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15,600,000 Shares
Spirit Airlines, Inc.

Common Stock

This is our initial public offering of shares oframon stock. We are offering 15,600,000 shares.

It is currently estimated that the public offerimgce per share will be between $12.00 and $1¥0@ently, no public market exists for our sha@sr common
stock has been approved for listing on The NasdahabSelect Market under the symbol “SAVE,” subjecofficial notice of issuance.

Investing in our common stock involves risks that e described in the “Risk Factors” section beginning on page 19.

Neither the Securities and Exchange Commissiorangistate securities commission nor any other atgryl body has approved or disapproved of theserisies
or determined if this prospectus is truthful or gdete. Any representation to the contrary is a orahoffense.

Per Share Total
Public offering price $ $
Underwriting discoun
Proceeds to our company (before expen

Certain selling stockholders named herein havetgdatihe underwriters an option to purchase up34@®000 additional shares of common stock at tttialin
public offering price less the underwriting discotmcover over-allotments. We will not receive arfythe proceeds from the sale of shares by thiegeitockholders.

The underwriters expect to deliver the shares toh@asers on or about , 2011.

Citi Morgan Stanley

Barclays Capital
Raymond James
Dahlman Rose & Compan!

May , 2011
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We are responsible for the information contained irthis prospectus or contained in any free writing pospectus prepared by or on behalf of us that we
have referred to you. Neither we, nor the underwriers, have authorized anyone to provide you with adtional information or information different from t hat
contained in this prospectus or in any free writingprospectus filed with the Securities and Exchangéommission and we take no responsibility for any dter
information that others may give you. We are offemg to sell, and seeking offers to buy, shares of ocommon stock only in jurisdictions where offers ad sales
are permitted. The information contained in this prospectus is accurate only as of the date of thisgspectus, regardless of the time of delivery of thiprospectus
or of any sale of our common stock. Our businessperating results or financial condition may have chnged since such date.

Until , 2011 (25 days after tidate of this prospectus), all dealers that buy, Beor trade shares of our common stock, whether onot
participating in this offering, may be required to deliver a prospectus. This delivery requirement isn addition to the dealer’s obligation to deliver aprospectus
when acting as underwriters and with respect to thie unsold allotments or subscriptions.

For investors outside the United State8leither we nor any of the underwriters have taken ay action that would permit this offering or possesion or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other han in the United States. You are required to infom
yourselves about and to observe any restrictions la&ing to this offering and the distribution of this prospectus.
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SUMMARY

This summary highlights selected information ahsuand the common stock being offered by us atite dver-allotment option is exercised, the sgllin
stockholders. It may not contain all of the infotioa that is important to you. Before investingoir common stock, you should read this entire prosps
carefully for a more complete understanding of business and this offering, including our finangtdtements and the accompanying notes and thiersect
entitled “Risk Factors” and “Management’s Discuseiand Analysis of Financial Condition and Resuft©perations.”

Overview

Spirit Airlines® is an ultra low-cost, low-fare airé based in Fort Lauderdale, Florida that proviafésrdable travel opportunities principally to aindm
South Florida, the Caribbean and Latin America. @rgeted growth markets have historically beerewsetved by lowcost carriers, which we believe provides
sustainable expansion opportunities. Our ultra tost carrier, or ULCC, business model allows usfter a low-priced basic service combined with rege of
optional services for additional fees, targetiniggisensitive leisure travelers and travelersimgifriends and relatives, or VFR. Notwithstandthg recent
volatility in the cost of jet fuel and the sevemeomic recession, we have been able to maintkitively stable unit revenue while maintaining aioost
structure, and we have been profitable in eachefdst four years and in the first quarter of 2@dr 2010, we had total operating revenues of $&/8illion,
operating income of $68.9 million and net incom&o2.5 million ($19.7 million excluding the releasfethe valuation allowance on our deferred taxesand
related tax benefit). For the three months endertMa1, 2011, we had total operating revenues 82%2million, operating income of $26.8 million anelt
income of $7.9 million. We currently serve 46 aitgo

We have reduced our unit operating costs signifigaince redefining Spirit as a ULCC in 2006. Aseault, our operating cost structure is amonddhest
in the Americas, enabling us to offer very low faine the markets we serve while delivering opetpfirofitability. Key elements of our low-cost sttue include
our efficient asset utilization, operation of ahAitbus single-aisle aircraft fleet with high-détysseating configurations, employee productiviigorous cost
control and use of scalable outsourced servicesh&unore, our modern fleet and aircraft seat cpméition enable us to operate as one of the mebefiicient
U.S. jet airline operators on a per available s@l, or ASM, basis. We have demonstrated thetglidiimplement our ULCC business model and to stojuir
capacity and routes in response to changing madketitions as part of our focus on achieving cdasisroute profitability.

Our ULCC business model allows us to compete gralbi through offering low base fares. During 2@l the first quarter of 2011, our average base fa
was approximately $77 and $82, respectively, andegalarly offer promotional base fares of $9 @sleSince 2007, we have unbundled components afipur
travel service that have traditionally been inclliitebase fares, such as baggage and advancekaios, and offer them as optional, ancillarywgess for
additional fees (which we record in our financi@tements as non-ticket revenue) as part of aeglydb enable our passengers to identify, seletpay for the
services they want to use. While many domestimaslhave also adopted some aspects of our unlilpdténg strategy, unlike us, they generally hasemade
corresponding reduction in base fares.

We have lowered our base fares by up to 40% smitiating our unbundling strategy, with the goalstimulating additional passenger demand in the
markets we serve. We plan to continue to use loasfto stimulate demand, a strategy that geneadidiSonal norticket revenue opportunities and, in turn, allc
us to further lower base fares and stimulate dereard further. This unbundling and low base faratsgy is designed to support profitable growti2009, our
operating income margin of 15.9% was among thedsgim the U.S. airline industry. For 2010, ourragieg income margin was 8.8%, reflecting the effex
increased
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fuel prices and our pilot strike in June 2010. @ly 23, 2010, our pilots ratified a new five-yeallective bargaining agreement, which became dffean
August 1, 2010. For the three months ended Mar¢2@11, our operating income margin was 11.5%ectifig the effects of increased fuel prices.

Our principal target growth markets are the Cardivband Latin America. These markets are largeyanbelieve they have significant growth potential f
leisure and VFR travel. In 2009, air travel betw#snUnited States and the Caribbean and Latin f&seemarkets within non-stop reach of our airchafin the
United States generated approximately $12.3 billiorevenues, with only limited market stimulatioy low fares. These markets have historically been
characterized by untapped travel demand from leiand VFR customers because they are primarilyeddsy full-service, highefare airlines, and because sev
countries in this targeted growth region have histdly restricted air travel competition. We be&keour presence in the Caribbean and Latin Amecmabined
with our ULCC model, will allow us to compete susstilly and grow profitably in these markets. Weoaiarget attractive domestic markets currentlyeuservec
by low-cost carriers by increasing frequencies ainctaft capacity on our existing routes, as welsgarting new routes to cities we currently dosete.

With our base of operations strategically locate®duth Florida, our overwater international ropperating experience and our ULCC model, we believe
we are well positioned to grow. With less than 1R&@. airline capacity and less than 3% of theacity in Caribbean and Latin American markets as of
September 30, 2010, we believe we can grow sigmiflg using our aircraft on order to increase rdtgquencies and aircraft capacity on existingeswnd by
establishing new routes both domestically and abrBg deploying additional Airbus A320-family aiedt and leveraging our existing infrastructure tivel
economies of scale, we can lower some of our y@tating costs even further, allowing us to corgitmlower base fares, stimulate market demandramease
non-ticket revenue opportunities.

