstock. As a result, Oaktree ¢
Indigo are able to exert a significant degree @iience or actual control over our management dfairg and over matters requiring
stockholder approval, including supigjority approval, including the election of direxs, a merger, consolidation or sale of all or satisally
all of our assets and other significant businessogoorate transactions. In addition, under thentcmled company” exception to the
independence requirements of the NASDAQ Global@&8e&ck Market, we are exempt from the rules efASDAQ Global Select Stock
Market that require that our board of directorcbmprised of a majority of independent directdnst bur compensation committee be
comprised solely of independent directors and ¢diathominating and governance committee be compsetely of independent directors. T
concentrated control may limit the ability of ottstockholders to influence corporate matters as@ @esult, we may take actions that our o
stockholders do not view as beneficial. For exanpls concentration of ownership could have tHeatfof delaying or preventing a change in
control or otherwise discouraging a potential acepuirom attempting to obtain control of us, whialturn could cause the market price of our
common stock to decline or prevent our stockholfters realizing a premium over the market pricetfegir common stock.

The requirements of being a public company may stiia our resources, divert management’s attention ana@ffect our ability to attract
and retain qualified board members.

As a public company, we will incur significant légaccounting and other expenses that we havennatried as a private company,
including costs associated with public company réipg requirements. We also have incurred andindllir costs associated with the Sarbanes-
Oxley Act of 2002, as amended, the Dodd-Frank \8attet Reform and Consumer Protection Act andeglailes implemented or to be
implemented by the Securities and Exchange Comaomisaid the NASDAQ Global Select Stock Market. Thgemses incurred by public
companies generally for reporting and corporateegmance purposes have been increasing. We exgset thles and regulations to increase
our legal and financial compliance costs and toerskme activities more time-consuming and coslilipagh we are currently unable to
estimate these costs with any degree of certaltitgse laws and regulations could also make it rdiffieult or costly for us to obtain certain
types of insurance, including director and offitiability insurance, and we may be forced to aceepticed policy limits and coverage or incur
substantially higher costs to obtain the samenilai coverage. These laws and regulations cosld miake it more difficult for us to attract
and retain qualified persons to
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serve on our board of directors, our board comestta as our executive officers and may divert gameent’s attention. Furthermore, if we
are unable to satisfy our obligations as a puldimgany, we could be subject to delisting of our man stock, fines, sanctions and other
regulatory action and potentially civil litigation.

We will be required to assess our internal controbver financial reporting on an annual basis and anyuture adverse findings from such
assessment could result in a loss of investor caiince in our financial reports, significant expenseto remediate any internal control
deficiencies and ultimately have an adverse effeoh the market price of our common stock.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, as amended, and beginning with our Annugdd® on Form 10k for the yea
ending December 31, 2012, our management will Qeired to report on, and our independent registprdgdic accounting firm to attest to, the
effectiveness of our internal control over finahceporting. The rules governing the standards gt be met for management to assess our
internal control over financial reporting are comphnd require significant documentation, testind possible remediation. We are currentl
the process of reviewing, documenting and testingrdernal control over financial reporting. We yrencounter problems or delays in
completing the implementation of any changes necgde make a favorable assessment of our inteoratol over financial reporting. In
connection with the attestation process by ourpedeent registered public accounting firm, we mago&nter problems or delays in
completing the implementation of any requested owpments and receiving a favorable attestatioadtfition, if we fail to maintain the
adequacy of our internal control over financialogmg we will not be able to conclude on an ongdiasis that we have effective internal
control over financial reporting in accordance witction 404. A material weakness was noted irpast internal controls related to our
accounting for manufacturers’ credits, primarily2@d06 before our current management team was a@e plauring our 2010 year-end close, a
separate material weakness was noted in our inteoné&rols related to the accounting for our trav@licher liability. This material weakness
had no impact on our financial statements for pirigrior to the second quarter of 2010. We beliggehave remediated these weaknesses anc
have taken steps to improve our internal controts @rocedures. If we fail to achieve and maintaireHiective internal control environment,
could suffer material misstatements in our finahsiatements and fail to meet our reporting obiaye, which would likely cause investors to
lose confidence in our reported financial inforrati This could harm our operating results and teaadecline in our stock price. Additiona
ineffective internal control over financial repogi could expose us to increased risk of fraud @use of corporate assets and subject us to
potential delisting from the NASDAQ Global Seletdb& Market, regulatory investigations, civil oimainal sanctions and class action
litigation.

The market price of our common stock may be volatd, which could cause the value of an investment aur stock to decline.

The market price of our common stock may fluctiusatiestantially due to a variety of factors, manybich are beyond our control,
including:

e announcements concerning our competitors, thenainfidustry or the economy in gene

e strategic actions by us or our competitors, suchcgslisitions or restructuring

» media reports and publications about the safetyuofaircraft or the aircraft type we opere

* new regulatory pronouncements and changes in tegylguidelines

» changes in the price of aircraft fu

* announcements concerning the availability of thpetgf aircraft we use

» general and indust-specific economic condition

» changes in financial estimates or recommendatigreeburities analysts or failure to meet ana’ performance expectatior

» sales of our common stock or other actions by itoreswith significant shareholdings, including saley our controlling
stockholders, after the lo-up agreements executed in connection with our lig@rein late November 201

» trading strategies related to changes in fuel lgpriges; anc
» general market, political and economic conditic

The stock markets in general have experienced it volatility that has often been unrelatedh® operating performance of
particular companies. These types of broad mahketifations may adversely affect the trading pateur common stock.
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In the past, stockholders have sometimes institséedrities class action litigation against comeaifiollowing periods of volatility in the
market price of their securities. Any similar léigon against us could result in substantial cabt®rt management’s attention and resources,
and harm our business or results of operations.

Our anti-takeover provisions may delay or prevent achange of control, which could adversely affect #price of our common stock.

Our amended and restated certificate of incorpmmaaind amended and restated bylaws contain progisimt may make it difficult to
remove our board of directors and management alyddiseourage or delay “change of control” trangawdi which could adversely affect the
price of our common stock. These provisions inclaaeong others:

» our board of directors is divided into three classe@th each class serving for a staggered thraetgem, which prevents
stockholders from electing an entirely new boardicdctors at an annual meetir

» actions to be taken by our stockholders may onlgffected at an annual or special meeting of agkétolders and not by writte
consent

» special meetings of our stockholders can be calfdyg by the Chairman of the Board or by our corpeissecretary at the direction
our board of directors

» advance notice procedures that stockholders musplgowith in order to nominate candidates to ouaooof directors and propose
matters to be brought before an annual meetingio$mckholders may discourage or deter a potestigliirer from conducting a
solicitation of proxies to elect the acqu’s own slate of directors or otherwise attemptinghitain control of our company; a

» our board of directors may, without stockholderrappl, issue series of Preferred Stock, or rightadquire Preferred Stock, tf
could dilute the interest of, or impair the votipgwer of, holders of our common stock or could dlsased as a method of
discouraging, delaying or preventing a change afrob

Our corporate charter and bylaws include provisiondimiting voting by non-U.S. citizens.

To comply with restrictions imposed by federal lawforeign ownership of U.S. airlines, our amendend restated certificate of
incorporation and amended and restated bylawdateetting of shares of our common stock by non-Wizens. The restrictions imposed by
federal law currently require that no more tharp2Ecent of our stock be voted, directly or indilgdby persons who are not U.S. citizens, and
that our president and at least two-thirds of tleeniners of our board of directors and senior managéebe U.S. citizens. Our amended and
restated bylaws provide that the failure of non-Wiizens to register their shares on a sepatatk secord, which we refer to as the “foreign
stock record” would result in a suspension of tieting rights in the event that the aggregateifprewnership of the outstanding common
stock exceeds the foreign ownership restrictionzoised by federal law.

Our amended and restated bylaws further providenthahares of our common stock will be registenedhe foreign stock record if the
amount so registered would exceed the foreign ostmgrrestrictions imposed by federal law. If idistermined that the amount registered in
the foreign stock record exceeds the foreign owripnestrictions imposed by federal law, shares lvélremoved from the foreign stock rec
in reverse chronological order based on the dategtration therein, until the number of shaeggistered therein does not exceed the foreign
ownership restrictions imposed by federal law. Weaurrently in compliance with these ownershigrietions. See “Business—Foreign
Ownership” and “Description of Capital Stock—Antaleover Provisions of Our Certificate of Incorp@aatand Bylaws to be in Effect Upon
the Completion of this Offering—Limited Voting byoFeign Owners” in our prospectus dated May 27, Zdéd with the SEC, pursuant to
Rule 424(b) under the Securities Act. A ndrB. citizen fund managed by Indigo may causeradl portion of its shares of our common stoc
be exchanged for non-voting common stock, anditiie to convert on a share-for-share basis intornomstock will be at the election of the
holder for as long as they hold such non-voting iwmm stock. As of September 30, 2011, all of our-aiimen funds own, in the aggregate,
approximately 20 percent of our common stock.

We do not intend to pay cash dividends for the forseeable future.

We have never declared or paid cash dividends ooa@uamon stock. We currently intend to retain aitufe earnings, if any, to finance
the further development and expansion of our bgsim@d do not intend to pay cash dividends indhesteable future. Any future
determination to pay dividends will be at the désiom of our board of directors and will dependoam financial condition, results of operatic
capital requirements, restrictions contained ineniror future financing instruments, business peoss and such other factors as our board of
directors deems relevant.
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ITEM 2—UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Unregistered Sales of Equity Securities
None

Use of Proceeds from the Sale of Registered Secig#
None
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ITEM 6.

Exhibit
Number

10.1*

311
31.2
32.1%*

32.2%*

101.INS***

101.SCH***
101.CAL***
101.LAB***
101.PRE***

EXHIBITS

Description of Exhibits

Second Amendment to Signatory Agreement, effe@s/ef September 6, 2011, by and between the Congahy).S.
Bank, National Associatior*U.S. Banl").

Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
Certification of the Chief Financial Officer pursuido Section 302 of the Sarba-Oxley Act of 2002

Certification of the Chief Executive Officer pursuao 18 U.S.C. Section 1350, as adopted pursoadéttion 906 of the
Sarbane-Oxley Act of 2002

Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoabeéction 906 of the
Sarbane-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Schen

XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Label Linkba

XBRL Taxonomy Extension Presentation Linkb.

* Confidential treatment has been requested to partdd this exhibit. The redacted information hasrbéled separately with the SE

**  Exhibits 32.1 and 32.2 are being furnished andl stetlbe deemed to t“filed” for purposes of Section 18 of the Securities Exglahct
of 1934, as amended (the “Exchange Act”), or otliggubject to the liability of that section, nba such exhibits be deemed to be
incorporated by reference in any registration state or other document filed under the Securitiesdk 1933, as amended, or the
Exchange Act, except as otherwise specificallyestat such filing

***  Pursuant to Rule 406T of Regulatio-T, these interactive data files are deemed nat biepart of a registration statement or prospe
for purposes of Sections 11 or 12 of the Securfietsof 1933 or Section 18 of the Securities Exg®Act of 1934 and otherwise are not
subject to liability.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned thereunto duly authorized.

SPIRIT AIRLINES, INC.

Date: October 27, 201 By: /s/__David Lancelc
David Lancela
Senior Vice President ar
Chief Financial Office
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Exhibit 10.1
SECOND AMENDMENT TO SIGNATORY AGREEMENT

THIS SECOND AMENDMENT TO SIGNATORY AGREEMENT (thisAmendment’) is entered into as of September 6, 2011, by and
between Spirit Airlines, Inc., a company organizeder the laws of the state of Delaware (* Carfjeand U.S. Bank National Association as
Member and Servicer (“ Barik.