Our Strengths
We believe we compete successfully in the airlimustry by exploiting the following demonstratedimess strengths:

Ultra Low-Cost Structure Our unit operating costs are among the lowestlcfirlines operating in the Americas. We beli¢his cost advantage helps
protect our market position and enables us to sffene of the lowest base fares in our marketsasugperating margins and support continued gro@®tir.
operating costs per available seat mile, or CASEE .86 cents in 2009, 8.77 cents in 2010, and@®at in the three months ended March 31, 2014 ifddreas
from 2009 to 2010 was due primarily to the effeftthe increased cost of fuel in 2010 and our take in June 2010. The increase in the firstriguwaf 2011
was due primarily to continued increases in fustc@ur CASM for these periods was significanthwéo than that of the major domestic network casrier
American Airlines, Delta Air Lines, United Air Liseand US Airways, and among the lowest of the ddmiesv-cost carriers, including AirTran AirwaysgtBlue
Airways and Southwest Airlines. We achieve thesedperating costs in large part due to:

* high aircraft utilization, which during 2010 ancetthree months ended March 31, 2011 averaged b&.8226 hours per day, respective

* high-density seating configurations on our aircr

e ourlow-cost Fort Lauderdale base of operatic

e our productive workforce

e opportunistic outsourcing of operating functio

e operating a modern single fleet type of Airbus A-family aircraft, with associated lower maintenasosts and common flight crews across the f
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e minimizing sales, marketing and distribution cdbt®ugh direct-to-consumer marketing, high utiliaatof web-based sales and increasing website
traffic;

» efficient flight scheduling, including minimal grod times between flights; ai
e creating a compar-wide business culture that is keenly focused ovirticosts lower

Innovative Revenue GenerationWe execute our innovative, unbundled pricingtsga to produce significant non-ticket revenue gatien, which allows
us to stimulate passenger demand for our produztigih low base fares and enables passengers tifydealect and pay for the products and servibeg want tc
use. We have grown average non-ticket revenuegssenger flight segment from approximately $5 iB62@ $25 in 2009, to $35 in 2010 and to $43 intkiiee
months ended March 31, 2011, by:

* charging for baggag:

e passing through all distributi-related expense

e charging for premium seats and advance seat @i

« consistently enforcing ticketing policies, includiohange fees

e generating subscription fees from our $9 Fare Clubifa low-fare subscription servic:

» deriving bran-based fees from proprietary services, such as REE-SPIRIT® affinity credit card progran

« selling itinerary attachments, such as hotel ander#al reservations and airport parking, throonghwebsite; an
¢ selling ir-flight products and onboard advertisii

Resilient Business Model and Customer Badgy focusing on leisure and VFR travelers, we hanaéntained relatively stable unit revenue anditabfiity
during volatile economic periods because we arénighily dependent on premium-fare business traffttich typically demands a higher cost structuie. F
example, in 2009, when premium-fare business trdficlined due to the economic recession, our tipgreevenue per available seat mile, or RASM, ided
1.8% compared to an average U.S. airline industgjine of over 9%. During this same period of vitgdiuel prices and global economic recession, Ise aere
able to achieve the highest operating income mangaur history. Based on this performance, wedvweliour growing customer base is more resilient tha
customer bases of most other airlines becauseaufares and unbundled service offering appeatitegsensitive passengers.

Well Positioned for Growth We are the largest operator of internationahfigflying out of Fort Lauderdale—Hollywood Intetizgal Airport and are well
positioned in the airport’s international termin@tom this base in South Florida, we have devel@psubstantial network of destinations in our teedeCaribbean
and Latin American growth markets, profitable W8mestic niche markets and high-volume routes flowieisure and VFR travelers. In the United States
provide service in the markets from which a siguifit majority of passengers traveling to the Cadoband Latin America (including Mexico) originateom
these U.S. markets, our passengers have accesaribbean and Latin American destinations. WiBoath Florida base of operations and with our péanfleet
growth, we believe we are well positioned to grawfipably as we expand further into these targetkeis.

Experienced Operator in the RegionWe believe we have substantial experience irl lpgation, security and customs regulations, lagalund operations
and flight crew training required for successfueimmational and overwater flight operations. Allcafr aircraft are certified for overwater operatiowe believe w
compete favorably against other lmost carriers because we have been conductingatienal flight operations since late 2003 and weehdeveloped substan
experience in complying with the various regulasiamd business practices in our targeted growibmsg

3
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Financial Strength Achieved by Cost Discipline FosuWe believe our ULCC business model has delivetethg financial results in difficult economic
times. Our operating income has increased from08@lion in 2007 to $111.4 million in 2009. In 201our operating income was $68.9 million, reflegtthe
negative impact of increased fuel prices and one 2010 pilot strike. In the three months endeddd&1, 2011, our operating income was $26.8 millidie have
generated these results by:

keeping a consistent focus on maintaining the loweg operating costs possib

attempting to maintain profitability across ourwetk by selecting viable new routes and quicklyugidg or discontinuing routes that do not deli
acceptable margin

maintaining disciplined capacity control and fleete;
ensuring our sourcing arrangements with key thadips are continually benchmarked against theibdsstry standards; ar
building upon the established global relationslaipeur private equity sponsors and managementavittkey vendors

Our Strategy

Our goal is to offer compelling value to our cusewmby utilizing our loneost structure and unbundled pricing strategy amslo doing, grow profitably ar
enhance our position among the leading low-costezarin the Americas. Through the following kegrakents of our business strategy, we seek to:

Maintain Low Unit Operating Costs We will support our low-fare strategy by seekingeduce unit operating costs and improve efficyeny, among
other things:

deploying additional co-efficient Airbus A32(-family aircraft for high utilization flying
spreading our low fixe-cost infrastructure over a lar-scale operatior

continuing to leverage our lc-cost Fort Lauderdale base of operatic

opportunistically outsourcing operating functio

using technology to create further operating efficies;

leveraging the labor productivity and scale beseditour new fiv-year pilot contract; an
continuing our aggressive procurement strat

Couple Low Fares with Expanded Ancillary Services$timulate Traffic and Generate More Stable Revesu Our low unit costs enable us to operate
profitably at low-fare levels, and we intend to tinne reducing base fares to stimulate demand fiooe-sensitive customers. By stimulating traféay goal is to
maximize non-ticket revenues by increasing passergeme and load factor, which is the percentaggeats actually occupied on a flight. We plandatmue
expanding our portfolio of ancillary products amhsces, through new programs and enhancemenigsiing offerings. We also seek to maximize revenue
opportunities through multiple interactions withstamers at different stages of their travel, fram-purchase through travel and post-trip. As wetlem the
ancillary products and services we sell to ouramsgtrs and increase non-ticket revenues, we beleweill be able to further lower base fares whilaimtaining
profitability, thereby further stimulating demandhive adding stability to our revenue stream. Addfitilly, our innovative fuel pass-through separasbigws the
fuel cost component of the base fare, providing fesinsparency to consumers while encouragingesstaategy with disciplined cost coverage.