RECITALS

A. Bank and Carrier are parties to a Signatory Agrent (U.S. VISA and MasterCard Transactions) daseof May 21, 2009 (as the
same has been amended, restated or otherwise etbflidim time to time, the “ Card Processing Agreetfiepursuant to which Bank
processes certain payments made to Carrier usirds@as such term is defined in the Card Procegsgngement) bearing the servicemark of
Visa International, Visa U.S.A. Inc. or MasterCémternational Incorporated.

B. Carrier and Bank each desire to make certaingdsto the Card Processing Agreement and hawefdheragreed to enter into this
amendment.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receiptaaequacy of which are hereby acknowledged, théepa
hereto hereby covenant and agree to be boundlaw$ol

Section 1. Capitalized Terms Capitalized terms used herein and not otherwédimeld herein shall have the meanings assignédteto t
in the MTOS or the Card Processing Agreement, els By be amended from time to time, unless théegoshall otherwise require.

Section 2. Amendments The Card Processing Agreement is hereby amengded follows:
2.1 Term. Section 10 of the Signatory Agreement is amerattetirestated in its entirety to read as follows:

10. Term. This Agreement shall become effective as of tfiedive Date and, unless earlier terminated purst@

Section 14 of the MTOS, shall continue until Decem®1, 2012; provided that this Agreement will anédically extend for
successive terms of one (1) year each thereaftessirither party provides written notice to theeotof its intent not to
extend the Agreement for any such additional ygagibing written notice of such determination aséninety (90) days
prior to the expiration of the then current term.

*++Confidential portions of the material have be®@mitted and filed separately with the Securiiad Exchange Commission.
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2.2 Exposure Protection ScheduleThe Exposure Protection Schedule attached t€#nd Processing Agreement is amended and
restated in its entirety to read in the form ateathereto as Exhibit A. Any prior amendments toERposure Protection Schedule shal
deemed superseded by the Exposure Protection Sehatthched hereto.

Section 3. Representations and Warranties of Carrie. Carrier hereby represents and warrants to Baatkotth and as of the date hereof
and after giving effect to this Amendment:

3.1 All of Carrier’s representations and warrantiestaored in the Card Processing Agreement are tareect and complete in all
respects as of the date hereof as though madedoasant such date; provided, that references iti®e8.1(e) of the MTOS to financial
statements shall be to the most recent finan@aéstents of such type delivered to Bank by Carrier.

3.2 Carrier has the power and legal right and authaoitgnter into this Amendment and has duly autleaki@s appropriate the
execution and delivery of this Amendment and ndn@® agreements contained herein contravene atitatie a default under any
agreement, instrument or indenture to which thei€ais a party or a signatory or a provision ofi@a’s Certificate or Articles of
Incorporation or, to the best of the Carrier’s kihentge, any other agreement or requirement of lawesult in the imposition of any lien
on any of its property under any agreement bindimg@r applicable to Carrier or any of its propexkgept, if any, in favor of Bank.

3.3 Carrier is duly organized and in good standing anlde laws of the state of its organization angualified to do business in
each state where the nature of its activities erctiaracter of its properties makes such qualifinatecessary or desirable and the failure
to so qualify would have a material adverse effecthe assets or operations of Carrier.

3.4Upon the effective date of this Amendment, this Ah@ent and the Card Processing Agreement, as suppted and amended
hereby, will constitute the legal, valid and bingliobligations of Carrier enforceable in accordanith their terms, subject to applicable
bankruptcy, insolvency, reorganization, moratoriama other laws affecting the rights of creditoragyally, and to the exercise of judic
discretion in accordance with general principlesaity.

Section 4. Representations and Warranties of BankBank represents and warrants to Carrier that Baskfull and complete power
and authority to enter into and perform under Aisendment and has obtained, and there remain éatefill necessary licenses, resolutions
and filings which are necessary for Bank to perfitsmobligations under this Amendment.

Section 5. Ratification of Agreement; Acknowledgmen. Except as expressly modified under this Amendpedhof the terms,
conditions, provisions, agreements,

*++Confidential portions of the material have be®@mitted and filed separately with the Securiiad Exchange Commission.
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requirements, promises, obligations, duties, contnand representations of Carrier and Bank, reéiseég under the Card Processing
Agreement are hereby ratified by Carrier and Baekpectively. All references contained in the CRirocessing Agreement and the Schedules
thereto to “Agreement” shall mean the Card Proogsaigreement as supplemented and amended hereby.

Section 6. Effective Date This Amendment shall become effective upon exeowtnd delivery to Bank of duly executed countetgpa
hereof by Bank and Carrier.

Section 7. Merger and Integration, Superseding Effe . This Amendment, from and after the date hereohalies the entire
agreement and understanding between the partiewhand supersedes and has merged into it afl gad and written agreements, on the
same subjects by and between the parties herdidhateffect that this Amendment shall control wigpect to the specific subjects hereof
thereof.

Section 8. Governing Law. This Amendment shall be governed by and constiuedcordance with the laws of the State of Mitmtas

Section 9. Counterparts. This Amendment may be executed in any humbeoofiterparts, each of which when so executed and
delivered shall be deemed to be an original, ahaf ahich counterparts of this Amendment when tat@gyether, shall constitute one and the
same instrument.

*++Confidential portions of the material have be®@mitted and filed separately with the Securiiad Exchange Commission.

3



IN WITNESS WHEREOF, the parties hereto have caused this Amendment éxdeuted as of the date and year first aboveenritt

CARRIER:

SPIRIT AIRLINES, INC.

By: /s/ David Lancelo

Name: David Lancelof

Title: SVP & CFO

BANK:

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Michael Kenned

Name: Michael Kennedy

Title: Its Authorized Representati

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.



Exhibit A

AMENDED AND RESTATED EXPOSURE PROTECTION SCHEDULE
(U.S. Transactions)

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.