4
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Profitably Expand Our Network in Attractive Caribkzan, Latin American and U.S. Domestic Market&Ve anticipate further penetrating attractive
international and domestic markets currently uretsed by low-cost carriers by increasing frequesuoy aircraft capacity on our existing routes, ab asby
starting new routes to cities we do not yet seWe.believe we can accomplish this by:

« using our knowledge of local Caribbean and Latineficen markets and expertise in local regulatorylarsiness practices to optimize our route
structure and schedul

e pursuing attractive new route opportunities in negskthat limit air carrier competition through feepcy or carrier designation restrictions;

* selectively expanding our presence in large U.Sketa that feed traffic to and through our Soutbrigla base as well as in underserved U.S. cities
where we can develop or maintain a significanteledithe local marke

Leverage Our Brand to Grow Revenu&Ve will seek to continue generating customer liyyas the low-fare brand of choice in the marke¢sserve in
order to drive future ticket sales, support furthetwork expansion and increase load factors. diitiad, we intend to leverage our customer basmder to
increase non-ticket revenues by broadening ourdhiaroduct and service offerings. These plans dela focus on increasing sales of itinerary attasitaon a
commission basis and generating additional fees fsooprietary, brand-based services, such as oBEFEPIRIT miles affinity program and our $9 FarelgI
ultra low-fare subscription service.

Maintain Disciplined Fleet and Network GrowthWe employ a disciplined route and fleet expanstoategy that helps us maintain profitability asour
network. Our goal is to react quickly to changethimeconomic environment and market conditionsaszh route and each aircraft we operate deliversimental
operating profitability. For example, we modifiedrgrowth plan in late 2008 in response to recagth fuel prices and rapidly deteriorating econogvaditions
by terminating leases for seven aircraft. We hararoitted aircraft deliveries through 2015 that wifld 33 new A320-family aircraft to our presenetlef 26
A319, seven A320 and two A321 aircraft. Consisteitlh our ULCC model, the new A320s introduced byaus configured with 178 passenger seats as cothpar:
to 150 passenger seats per plane utilized by séimaé @ompetitors, including JetBlue Airways. Ourent fleet plan calls for growth from 35 aircraftMarch 31
2011 to 68 aircraft by the end of 2015. We intemddntinue monitoring closely our scheduled ramprugircraft while we expand our network in orderéduce
the risk of overextension and undue exposure irketatownturns. We expect to use our additionakaft¢o add capacity on existing routes in both tangeted
growth markets and our higher demand domestic spatewell as to expand our network footprint. Fieduction of highecapacity A320 aircraft to suppleme
our current fleet supports reductions in unit costative to smaller A319 aircraft and allows uslgploy the right-sized aircraft according to roletegth,
passenger volume and seasonality.

Risk Factors

Our business is subject to numerous risks and taiages, including those highlighted in the sectémntitled “Risk Factors” immediately following thi
prospectus summary, that represent challengesagarfaconnection with the successful implementatibour strategy and the growth of our business.eifect
number of factors to cause our operating resulfsitbuate on a quarterly and annual basis, whiely make it difficult to predict our future performze. Such
factors include:

* the ability to operate in an extremely competiiivaustry;
e the ability to control our cost

e the price and availability of aircraft fue

* changes in economic conditior
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*  security concerns resulting from any threateneactwal terrorist attacks or other hostiliti
e any restrictions on or increased taxes applicabfeds or other charges for ancillary products sergices
e any increased governmental regulati

e any increased labor costs, union disputes, emplslyides, and other lat-related disruptions, including in connection witlr gurrent negotiatior
with the union representing our flight attenda

e aircraft-related fixed obligations that could impair ournidity;

«  our ability to obtain financing or access capitarkets;

e our ability to hedge our fuel requiremer

« any flight delays or cancellatior

e our ability to implement our growth strategy, indilng growth of our ancillary products and servic

e our ability to expand or operate reliably or efficily out of Fort Lauderde-Hollywood International Airport

« our reliance on thii-party service providers to perform functions inggdo our operations, such as our reservation systed a single servic
provider for our jet fuel; o

e our reputation and business being adversely afféntéhe event of an emergency, accident or sinmileident involving our aircraft or by negati
publicity regarding our business moc

Our History

We were founded in 1964 as Clippert Trucking CongparMichigan corporation. In 1974, we changedrmame to Ground Air Transfer, Inc. and,
beginning in 1983, started doing business as Qh@rie, a charter tour operator providing travelkages to entertainment destinations such as Atl&ity, Las
Vegas and the Bahamas. In 1990, we received ouCairier Certificate from the Federal Aviation Adnsitration and began air charter operations. Ir219&
renamed ourselves Spirit Airlines, Inc. and thessdiegan adding scheduled passenger servicetinatess such as Fort Lauderdale, Detroit, MyB&ach, Los
Angeles and New York. In 1994, we reincorporateBataware, and in 1999 we relocated our corporageliuarters to Miramar, Florida.

Investment funds managed by Oaktree Capital Managgr.P., or Oaktree, gained control of Spirieafnaking investments in 2004 and 2005. With the
change in ownership, we began to reconstitute xecwgive management team, changed our businessgstrand positioned ourselves as a low-cost cawitkra
focus on expanding our Caribbean and Latin Americates. We closed several unprofitable domestitesoand established Fort Lauderdale—Hollywood
International Airport as our main base of operaidffe began to transition to an all Airbus flee2@94 and completed the transition in 2006.

In July 2006, we underwent a corporate recapittdinan which investment funds managed by Indigarras LLC, or Indigo, acquired a majority stake in
us. After this recapitalization, we began implenmanbur ULCC business model and further expandingQaribbean and Latin American routes, and we
completed the transition to a new executive managemeam. Indigo is a private equity fund focusadnwesting in air transportation companies, withestment:
in five other ULCC model airlines, including Aviave based in Russia, Mandala Airlines based in Iadian Tiger Airways based in Singapore and Australi
Volaris based in Mexico and Wizz Air based in Cahénd Eastern Europe.

Our principal executive offices are located at 283@cutive Way, Miramar, Florida 33025. Our genésldphone number is (954) 44820 and our websi
address is www.spirit.com. We have not incorpordedeference into this prospectus any of the mfation on our website and you should not consider o
website to be a part of this document. Our welzgidress is included in this document for referemrdg.
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Spirit Airlines® , the Spirit logo, Big Front Seat $9 Fare Club™ and FREE SPIRIT are trademarks wit @yirlines, Inc. in the United States and other
countries. This prospectus also contains tradensrisradenames of other companies.

2011 Recapitalization

On September 17, 2010, we entered into a recagiteln agreement, which, as amended, we refer tiseaRecapitalization Agreement, with the holddrs o
all of our outstanding debt, shares of Class Ad®refl Stock and shares of Class B Preferred Sitodkiding our controlling stockholders, investmémnids
managed by Oaktree and investment funds managkdilgo. The Recapitalization Agreement providespagiother things, that upon the closing of thigpffg
all outstanding debt and all outstanding PrefeBtxtk will either be repaid or redeemed, or excledrfgr our common stock.

As of March 31, 2011, we had outstanding the foll@ndebt, substantially all of which is held by @antrolling stockholders:

« secured Tranche A Notes held by investment fundsaged by Oaktree bearing interest at 17% per artuavApril 30, 2012, except for $20.0
million due December 30, 2011, in the principal amtoof approximately $137.3 million, which we referas the Tranche A Note

* secured Tranche B Notes held by investment fundsaged by Oaktree and investment funds manageddiyobearing interest at 17% per ann
due April 30, 2012 in the principal amount of $12#illion, which we refer to as the Tranche B Notesd

e certain other secured and unsecured notes helibyidual investors (bearing interest at rates wayyrom prime plus 0.95% to a fixed rate of 18
in the amount of approximately $15.2 million, whigk refer to as the Subordinated Notes, and, tegetith the Tranche A Notes and Tranche B
Notes, the Note:

As of March 31, 2011, the aggregate principal anhemd accrued and unpaid interest on the Notesp2@28.1 million. Please see “Description of Printipa
Indebtedness.”