AMENDED AND RESTATED EXPOSURE PROTECTION SCHEDULE
This Amended and Restated Exposure Protection Segito the Signatory Agreement dated as of MBy2P09 by and among Spirit

Airlines, Inc. (“Carrier”) and U.S. Bank Nationak8ociation, as “Member” and “Servicer” (as amendegether with the Master Terms of
Service incorporated therein and all Schedulesijlishand other attachments to the Signatory Agesgrand the Master Terms of Service,
or the “Agreement”).

1.

Certain Definitions

All terms not otherwise defined herein that areitediped and used herein shall have the meaningmgb them in the Agreement.
References to Sections in “this Agreement” or ‘Hggeement” mean any such Section in the MTOS. Aslus this Exposure Protection
Schedule, the following terms shall have the megsiindicated:

Aggregate Protection The sum of (i) the Deposit, (ii) the amount renirag to be drawn upon any valid and outstandingdredf Credit,
and (iii) the proceeds of any previous draw on @idreof Credit held by Servicer or Member and rqileed to any Obligations or credit
to the Deposit.

Carrief's Rights— Any and all rights that Carrier has or may at ime acquire in any Sales Records, any Deposiuatany right to
payment under the Agreement prior to the exerdisay setoff rights or net settlement hereundeframn any third parties as a result of
any Sales Records or Card sales arising undetaimgto the Agreement.

*kkkk

*kkkk

Cash Operating ExpensesThe amount of Operating Expenses as determin&ad®yP during a given period, exclusive of any
depreciation, amortization or other non-cash ojegaxpenses.

*kkkk

Deposit— The aggregate of (a) Reserved Funds and (b)astyremitted and pledged by Carrier to Member ovi€er or any other
Secured Party pursuant to or in connection withAfeeement to secure the Obligations hereunderadradiditions to such aggregate
made from time to time and all monies, securii@gestments and instruments purchased therewitratiitterest, profits and/or
dividends accruing thereon and proceeds therepfar@te Deposits may be maintained in the event thier multiple currencies, in such
currencies.

*kkkk

*++Confidential portions of the material have be@mitted and filed separately with the Securiiad Exchange Commission.
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*kkkk

Gross Exposure As defined in Section 8 of this Exposure Protecchedule.

*kkkk

Letter of Credit- One or more valid and outstanding irrevocabladig letters of credit that are (i) issued for emefit of all Secured
Parties, (ii) in form and substance acceptablestwiBer, as determined by Servicer in its solerditon, (iii) issued by a financial

institution acceptable to Servicer, as determine&érvicer in its sole discretion and (iv) exprgssicepted by Servicer or Member, as
agent for all Secured Parties.

Lien — Any mortgage, pledge, security interest, encumiealien, hypothec or charge of any kind (inclgdamy agreement to provide

any of the foregoing), any conditional sale or offitte retention agreement or any lease in theneathereof, or any filing or agreemen
file a financing statement as debtor on any prgdedsed to any Person under a lease which isirtbeinature of a conditional sale or
title retention agreement.

*kkkk
Methodology- As defined in Section 3 of this Exposure Protettchedule.

Obligations— All of Carrier’s obligations under the Agreemeritether now existing or hereafter arising, whethmwr existing or
hereafter arising (including any of the foregoirgigations that arise prior to or after any Inselgg Event and any obligations arising
pursuant to this Exposure Protection Schedule).

*kkkk

*kkkk

Rentals- For any applicable period, the amount paid byi€ato rent aircraft under operating leases.

Required Amount *****

Secured Parties Any of Servicer, Member, and each Associationigaiolunder the Signatory Agreement.
*kkkk
2. Exposure Protection

(@) Upon commencement of the Agreement, Membeeori&r may retain and hold all funds paid to Memiyea Card Association
on account of Sales Records submitted by Carri€etwicer or Member as Reserved Funds until theuat

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.
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(b)

(€)

(d)

()

of the Aggregate Protection equals the Required ymhas determined in accordance with Sectionsd3aof this Exposure
Protection Schedule. In lieu of retaining Reservadds, or in addition to retaining and holding Resd Funds, Member or
Servicer, in its sole discretion, may, based up@Net Activity report delivered under Section 6f4he MTOS or other relevant
documentary evidence, demand that Carrier, andeZairall upon such demand, remit to Servicer withio (2) Business Days of
Servicers demand immediately available funds to hold adtposit in an amount that when added to amouh#éyj) retained an
held by or on behalf of Member or Servicer as tle@@sit causes the amount of the Aggregate Protettiequal the Required
Amount. The Deposit amount shall be subject tostdjent as provided in Section 3 of this Exposurgeetion Schedule. Member,
Servicer or any Secured Party will hold the Depasisecurity for the due and punctual payment dffgmformance by Carrier of
the Obligations

To the extent Carrier has or may at any time aecamy rights in Carri’s Rights, Carrier grants to each of Servicer, Mandued

all other Secured Parties a Lien on the Depositadinather Carrier's Rights to secure the paymaeiat performance by Carrier of all
Obligations. Each Secured Party shall act as dgeatl Secured Parties to the extent that any Sexdured Party controls or
possesses the Deposit or any collateral hereumdemamed as Secured Party on any filing, registreor recording. Carrier here
acknowledges that notwithstanding the foregoingngof a Lien, Reserved Funds represent only aéutight to payment owed to
Carrier under the Agreement, payment of which ket to the terms and conditions of the Agreenaetto Carrier's complete
and irrevocable fulfillment of its obligations addties under the Agreement and do not constitutdswf Carrier

Carrier further agrees that during the ternthef Agreement, Carrier shall not grant, or attetogrant, to any other Person or suffer
to exist in favor of any other Person any Lien threo interest in Carrier’s Rights (if any) unlesgy auch Lien or other interest and
the priority thereof are subject to a subordinatigreement in favor of Member, Servicer and aleo®ecured Parties and
reasonably satisfactory to Servic