Also as of March 31, 2011, there were 100,000 shaffeur Class A Preferred Stock and 2,850 shéreardClass B Preferred Stock outstanding. As of
March 31, 2011, the par value plus accreted andidrgividends, which we refer to as LiquidationfBrence, on shares of our Class A Preferred StodiCdass
B Preferred Stock was, in the aggregate, $80.9amilPlease see “Description of Capital Stock—RreteStock.”

The Recapitalization Agreement provides that, innaetion with this offering, after we pay undermgt discounts on the shares sold by us and theneege
of this offering payable by us (which will includieose incurred by the selling stockholders, othantunderwriting discounts on the shares offeretheg):
« we will pay three individual, unaffiliated holdes§ our Subordinated Notes a fee equal to $450,0@04 aggregatt
« we will retain net proceeds from the sale of shafeommon stock by us in this offering equal td %D million; anc

» the remaining net proceeds of this offering, whighestimate to be $63.0 million, will be used tg pgortion of the outstanding principal amount
the Tranche A Notes and Tranche B Notes and atladcand unpaid interest thereon, to redeem aopoofithe outstanding shares of Class B
Preferrec
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Also in connection with the closing of this offegin

As a result of this recapitalization, which we refeas the 2011 Recapitalization, upon the closintis offering there will be no Notes and no refseof
Preferred Stock outstanding.

The Recapitalization Agreement also contemplatasvile will enter into the Tax Receivable Agreenmemd thereby distribute immediately prior to the
completion of this offering to each holder of oenumon stock as of such time, or the Pre-IPO Stddeins, the right to receive certain future paymeelated to
our net operating loss, deferred interest dedustéom certain tax credits for federal income tapppses that are attributable to periods ended @efore March
31, 2011, which payments, as of March 31, 2011estenate will be approximately $35.9 million. Plea®e “Certain Relationships and Related Transestio
Tax Receivable Agreement.”

Stock and, to the extent funds are available,deem a portion of the outstanding shares of ClaBseferred Stock. Of such net proceeds, 35% will
be used to pay principal and interest on certath@fTranche B Notes owned by investment funds geohay Indigo and 65% will be used to pay
principal and interest on certain of the Tranch@dtes and Tranche B Notes owned by investment faratsaged by Oaktree, to redeem (at a
redemption price per share equal to the Liquidaflceference) certain of the outstanding sharedasfS@B Preferred Stock owned by an unaffiliated
individual stockholder and, to the extent fundsarailable, to redeem (at a redemption price pareshqual to the Liguidation Preference) certain of]
the outstanding shares of Class A Preferred Stacled by investment funds managed by Oak

all of the principal amount and accrued and unpagrest on all of our outstanding Notes eithet bé repaid with a portion of the net proceeds from
this offering or, to the extent not repaid, exchethépr a number of shares of common stock equilet@rincipal amount and accrued and unpaid
interest of such unpaid Notes divided by a pricespare equal to the initial public offering prieet forth on the cover page of this prospec

all shares of Class A Preferred Stock and ClasseReRed Stock outstanding immediately prior te thifering either will be redeemed and all acci
and unpaid dividends related to such shares willdié with a portion of the net proceeds from tiffering or, to the extent such shares are not
redeemed, such shares will be exchanged for a nuofilsares of common stock equal to the LiquidaBoeference of such shares divided by a |
per share of common stock equal to the initial pubffering price set forth on the cover page a$ fhrospectus; ar

each share of Class B Common Stock will be exchéifyeone share of common stock, provided an imaest fund managed by Indigo may cause
all or a portion of the shares of Class B CommartiSbwned by it to be exchanged for the same nuwibgnares of a newly-established class of no
voting common stock, which will have the same rigls the common stock, except it will be non-voaing will have the right to convert on a share-
for-share basis into common stock at the electionehtider.
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Common stock offered by u
Shares outstanding after the offer

Underwriters’ over-allotment option to purchaseitiddal
shares

Use of proceed

THE OFFERING
15,600,000 share
67,258,680 shares (:

Certain selling stockholders may sell up to 2,3@0,8dditional shares if the underwriters exercise
their ove-allotment option

We estimate that we will receive net proceeds ftioisi offering of approximately $178.4 millic
based on an assumed initial public offering prit812.50 per share (the mid-point of the price mng
set forth on the cover page of this prospectus)adirest deducting underwriting discounts and
expenses of this offering payable by

We will retain net proceeds from the sale of shafesommon stock by us in this offering equa
$115.0 million. The remaining net proceeds willused for the following purposes and in the
following amounts

« we will pay three individual, unaffiliated holdes$ our Subordinated Notes a fee eque
$450,000 in the aggregate; ¢

« we will use the remaining net proceeds, which warede to be approximately $63.0 millic
to repay Tranche A Notes and Tranche B Notes heldyestment funds managed by Indigo
and Oaktree, our controlling stockholders, to red¢at a redemption price per share equal to
the Liquidation Preference) certain of the outstagdhares of Class B Preferred Stock owne
by an unaffiliated individual stockholder and, be textent funds are available, to redeem
certain of the shares of Class A Preferred Stoakealby investment funds managed by
Oaktree

o N

We intend to use the $115.0 million of net procefedis: this offering that we retain to pay $1.6
million to Indigo in connection with the terminati@f their professional services agreement with us|
and the remaining proceeds for general corporatgoges, including cash reserves, working capital
(including termination of our letter of credit flity), sales and marketing activities, general and
administrative matters and capital expenditureduding future flight equipment acquisitions. Pleas
see“Use of Proceec”

If the over-allotment option is exercised, we willt receive any proceeds from the sale of shares
offered by the selling stockholde

Affiliates of Indigo and Oaktree are our controjiatockholders and are the selling stockholders in
this offering. Please see “Principal and Sellingcgholders.”
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Risk factors Please see “Risk Factors” beginning on page 19tendther information included in this prospectus
for a discussion of factors you should carefullpgider before deciding to invest in our common
stock.

NASDAQ Global Select Market symb “SAVE"

(1) The number of shares of our common stock outitg after this offering is based on 26,852,958reh outstanding as of March 31, 2011, and exclude
e an aggregate of 178,000 shares of common stockvegkéor issuance under our Amended and Restat@8 [P@entive Stock Plai

1°2

* anaggregate of 3,000,000 shares of common steekved for issuance under our 2011 Equity Incerfiward Plan; an

e 469,000 shares of common stock issuable upon treier of stock options outstanding under our Aredrethd Restated 2005 Incentive Stock F
of which 83,875 are veste

Except as otherwise indicated, information in gmsspectus reflects or assumes the following:
» that our amended and restated certificate of irmatpn, which we will file in connection with theompletion of this offering, is in effec

* no exercise of the underwriters’ over-allotment@apto purchase up to 2,340,000 additional shafresiocommon stock from the selling
stockholders

* that we have issued 24.8 million shares of comntocksn connection with the 2011 Recapitalizatiand
¢ all shares of Class B Common Stock have been egeldgior shares of common stock on a s-for-share basis

The number of shares outstanding after the offasiitigdepend primarily on the price per share atalitour common stock is sold in this offering ahd total size
of this offering. In connection with this offeriremd pursuant to the Recapitalization Agreement:

« all of the principal amount and accrued and unpditest on all of our outstanding Notes eithet bd repaid with a portion of the net proceeds f
this offering or, to the extent not repaid, exchethépr a number of shares of common stock equilet@rincipal amount and accrued and unpaid
interest of such unpaid Notes divided by a pricespare equal to the initial public offering prieet forth on the cover page of this prospec

« all shares of Class A Preferred Stock and ClaseeBeRed Stock outstanding immediately prior te thifering either will be redeemed and all acci
and unpaid dividends related to such shares willdié with a portion of the net proceeds from tiffering or, to the extent such shares are not
redeemed, such shares will be exchanged for a nuofilsbares of common stock equal to the LiquidaBoeference of such shares divided by a |
per share of common stock equal to the initial pubffering price set forth on the cover page a$ fhrospectus; ar

» each share of Class B Common Stock will be exchéfyeone share of common stock, provided an imaest fund managed by Indigo may cause
all or a portion of the shares of Class B CommartiSbwned by it to be exchanged for the same nuwibgnares of another class of capital stock,
which will have the same rights as the common stexkept it will be non-voting and will have thght to convert on a share-for-share basis into
common stock at the election of the holc
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In this prospectus, we have calculated the numbshares of common stock to be issued pursuamiet@®11 Recapitalization using an assumed offering
price of $12.50 per share (the mid-point of thegriange set forth on the cover page of this paiapg an assumed offering date of March 31, 20t pdirposes
of calculating accrued and unpaid interest on tb&edland accrued and unpaid dividends on the sbRreferred Stock, and the application of thepneteeds to
us. For more information, please see “Use of Prdgeand “Certain Relationships and Related Tramsast—Recapitalization Agreement” elsewhere in this
prospectus.

A change in the offering price and, accordingly #mount of net proceeds received by us, wouldtriesa change in (1) after application of the net
proceeds as set forth in “Use of Proceeds,” theuatnof outstanding Notes and the number of outstanshares of Preferred Stock to be exchangecdhtmes of
common stock (instead of being repaid or redeem&the case may be) immediately prior to the consation of this offering and (2) the number of sisaoé
common stock that would be issued upon exchangsuftt securities. The following table, based oresmimptions described above, shows the effearaius
initial public offering prices on the amount of Metrepaid, the number of shares of Preferred Sem#gemed, and the number of shares of common gtatk
would be issued in exchange for the Notes and stwreéreferred Stock remaining outstanding. Theinpublic offering prices shown below are hypdibed and
illustrative only (in thousands except share andspare data).

Shares of Commol

Stock Issued upor Total Shares of
Preferred Exchange for Common Stock
Assumed Stock Notes and Outstanding after this

Initial Offering Price Note Repaymen Redemptior Preferred Stock Offering (A)

$ 13.00 $ 70,161 $ 16% 23,284,66: 65,737,61:

12.50 (mid-
point) 62,862 9C 24,805,73( 67,258,68(
12.00 55,564 1€ 26,453,552 68,906,50:

(A) Based on the number of shares of our common statsitamding as of March 31, 2011 and includes tiwexsion of 6,004,103 shares of Class B Com
Stock into common stock on a st-for-share basis, but excludes the followi

e an aggregate of 178,000 shares of common stockvegkéor issuance under our Amended and Restat@8 [P@entive Stock Plai
* an aggregate of 3,000,000 shares of common steekued for issuance under our 2011 Equity Incerfiward Plan; an

* 469,000 shares of common stock issuable upon treiee of stock options outstanding under our Aredrathd Restated 2005 Incentive Stock F
of which 83,875 are veste

Because the share amounts set forth above are basddires of Preferred Stock and Notes outstaradireg March 31, 2011, such amounts do not take int
account shares of common stock to be issued i8Qh& Recapitalization in satisfaction of accrued anpaid interest on Notes and dividends on PredeBtock
accrued after March 31, 2011 and through the dpdate of this offering. Such interest and divideadcrue at a rate of approximately $4.2 millionmpenth in
the aggregate.

11
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SUMMARY HISTORICAL FINANCIAL AND OPERATING DATA

The following tables summarize the financial anéraping data for our business for the periods mitese You should read this summary financial data i
conjunction with “Management’s Discussion and As&yof Financial Condition and Results of Operatfcand our financial statements and related natés,
included elsewhere in this prospectus.

We derived the summary statements of operatiorssfdathe years ended December 31, 2008, 2009 @@l flom our audited financial statements include
in this prospectus. We derived the statements efaipns data for the years ended December 31, 280&007 from our audited financial statementsnaitided
in this prospectus. We derived the summary statesv@roperations data for the three months endedtiVal, 2010 and 2011 and the balance sheet dafa as
March 31, 2011 from our unaudited condensed firerstatements included in this prospectus. Ouoticstl results are not necessarily indicative &f tbsults to
be expected in the future, and results for theethmenths ended March 31, 2011 are not necessadligative of results to be expected for the fullye

Three Months Ended
Year Ended December 31 March 31,
2006 2007 2008 2009 2010(1) 2010 2011
(in thousands except share and per share dat

Operating revenue

Passenge $ 519,35: $ 686,447 $ 657,44¢ $ 536,18: $ 537,96¢ $ 136,90¢ $ 153,28(
Non-ticket 23,83¢ 76,43: 129,80¢ 163,85t 243,29¢ 47,14: 79,38:
Total operating revenues 543,18 762,87¢ 787,25 700,03 781,26 184,05: 232,66:
Operating expense
Aircraft fuel (2) 176,69: 251,23( 299,09: 181,10° 248,20t 53,82¢ 80,91:
Salaries, wages and bene 133,53 146,62¢ 147,01! 135,42( 156,44 36,06¢ 43,19
Aircraft rent 93,13¢ 119,68¢ 105,60! 89,97+ 101,34¢ 22,57¢ 27,70¢
Landing fees and other rer 30,64¢ 42,441 43,331 42,06: 48,11¢ 10,74« 11,65¢
Distribution 29,23« 36,31¢ 37,81¢ 34,067 41,17¢ 9,28¢ 11,93:
Maintenance, materials and repz 22,78¢ 23,44¢ 24,237 27,53¢ 28,18¢ 6,69z 8,05¢
Depreciation and amortizatic 9,55 5,401 4,23€ 4,92¢ 5,62( 1,37C 1,54¢
Other operating 76,26¢ 105,50: 85,60¢ 72,92 82,59/ 19,33¢ 20,73
Loss on disposal of ass¢ 3,85¢ 94 4,122 1,01C 77 49 —
Restructuring (3 32,49¢ 142 17,90: (392) 621 (20) 81
Total operating expense: 608,20: 730,88t 768,96t 588,62¢ 712,39: 159,92 205,81¢
Operating (loss) income (65,01%) 31,992 18,29! 111,40¢ 68,871 24,12¢ 26,84«
Other expense (income
Interest expense (: 20,98t 38,16 40,24% 46,89: 50,31 12,77: 14,28¢
Capitalized interest (£ (2,299 (1,755 (16€) (951) (1,497 (237) (1,037)
Interest incomt (3,187%) (5,95)) (1,97¢) (345) (329) (60) (86)
Gain on extinguishment of debt ( — — (53,679 (19,717) — — —
Other expense (incom 134 13C 214 29¢ 194 34 48
Total other expense (incom 15,637 30,581 (15,35€) 26,18: 48,68¢ 12,50¢ 13,21
Income (loss) before income tax (80,657) 1,40¢ 33,647 85,22¢ 20,18t 11,61¢ 13,63¢
Provision (benefit) for income taxes ( — 44 38¢ 1,53¢ (52,29¢) 33¢ 5,75(
Net (loss) income $ (80,657 $ 1,362 $ 33,25¢ $ 83,69¢ $ 72,481 $ 11,27¢ $ 7,88:%
Earnings Per Shar
Basic $ (4.57) $ 0.0t $ 1.2¢ $ 3.2t $ 2.71 $ 0.42 $ 0.3C
Diluted $ (4.57) $ 0.0t $ 1.2¢ $ 3.1¢ $ 2.7z $ 0.4z $ 0.3C
Weighted average shares outstand
Basic 26,347,87
17,639,59 25,746,44 25,780,07' 25,910,76 26,183,77 26,056,90.
Diluted 17,639,59 25,861,09 25,879,86! 26,315,12 26,689,85 26,760,78 26,689,15
Other financial data (unauditec
EBITDA (8): $ (55,597 $ 37,26¢ $  75,98¢ $ 135,74t $  74,29¢ $  25,46( $  28,34:
Adjusted EBITDA (8): $ (17,489 $  28,02: $  55,01¢ $ 116,83 $ 74,301 $  25,10¢ $  28,24¢
Adjusted EBITDAR (8): $ 75,65: $ 147,70¢ $ 160,62: $ 206,81: $ 175,64t $ 47,67¢ $ 55,957

12

O



Table of Contents

Three Months Endec

Year Ended
December 31, 201 March 31, 2011

Pro forma earnings per share(9) :

Basic $ 1.5¢ $ 0.2¢

Diluted $ 1.5¢ $ 0.2¢
Pro forma weighted average shares outstanding

Basic 66,589,50 66,753,60

Diluted 67,095,58 67,094,88

(1) We estimate that the 2010 pilot strike had enegative impact on our operating income for 26f.&pproximately $24 million consisting of an estiiad $28 million in lost revenues and approximagely
million of incremental costs resulting from theiler, offset in part by a reduction of variable expes during the strike of approximately $8 millfon flights not flown. Additionally, under the tesyof the new
pilot contract, we also paid $2.3 million in ret-to-work payments during the second quarter, whicthateéncluded in the strike impact costs describeova.

(2) Aircraft fuel expense is the sum of (i) “intéape fuel cost,” which includes the cost of jetlfard certain other charges such as fuel taxe®i#n() settlement gains and losses and (iii)ealized mark-to-
market gains and losses associated with fuel hedgeacts. The following table summarizes the congpts of aircraft fuel expense for the periods @mésd:

Three Months

Year Ended December 31 Ended March 31,
2006 2007 2008 (*) 2009 2010 2010 2011
(in thousands) (unaudited)
Into-plane fuel cos $175,97! $265,22¢ $359,09° $181,80¢ $251,75¢ $ 54,67( $ 85,56¢
Settlement (gains) loss (339) (3,719 (69,87¢) 75C (1,487 (21€) (4,110
Unrealized mar-to-market (gains) losse 1,05¢€ (10,287) 9,87: (1,449 (2,065) (628) (546)
Aircraft fuel $176,69: $251,23( $299,09: $181,10° $248,20¢ $ 53,82¢ $ 80,91:
*) In July 2008, we monetized all of our fuel hedgpntracts, which included hedges that had sckdddttlement dates during the remainder of 2088ra@009. We recognized a gain of $37.8 million

representing cash received upon monetization sfetltentracts, of which a gain of $14.2 million tetato 2009 fuel hedge positiot

(3) Restructuring charges include: (i) for 2006 2007, amounts relating to the accelerated retiremieour MD-80 fleet; (ii) for 2008 and 2009, anmtsi relating to the early termination in mid-20G8eases for
seven Airbus A319 aircraft, a related reductiomirkforce and the exit facility costs associatethweturning planes to lessors in 2008; (iii) f@08, amounts relating to the sale of previouslyesged MD-80
parts; and (iv) for 2010 and for the three monthdesl March 31, 2011, amounts relating to exit figedosts associated with moving our Detroit, Migdim maintenance operations to Fort Lauderdalejd@or
For more information, please s*Managemer's Discussion and Analysis of Financial Condition &esults of Operatio—Our Operating Expens—Restructuring Charge”

(4)  Substantially all of the interest expense rdedrin 2007, 2008, 2009, 2010 and the three maaritied March 31, 2010 and 2011 relates to Note$aeferred Stock held by our principal stockholdbet will
be repaid or redeemed, or exchanged for sharesneion stock, in connection with the 2011 Recagisdion that will occur at the closing of the offegicontemplated by this prospectus. Accordinglgséh
amounts are not indicative of amounts to be repldrteur statement of operations after the closihthis offering. Please st Use of Procee(’ and*“Capitalizatior”

(5) Interest attributable to funds used to finatimeacquisition of new aircraft, including pre-deliy deposit payments, or PDPs, is capitalizechasdalitional cost of the related asset. Intereséjstalized at the
weighted average implicit lease rate of our airtc

(6) Gain on extinguishment of debt represents ¢écegnition of contingencies provided for in our B@@capitalization agreements, which provided fier ¢ancellation of shares of Class A Preferred KSancl
reduction of the liquidation preference of the rammey Class A Preferred Stock and associated addoueunpaid dividends based on the outcome ofdinéingencies. Please see “ManagengeDtscussion ar
Analysis of Financial Condition and Results of Ggiem«—Other (income) expense, —2009 compared to 20"

(7) Netincome for 2010 includes a $52.3 million netb@nefit primarily due to the release of a valtallowance resulting in a deferred tax benefi$%2.8 million in 2010. Absent the release of th&mation
allowance and corresponding tax benefit, our nedrime would have been $19.7 million for 2010. Imraésliy prior to the completion of this offering, weend to enter into the Tax Receivable Agreemendt a
thereby distribute to the Pre-IPO Stockholdersritpet to receive a pro rata share of the futurenpeyts to be made under such agreement. These fisyneents to the Pre-IPO Stockholders (estimated as
March 31, 2011 to be approximately $35.9 milliori)l e in an amount equal to 90% of the cash savingdederal income tax realized by us by virtu®wf future use of the federal net operating |dsferred
interest deductions and certain tax credits held$gs of March 31, 2011. Please “Certain Relationships and Related Transac—Tax Receivable Agreeme”

(8) EBITDA, Adjusted EBITDA and Adjusted EBITDAR aincluded as supplemental disclosures becauselex® they are useful indicators of our operafiegiormance. Derivations of EBITDA and
EBITDAR are well recognized performance measuremanthe airline industry that are frequently ubgdnvestors, securities analysts and other intedegarties in comparing the operating performasfce
companies in our industry. Adjusted EBITDA elimieatseveral significant items historically reflectedur statement of operations, but which will betrelevant after the closing of the offering emnplated
by this prospectus, including interest expensendeltedness and gain on extinguishment of Note$aeferred Stock to be repaid or redeemed, or egagdafor common stock, in connection with this dffg,
management fees we will cease paying after the ttiop of this offering and expenses of this offigrunrelated to our continuing operations. We telse adjusted for stock-based compensation expgtinges
amount of which is dependent on market comparahtes other nc-operating matters that are outside of our contndl thus not indicators of our ongoing operat
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performance. Adjusted EBITDA also eliminates charfyjem two significant restructuring programs invioby the accelerated conversion of our entire ffemh MD-80 family aircraft to Airbus A320 family
aircraft and a reduction in the fleet in mid-2008ésponse to record high fuel prices and rapidbgdorating economic conditions, both of which vedieve are unique events unrelated to our ongogegating
activities. Further, we believe Adjusted EBITDARuiseful in evaluating our operating performance jpared to our competitors because its calculatiolaiss the effects of financing in general, theoaoting
effects of capital spending and acquisitions (pritpaircraft, which may be acquired directly, dity subject to acquisition debt, by capital leaséy operating lease, each of which is preseniféereintly for
accounting purposes), and income taxes, which raay significantly between periods and for differentpanies for reasons unrelated to overall opggagterformance. We also use Adjusted EBITDA and
Adjusted EBITDAR to establish performance meastwesxecutive compensation purposes. However, tsecdarivations of EBITDA, Adjusted EBITDA and Adfed EBITDAR are not determined in
accordance with GAAP, such measures are susceibkrying calculations and not all companies wlalte the measures in the same manner. As a rdstiliations of EBITDA as presented may not be
directly comparable to similarly titled measuresganted by other compani