Carrier hereby acknowledges that Member andi&ardispute the existence of any interest of i€ain any rights to payment from
Cardholders or Card Issuers arising out of thesSRkcords and further acknowledges that to theneittenay have an interest
therein, such interest is subordinate to the istsref the Secured Parties and of any of theire@sge subrogee:

Carrier will do all acts and things, and wileeute, endorse, deliver, file, register or reatdnstruments, statements, declarations
or agreements (including pledges, assignmentsrigeagreements, financing statements, continuatatements, etc.) reasonably
requested by Servicer, in form reasonably satigfsu

*++Confidential portions of the material have be®@mitted and filed separately with the Securiiad Exchange Commission.
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to Servicer, to establish, perfect, maintain anaticoie the perfection and priority of the secunitierest and hypothec of Secured
Parties in all Carrier’s Rights and in all proceeflthe foregoing, as granted by Carrier pursuar8dction 2(b) and 2(d) of this
Exposure Protection Schedule. Carrier will payrdesonable costs and expenses of all filings aswrdengs, including taxes
thereon or fees with respect thereto and all searokasonably necessary or deemed necessary hyeBety establish and
determine the validity and the priority of suchwsgty granted in favor of Servicer. Carrier herefygvocably appoints Servicer (a
all persons, officers, employees or agents desginiay Servicer), its agent and attorney-in-faddall such acts and things
contemplated by this paragraph in the name of &anVithout limiting the foregoing, Carrier hereythorizes Servicer to file one
or more financing statements or continuation stat@siin respect hereof, and amendments therettingko any part of the
collateral described herein without the signatdr€arrier. A carbon, photographic or other reprdacof the Agreement or of a
financing statement shall be sufficient as a finegstatement and may be filed in lieu of the arggiin any or all jurisdictions
which accept such reproductiol

3. Adjustments to Deposit

(@)

(b)

Servicer will use the Methodology describeettion 8 of this Exposure Protection Schedule ‘fthethodology”) to calculate
Gross Exposure each Business Day. Carrier ackngetethat Servicer has explained to it and it urideds Servicer's
Methodology for determining Gross Exposure andatimeunt of the Aggregate Protection and hereby agrebe bound by such
Methodology and the determinations made by Sengsex result thereof, absent manifest error. Anaihgr things, Carrier
understands that Gross Exposure includes the @éllieavel Costs for goods or services sold to Caldirs who used their Cards
purchase such goods or services with respect toha®arrier has not yet provided such goods or sesviServicer and Carrier may
change the Methodology by mutual agreem

The amount of the Deposit shall be increased oredsed each Business Day, as appropriate, based dethodology so that tt
amount of the Aggregate Protection will at all tsvexjual the Required Amount. Any necessary incesi@sthe Deposit may be
made, at Servicer’s sole discretion by Member aviSer withholding as Reserved Funds an amounbup*t* of amounts
otherwise payable to Carrier under Section 6. 2efMTOS until the amount of the Aggregate Protecisoat least equal to the
Required Amount, or by federal wire transfer of iediately available funds from Carrier to an accalegignated by Servicer, on
the second (2nd) Business Day after Carrier's ptadinotice from Servicer that an increase is megand the amount thereof. If
the Servicer agrees to permit increases to the atafuhe Deposit by wire transfer and the fundpureed to increase the amount of
the Deposit so that the Aggregate Protection isktputhe Required Amount are not transferred twiSer as

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.
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required by this Section 3, Member or Servicer inayediately withhold on a daily basis as Reservendds an amount up to ****
of amounts otherwise payable to Carrier under 8e@i2 of the MTOS until the amount of the AggregRtotection at least equals
the Required Amount. Member or Servicer shall rami€arrier from the Deposit the amount necessargduce the amount of the
Aggregate Protection to equal the Required Amourg¢ach Business Day in accordance with Sectionfalt2e MTOS.

(c) The amount of the Deposit to be maintained heraumdg be reduced in accordance with Section isfEkposure Protectic
Schedule pursuant to which Servicer accepts Left€redit in lieu of all or a portion of the Depbso long as the Aggregate
Protection equals the Required Amot

(d) Although Servicer has the right at all timeseaquire that the amount of the Aggregate Protaatigual the Required Amount,
Servicer may, from time to time, in its sole digitme make remittances to Carrier or release postmfrany Letter of Credit such tt
the Aggregate Protection is less than the Requiradunt. The duration of any such reduction is wittlie sole discretion of
Servicer. At any time that the amount of the AgaitegProtection is less than the Required Amounti&an;, in its sole discretion,
may again require that the amount of the AggreBat¢ection equal the Required Amount. Any requiredlease may be made as
provided in Section 3(b) of this Exposure Protatt8thedule as determined by Servicer. Any redustiothe amount of the
Aggregate Protection as described in this paragsaph not be deemed a course of dealing nor geeeto any rights by Carrier in
the future to require that the amount of the Aggtegdmount be less than the Required Ama

4.  Control of Deposit

Carrier acknowledges that (i) funds remitted to Ndemor Servicer by Carrier and (i) funds paid tar€€Associations and held by
Member, Servicer or any Secured Party as the Depasi be commingled with other funds of Member v&er or such Secured
Party, and further acknowledges that all such fuadd any investment of funds shall be in the nanmkecontrol of Member,
Servicer or such Secured Party, and Carrier shak Imo interest in any securities, instrumentstlogrocontracts or any interest,
dividends or other earnings accruing thereon @oimection therewith. It is the understanding ef Brarties that, notwithstanding
any other provision of the Agreement to the comtréa) the sole obligation of Member or Servicettwiespect to the Deposit shall
be the obligation to pay to Carrier amounts egoigihé amounts attributable to Travel Costs witlpeesto which Carrier has
provided goods or services net of any Obligationsa Carrier to any Secured Party, (b) such obligettb make payment to Carrier
is at all times subject to the terms of the Agreetnand (c) such payment shall only be due andlgaygon complete and
irrevocable fulfillment by Carrier of all of its dibations and duties under the Agreement.

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.
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5. Investment

To the extent permitted by applicable law or regiaig all amounts held as the Deposit will be deéiteeearn a yield equal to the
Applicable Rate. The amount so earned shall batedetb the Deposit.

6. Right of Offset; Recoupment; Application

At any time that an amount is due Member, Servceny other Secured Party from Carrier, and Mem®ervicer or such other Secured
Party does not obtain payment of such amount dpecadded in the Agreement, Member or Servicer lfeat behalf of itself and any
other Secured Party) shall have the right to applgoup or set off any amounts otherwise owed bynbkr, Servicer or any other Sect
Party to Carrier hereunder, including, without Eation, any amounts attributable to the Depositheoamount owed by Carrier. Servicer
may exercise any such right for its benefit orlibaefit of Member or any other Secured Party. Wheseapplication, recoupment or set
off requires the conversion of one currency intothar, Servicer or Member shall be entitled to efsaich conversion in accordance with
its prevailing practice and Carrier shall bearalthange risks, losses, commissions and other dfzanrges which may thereafter arise.

7. Retention of Deposit After Cessation of Flight Opeations

Notwithstanding any other provision of the Agreemterthe contrary, during the period not to exc&ét* months from the earlier of
termination of this Agreement or the date upon WiGarrier permanently ceases flight operations, klemand Servicer may retain the
Deposit and Letters of Credit so that the Aggreateection at least equals the Required Amourdamh day. As the Required Amount
is reduced because Gross Exposure has been raduz@tkeans acceptable to Servicer, Servicer igatdd to remit sufficient funds fro
the Deposit and/or return the Letter of Credit arr@@r within two (2) business days of such deteation so that the Aggregate
Protection does not exceed the Required Amounefexeith respect to the Projected Exposure selt farSection 11). Subject to the
foregoing and the eighteen month time frame, Sensball continue to hold the Deposit and/or Lstt#rCredit until Servicer has
determined that Carrier has no further Obligationpotential Obligations and Servicer shall be withany obligation to remit funds to
Carrier until such time.

8. Methodology
*kkkk
9. Standby Letter of Credit

(&) The amount of the Aggregate Protection whictvier or Member may maintain pursuant to this Esyve Protection Schedule
shall include the sum of (a) the amount remainobd drawn upon any valid and outstanding LetteCrefdit
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and (b) the proceeds of any previous draw on &t eftCredit held by Servicer or Member and notliggp At such time as the
Servicer or Member may no longer draw on the LettdrCredit, Servicer may require that the amodithe Deposit plus proceeds
of any draw on the Letters of Credit held by Sezwvior Member and not applied equal the Required émh:

(b) Upon the occurrence of any event that gives riseetwice’s right under this Agreement to make demand oni€dor payment tc
Servicer or Member of any Obligations and afteafiplication of all amounts held as part of the @#fpand (ii) application of all
amounts that would otherwise be payable to Cafmien Member or Servicer under the Agreement on slath, if any, then the
Servicer, at its option, may draw on any Lette€Coédit issued for its benefit with respect to thgrédement to pay such Obligations
in an amount that does not exceed the sum of @athount the Servicer has a right to demand tleaCtrrier pay the Servicer or
Member under this Agreement on such date plush@pmounts the Servicer reasonably believes ithaille a right to demand that
the Carrier pay the Servicer or Member as Obligatiduring the following seven day peric

(c) Notwithstanding anything to the contrary contaiirethis Section 9 to the contrary, Servicer maydugoon the full amount of
Letter of Credit if sixty (60) days have passedasiServicer delivered written notice to Carriett tiha rating of the bank that issued
the Letter of Credit has fallen below (A) ***** urad the Moody’s Investors Service rating systemB)r<¢*** under the Standard
and Poor’s rating system, or (C) if ratings frorther of those services are unavailable, the eqeitahting of any of the foregoing
under any similar rating systel

(d) Notwithstanding anything to the contrary contaifrethis Section 9 to the contrary, Servicer mayadugoon the full amount of
Letter of Credit if (i) five (5) Business Days hapassed since the rating of the bank that issuedtter of Credit has fallen below
(A) ***** ynder the Moody'’s Investors Service ratysystem or (B) ***** under the Standard and Poaidsing system, or (C) if
ratings from either of those services are unavkd|ahe equivalent rating of any of the foregoingler any similar rating system,
(ii) an Insolvency Proceeding is commenced by @airesg Carrier or (iii) the Letter of Credit is g¢etexpire within 60 days and
Servicer has not received notice of renewal ofLbiter of Credit or an replacement letter of crediteptable as to form and issuer
in the sole discretion of Service

(e) Carrier acknowledges that subject to its rigiteceive payments under this Agreement, it hasteoest in any proceeds of any
draw on any Letter of Credit issued for the bengfiBervicer or Member and that upon any valid deemany Letter of Credit,
Servicer or Member shall be entitled to hold thecgeds thereof for payment of the Obligations utiderAgreement and apply
such proceeds in payment thereof as and when $ergiasonably deems appropriate, subje
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the provisions of Section 7 of this Exposure PriddecSchedule. Neither Servicer nor Member shalehany obligation to remit to
any Person any excess proceeds of any draw onedtsr lof Credit until expiration of the period sjfed in Section 7 of this
Exposure Protection Schedule. In the event of aspyutie between Carrier and the issuer of a Left@redit or any subrogee
thereof, or any other Person with respect to entiint to any proceeds of a Letter of Credit, Servic Member may retain all such
proceeds until final resolution of such disputeabgourt of competent jurisdiction, subject to tight of Servicer or Member to
retain and apply proceeds in payment of the Ohitigat In the event that Servicer or Member draws detter of Credit and holds
the proceeds thereof at a time when Carrier is watity normal flight operations, Servicer or Memtlerits option, may include
such proceeds in its calculation of coverage ferRequired Amount and remittances to Carrier magade in accordance with
Section 2 of this Exposure Protection Schedulé @eeiproceeds were part of the Deposit. Carrigh&r agrees that at Servicer’s
option, any excess proceeds of a Letter of Craditletermined by Servicer in good faith after tghkitio account all obligations of
the Carrier to the Secured Parties, may be rentittéle issuer of a Letter of Credit, or if thelisshas been reimbursed in full for
all amounts owed to it on account of the draw anlthtter of Credit, to the account party ther