EBITDA, Adjusted EBITDA and Adjusted EBITDAR haviitations as an analytical tool. Some of thesatéitions are: EBITDA, Adjusted EBITDA and Adjust&BITDAR do not reflect our cash
expenditures, or future requirements, for capitplemditures or contractual commitments; EBITDA, ésipd EBITDA and Adjusted EBITDAR do not refleciatiyes in, or cash requirements for, our working
capital needs; EBITDA, Adjusted EBITDA and AdjusteBITDAR do not reflect the significant interestpense, or the cash requirements necessary to sénigcest or principal payments, on our debts;
although depreciation and amortization are non-casinges, the assets being depreciated and antbwilieoften have to be replaced in the future, &I TDA, Adjusted EBITDA and Adjusted EBITDAR do
not reflect any cash requirements for such replaces) non-cash compensation is and will remainyagkement of our overall long-term incentive comgetion package, although we exclude it as an expens
when evaluating our ongoing operating performancafparticular period; EBITDA, Adjusted EBITDA ardljusted EBITDAR do not reflect the impact of @ntcash charges resulting from matters we
consider not to be indicative of our ongoing opierat; and other companies in our industry may datelEBITDA, Adjusted EBITDA and Adjusted EBITDARfterently than we do, limiting its usefulness &
comparative measure. Because of these limitati@i3 BA, Adjusted EBITDA and Adjusted EBITDAR shoultbt be considered in isolation or as a substitntgpérformance measures calculated in accorc

with GAAP.
The following table represents the reconciliatiéieBITDA, Adjusted EBITDA and Adjusted EBITDAR toetincome (loss) for the periods indicated below:

Year Ended December 31 Three Months Ended March 31,
2006 2007 2008 2009 2010 (g9) 2010 2011
(in thousands)

Reconciliation:

Net (loss) incom: $ (80,657) $ 1,362 $ 33,25¢ $ 83,69: $ 72,48 $ 11,27¢ $ 7,88:
Plus (minus):
Interest expens 20,98¢ 38,16: 40,24t 46,89z 50,31 12,77: 14,28¢
Capitalized interes (2,299 (1,759 (16€) (95)) (1,49) (239 (1,03)
Interest incom (3,189 (5,95) (1,97¢) (34%) (32¢) (60 (86)
Provision (benefit) for income tax: — 44 38¢ 1,53 (52,29¢) 33¢ 5,75(
Depreciation and amortizatic 9,552 5,401 4,23¢€ 4,92¢ 5,62( 1,37C 1,54¢
EBITDA (55,597 37,26¢ 75,98¢ 135,74¢ 74,29¢ 25,46( 28,34
Gain on extinguishment of debt ( — — (53,67%) (19,717 — — —
Management fees (| 652 80C 80C 80C 80C 20C 20C
Equity based stock compensation 53 4 6 1132 56¢ 42 172
Restructuring (d 32,49¢ 142 17,90: (392 621 (20) 81
Transaction expenses | — — — 72C — — —
Unrealized mar-to-market gains (losses) ( 1,05€ (10,287 9,87¢ (1,449 (2,06%) (62¢) ( 54¢€)
Loss on disposal of ass¢ 3,85¢% 94 4,12 1,01C 77 48 —
Adjusted EBITDA (17,489 28,02 55,01¢ 116,83 74,30 25,10% 28,24¢
Aircraft rentals 93,13¢ 119,68¢ 105,60! 89,97« 101,34! 22,57¢ 27,70¢
Adjusted EBITDAR $ 75,652 $ 147,70¢ $ 160,62: $ 206,81: $ 175,64t $ 47,67¢ $ 55,957
(a)Gaimlguishment of debt representsélegnition of contingencies provided for in our B@@capitalization agreements, which provided fier¢ancellation of shares of Class A PreferrediStoc

and reduction of the liquidation preference oftmaining Class A Preferred Stock and associatediad but unpaid dividends based on the outcontieeofontingencies. Please see “Management’s
Discussion and Analysis of Financial Condition &wsults of Operatio—Other (income) expense, —2009 compared to 20("

(b) Management fees include annual fees we paidit@ponsors pursuant to professional servicesaggets, which will be terminated in connection witk closing of this offering, and the
reimbursement of certain expenses incurred themuillease se“Use of Proceet” and“Certain Relationships and Related Transact”
(c) Equity based stock compensation is a-cash expense relating to our equity based comgengaiogram

(d) Restructuring charges include: (i) for 2006 &0@7, amounts relating to the accelerated retiremiour MD-80 fleet; (ii) for 2008 and 2009, anmtsi relating to the early termination in mid-20G8 o
leases for seven Airbus A319 aircraft, a relatetliction
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)

in workforce and the exit facility costs associatéth returning planes to lessors in 2008; (iiij 8009, amounts relating to the sale of previoesiyensed MD-80 parts; and (iv) for 2010 and for the
three months ended March 31, 2011, amounts rel&tiegit facility costs associated with moving @etroit, Michigan maintenance operations to Foderdale, Florida. For more information, ple
see“Managemer’'s Discussion and Analysis of Financial Conditiod &esults of Operatio—Our Operating Expens—Restructuring Charge”

(e) Transaction expenses include professional feesnedin connection with an acquisition transactioat was not complete

) Unrealized mar-to-market gains and losses is comprised of-cash adjustments to aircraft fuel exper

(9) Reflects the effects of the strike of our m@lat June 2010. Please see footnote (1) aboveMaddgement’s Discussion and Analysis of Financiahdtion and Results of Operations—June 2010 Pilot|
Strike”

Pro forma earnings per share is presentechtoyéar ended December 31, 2010 and the three mentted March 31, 2011 to give effect to the folfmwtransactions as if they occurred as of Jania@010:

(i) the elimination of all of our outstanding indedness and Preferred Stock, and the terminatiampbutstanding letter of credit facility suppogicollateral obligations due to our credit cardgessors
through (x) the application of a portion of the pedceeds from the sale of shares of common stpalshn this offering, (y) the exchange of any Notet repaid with net proceeds from this offeringghares
of common stock pursuant to the Recapitalizatione&gnent and (z) the exchange of any shares ofrRedf8tock not redeemed with net proceeds fromdtiésing for shares of common stock pursuant & th
Recapitalization Agreement; (ii) adding back to ilebme the interest expense recorded in our s&tenf operations related to the indebtedness asi@fPed Stock assumed to be retired ($50.3 milian
2010 and $14.3 million for the three months endeddi 31, 2011); (iii) the issuance of shares of mwmm stock in this offering and pursuant to the Réedization Agreement; and (iv) the estimated itapact
resulting from the above transactions. The numbsuch shares issued assumes an initial publicioéfeprice of $12.50 per share (the mid-point a&f firice range set forth on the cover page of tlisgectus)
and an offering date of March 31, 2011 for purpasfesalculating accrued and unpaid interest onNtbees and accrued and unpaid dividends on the slo&ereferred Stock. The number of shares outstgnd
for purposes of this calculation will increase ecrtbase with the assumed initial offering priceabyumber of shares approximately as set forthertdable provided in the “Capitalization—2011
Recapitalizatio” section of this prospectus, under the column capti“ Total Shares of Common Stock Outstanding after@fering”

The following table presents our historical balasbeet data as of March 31, 2011, and on a proagf@sradjusted basis to give effect to the 2011

Recapitalization, the Tax Receivable Agreementtaigdoffering.