10. Fare Club Exposure

(@) Notwithstanding anything to the contrary contaiirethe Letters dated on or about February 10, 201lunel3, 2011, the “Fare
Club Exposure,” as determined in accordance with3lection 10 shall be added to the calculatioBmiss Exposure at all times;
provided, however, the amount of the Fare Club EBxp®will only be modified as of the last BusinBsg/ of each montt

(b) Within 10 days of the end of each month, Carrieligbrovide Servicer with a report of its Fare Clakembership sales for tl
preceding month made through the use of a Carc“Fare Club Sales Rep”).

(c) Atthe conclusion of each six month period, Senvatell complete a reconciliation between the ddtaae Club Exposure then h
and the actual exposure based upon the Fare Clab Baports (the “Reconciled Exposure”). The actxplosure for determining
the Reconciled Exposure shall be determined bygpitie fare club sales for any particular month @@ailicing such amount by
*xxx of the original monthly sale amount in eachanth after such sale until the amount reaches »éth the first ***** reduction
occurring in the month the fare club sale occurs (Exposure Reduction Methodology”). Based upashseconciliation, the
amount of Fare Club Exposure will modified to bei@do the Reconciled Exposu
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(d) During each successive six month period, thre Edub Exposure will be determined by (i) using thost recent Reconciled
Exposure and reducing such amount in each suceasginth in accordance with the Exposure Reductiethbtology and
(ii) adding to the Fare Club Exposure each monthranunt equal to the average monthly amount ofdlue sales as determined
the most recent six Fare Club Sales Reports, titastting from the Fare Club Exposure an amourdgrdghed by applying the
Exposure Reduction Methodology in succeeding mottttise amounts added to the Fare Club Expo:

(e) Servicer reserves the right to modify the Fare Euposure to the extent that Carrier sells fare chemberships with a term long
than one year. Carrier may request that Servigestthe calculation of Fare Club Exposure if af ime more the 40% of the fare
club memberships then outstanding, when origirgdlg, were for terms materially shorter than onary

11. Deposit Upon Termination of the Agreement

In the event that any Party gives notice to theoBarty of termination of the Agreement or nonesgal, or in the absence of a notice, the
Agreement is terminated or a Party attempts toiteata the Agreement, and at such time the Aggrdgattection maintained is less than 1(C

of Gross Exposure, Servicer may make a reasonabdendination based upon historical information wikpect to Carrier of Chargebacks and
other obligations of Carrier under the Agreemeat thay arise or be asserted from and after sueh(tRtojected Exposure”). If the amount of
Projected Exposure plus the then applicable Reguiraount exceeds the amount of the Aggregate Riotethen held or posted, Servicer
may, in its sole discretion, demand that Carried @arrier shall upon such demand, immediately ré&ervicer in immediately available
funds for Servicer to hold as part of the Aggredtetection an amount sufficient to cause the arnotithe Aggregate Protection to equal
Projected Exposure plus the then applicable Reguiraount. Upon failure by Carrier to remit suchdsrby the close of business on the first
Business Day after any such demand is made, Seimids sole discretion may withhold as Reservadds an amount up to ***** of amounts
otherwise payable to Carrier under Section 6. hefMITOS until the amount of the Aggregate Protectioat least equal to Projected Exposure
plus the then applicable Required Amount. Servicay retain the Aggregate Protection pursuant tgtbeisions of Section 7 of this Exposi
Protection Schedule, except that during such pdijdtie amount of the Aggregate Protection shallad Projected Exposure plus the then
applicable Required Amount and (i) payments shalfemitted to Carrier on each Business Day iratheunt by which the amount of the
Aggregate Protection exceeds the sum of the Pegjdexposure and the then applicable Required Amaipdn and after the occurrence of an
event that would cause the Required Amount to as®eeven if the same shall occur after terminatiamon-renewal, the amount of the
Aggregate Protection shall not be less than theReguired Amount plus the Projected Exposure. Theigions of Section 3 of this Exposure
Protection Schedule with respect to increasesa@tigregate Protection shall apply in any suchuoistance.
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12. Compliance Certificate and Monthly Unrestricted Ca$ Report

Carrier shall furnish Servicer, as soon as prabtiand in any event no later than ***** days aftee end of each fiscal quarter, (i) a
compliance certificate in the form attached heestd\ttachment 1, and (ii) the quarterly unauditedsolidating financial statements of Carrier.
Carrier shall also, promptly upon Servicer’s readse request for the same, provide any additianahtial information requested by Servicer.
The compliance certificate shall be signed by thiefdinancial officer, controller, or an authorizefficer of Carrier reasonably acceptable to
Servicer.

As soon as available, and in any event within **4ys after the end of each fiscal month, Carhetl provide Servicer with (i) its unaudited
financial statements and (ii) a report, which mayirbthe form of an electronic mail transmissioithe Cash to Cash Expense Percentage.
Upon delivery of each such report, Carrier shaltlbemed to have certified to Servicer that allrimfation in such report is true and correct in
all material respects as of the date of such report
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ATTACHMENT 1 TC
EXPOSURE PROTECTION SCHEDUI

QUARTERLY COMPLIANCE CERTIFICATE

This Compliance Certificate is being submitted parg to Section 12 of the Amended and Restated stxpdrotection Schedule to the
Signatory Agreement dated as of May 21, 2009 byaandng Spirit Airlines, Inc. (“Carrier”) and U.SaBk National Association, as “Member”
and “Servicer (as amended, together with the Mastems of Service incorporated therein and all 8akes, Exhibits and other attachments to
the Signatory Agreement and the Master Terms ofiS=rthis or the “Agreement”) for the fiscal quarrending , 20 . The
undersigned, being tharsert title ] of Carrier, hereby certifies, with respect to@lithe following, and [nsert title ] of Carrier hereby
certifies with respect to paragraphs 6 and 7 betbat, to the best of his/her knowledge after raabte investigation as of the date of this
Certificate, the following information is true andrrect and was compiled from the books and recof@arrier, as applicable, in accordance
with the terms of the Agreement.

1. *kkkk
2. *kkkk
3. *kkkk
4. *kkkk
5. *kkkk

6 *kkkk

7. The financial statements delivered herewith gmegairly the financial condition of Carrier arftetsame have been prepared in
accordance with GAAP, except, with respect to uitaddinancial statements, for the absence of fots and subject to year-end adjustments.

8. Carrier is in compliance with all statutes aegulations applicable to it, except noncompliata tould not reasonably be expected to
have a material adverse effect on the financiaditiom or business operations of Carrier.

9. All representations and warranties of Carriethim Agreement and all certifications made by thwespect to the Agreement, and all
representations, warranties and certifications nigd€arrier with respect to its financial infornatiprovided to Servicer, are true and correct
in all material respects as of the date hereofudiog any representations, warranties or certifices deemed to have been made by Carrier
with respect to monthly reports of *****,
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All capitalized terms not otherwise defined hergiall have the meanings ascribed to them in the&xe Protection Schedule to the
Agreement.

Dated:
SPIRIT AIRLINES, INC.

By
Name;

Title:

rxxxConfidential portions of the material have be@mitted and filed separately with the Securitied Exchange Commission.
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, B. Ben Baldanza, certify that:
1. | have reviewed this quarterly report on FormQ@0f Spirit Airlines, Inc. (the “Company”);

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the Company as of, and for, the pirjoresented in this report;

4. The Company’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as désed in Exchange Act Rules 13&(f) and
15d-15(f)) for the Company and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatebsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) evaluated the effectiveness of the Company'dalisire controls and procedures and presentedsimeport our conclusions about the
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation; and

c¢) disclosed in this report any change in the Camgjsainternal control over financial reporting thatcurred during the Company’s most
recent fiscal quarter (the Company’s fourth fisgpadrter in the case of an annual report) that hetemally affected, or is reasonably
likely to materially affect, the Company’s interrantrol over financial reporting; and

5. The Company'’s other certifying officer and | badisclosed, based on our most recent evaluationterhal control over financial reporting,
to the Company’s auditors and the audit commitfeée Company’s board of directors (or personsgrerfng the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the Compaigsity to record, process, summarize and repoarfcial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Company’s internal
control over financial reporting.

Date: October 27, 2011 /s/ B. Ben Baldanza
B. Ben Baldanza
President and Chief Executive Offic




Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, David Lancelot, certify that:
1. | have reviewed this quarterly report on FormQ@0f Spirit Airlines, Inc. (the “Company”);

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the Company as of, and for, the pisrigresented in this report;

4. The Company’s other certifying officer and | aesponsible for establishing and maintaining diseie controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateinal control over financial reporting (as désed in Exchange Act Rules 13&(f) and
15d-15(f)) for the Company and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsdiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) evaluated the effectiveness of the Company&alsire controls and procedures and presentedsimeport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

¢) disclosed in this report any change in the Camjzainternal control over financial reporting tratcurred during the Company’s most
recent fiscal quarter (the Company'’s fourth fisqadirter in the case of an annual report) that hetemally affected, or is reasonably
likely to materially affect, the Company’s interrantrol over financial reporting; and

5. The Company’s other certifying officer and | balisclosed, based on our most recent evaluatiarterhal control over financial reporting,
to the Company’s auditors and the audit commitfe@e Company’s board of directors (or personsqrering the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the Compamygity to record, process, summarize and reppatricial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the Company’s internal
control over financial reporting.

Date: October 27, 2011 /s/ David Lancelot
David Lancelof
Senior Vice President and
Chief Financial Office




Exhibit 32.1

Certification of Chief Executive Officer Pursuant to 18 U.S.C. § 1350 As Adopted Pursuant to Sectiof®of the Sarbanes-Oxley Act of
2002

Pursuant to 18 U.S.C. § 1350, adopted pursuargd¢tid® 906 of the Sarbanéxley Act of 2002, the undersigned officer of Spkirlines, Inc
(the “Company”) hereby certifies, to such officekisowledge, that:

(i.) the Quarterly Report on Form-Q of the Company for the quarter ended Septemhe2@L (the“Repor”) fully complies with the
requirements of Section 13(a) or Section 15(dgpmsicable, of the Securities Exchange Act of 13&amended; ar

(ii.) the information contained in the Report fairly grets, in all material respects, the financial ctadiand results of operations of 1
Company.

Date: October 27, 2011 /s/ B. Ben Baldan:
B. Ben Baldanz
President and Chief Executive Offi




Exhibit 32.2

Certification of Chief Financial Officer Pursuant to 18 U.S.C. § 1350 As Adopted Pursuant to SectioA®of the Sarbanes-Oxley Act of
2002

Pursuant to 18 U.S.C. § 1350, adopted pursuarg¢tid® 906 of the Sarbanéxley Act of 2002, the undersigned officer of Spkirlines, Inc
(the “Company”) hereby certifies, to such officekisowledge, that:

(i.) the Quarterly Report on Form-Q of the Company for the quarter ended Septemhe2@L (the“Repor”) fully complies with the
requirements of Section 13(a) or Section 15(dgpmsicable, of the Securities Exchange Act of 13&amended; ar

(ii.) the information contained in the Report fairly grets, in all material respects, the financial ctadiand results of operations of 1
Company.

Date: October 27, 2011 /s/ David Lancelot
David Lancelot
Senior Vice President and
Chief Financial Office!