As of March 31, 2011
Pro Forma As Adjusted (1.
2)

Actual
(in thousands)
Cash and cash equivalel $ 62,60 $ 162,40:
Total asset 545,24( 657,59
Long-term debt, including current portion ( 280,82 —
Mandatorily redeemable preferred st 80,90¢ —
Total stockholder (deficit) equity (4) (97,02) 353,45¢
1) Gives effect to: (i) the receipt of the estiethhet proceeds from the sale of shares of commeck By us in this offering, the deduction of uneigting discounts and offering expenses payabledy

and the application of such net proceeds as destribder “Use of Proceeds;” (ii) the exchange gfdates not repaid with net proceeds from this rixfilg for shares of common stock pursuant to the
Recapitalization Agreement; (iii) the exchange i ahares of Preferred Stock not redeemed witlproeteeds from this offering for shares of commarlstpursuant to the Recapitalization Agreem
and (iv) entry into the Tax Receivable Agreem:

2) Assumes an initial public offering price of $3@ per share (the mid-point of the price rangdatih on the cover page of this prospectus) andftering date of March 31, 2011 for purposes of
calculating accrued and unpaid interest on the Natel accrued and unpaid dividends on the shaf@eetérred Stock. Please see “Capitalization—20&daRitalization’for a sensitivity analysis of tt
shares of common stock to be outstanding base@oous assumed initial public offering pric:

3) Includes $23.2 million of current portion of Ic-term debt and $257.6 million of lo-term debt. Excludes $11.0 million of accrued buytaid interest on the Note

(4) Reflects a reduction in additional paid-in ¢abon a pro forma as adjusted basis as a resthieafecognition of the liability equal to the toéstimated payments (approximately $35.9 millisroé&
March 31, 2011) to be made under the Tax Receivagteement
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OPERATING STATISTICS

Three Months Ended

Year Ended December 31 March 31,
2006 2007 2008 2009 2010 2010 2011

Operating Statistics (unaudited) (A)

Average aircraf 31.4 35.¢ 32.¢ 28.C 30.5 28.% 33.7
Aircraft at end of periol 31 36 28 28 32 29 35
Airports served in the peric 30 40 45 43 39 3¢ 44
Average daily Aircraft utilization (hour: 9.1 11k 12.¢ 13.C 12.¢ 12.¢ 12.€
Average stage length (mile 881 95¢€ 92t 931 941 942 961
Block hours 103,96: 150,64 150,82 133,22 141,86« 32,89¢ 38,15(
Passenger flight segments (thousai 4,967 6,97 6,97¢ 6,32 6,952 1,52¢ 1,86:
Revenue passenger miles (RPMs) (thouse 4,554,12! 6,850,56! 6,599,800 6,039,06 6,664,39' 1,464,64' 1,847,28
Available seat miles (ASMs) (thousani 5,794,09* 8,461,86. 8,262,231 7,485,14. 8,119,92. 1,820,13  2,200,09
Load factor (% 78.€ 81.C 79.€ 80.7 82.1 80.5 84.C
Average ticket revenue per passenger flight segii$ 104.5¢ 98.4¢ 94.2¢ 84.71 77.3¢ 89.7¢ 82.3(
Average no-ticket revenue per passenger flight segmen 4.8C 10.9¢ 18.61 25.91 35.0C 30.9C 42.62
Total revenue per passenger segmen 109.3¢ 109.4( 112.8¢ 110.6¢ 112.3¢ 120.6¢ 124.9:
Average yield (cents 11.9: 11.1¢ 11.9: 11.5¢ 11.72 12.5% 12.5¢
RASM (cents, 9.37 9.0z 9.5 9.3t 9.62 10.11 10.5¢
CASM (cents; 10.5C 8.64 9.31 7.8€ 8.717 8.7¢ 9.3t
Adjusted CASM (cents) (B 9.92 8.7¢ 8.97 7.8¢ 8.7¢ 8.8¢ 9.3¢
Adjusted CASM ex fuel (cents) (E 6.8¢ 5.67 5.47 5.4t 5.71 5.8¢ 5.67
Fuel gallons consumed (thousan 82,98( 113,84 109,56 98,42: 106,62¢ 24,20( 28,17:
Average economic fuel cost per gallon 2.11 2.3C 2.64 1.8% 2.3t 2.2t 2.8¢

(A) See“Glossary of Airline Term” elsewhere in this prospectus for definitions ofrteused in this tabl

(B) Excludes restructuring charges of $32.5 mill{orb6 cents per ASM) in 2006, $0.1 million (lekart 0.01 cents per ASM) in 2007 and $17.9 milli@:22
cents per ASM) in 2008; and credits of $0.4 millitess than 0.01 cents per ASM) in 2009, $0.6 arillless than 0.01 cents per ASM) in 2010, $0.02
million (less than 0.01 cents per ASM) in the thmeenths ended March 31, 2010 and $0.08 milliors(tean 0.01 cents per ASM) in the three monthsend
March 31, 2011. These amounts are excluded froeasdllations of Adjusted CASM provided in this ppectus. Please see “Managengbtiscussion an
Analysis of Financial Condition and Results of Giems—Our Operating Expenses—Restructuring Chdrgéso excludes unrealized mark-to-market
(gains) and losses of $1.1 million (0.02 centsA®M) in 2006, $(10.3) million ((0.12) cents per A$M 2007, $9.9 million (0.12 cents per ASM) in 300
$(1.4) million ((0.02) cents per ASM) in 2009, $(Pmillion ((0.03) cents per ASM) in 2010, $(0.6}llion ((0.03) cents per ASM) in the three months
ended March 31, 2010 and $(0.6) million ((0.02)tsqrer ASM) in the three months ended March 311281ease see “Management’s Discussion and
Analysis of Financial Condition and Results of Gytem«—Ciritical Accounting Policies and Estimaf’

W

16



Table of Contents

GLOSSARY OF AIRLINE TERMS

Set forth below is a glossary of industry termsdusethis prospectus:
“Adjusted CASM” means operating expenses, excludasgructuring charges and mark-to-market gairlesses, divided by ASMs.

“Adjusted CASM ex fuel” means operating expensess krcraft fuel expense and excluding restrucgucimarges and mark-to-market gains or losses, etiviy
ASMs.

“AFA-CWA" means the Association of Flight Attendar€WA.

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

“ALPA” means the Airline Pilots Association, Intextional.

“ASIF” means an Aviation Security InfrastructuregFessessed by the TSA on each airline.

“Available seat miles” or “ASMs” means the numbéseats available for passengers multiplied bynilmaber of miles the seats are flown.
“Average aircraft” means the average number ofraftaised in flight operations, as calculated afady basis.

“Average daily aircraft utilization” means block ins divided by number of days in the period divitiydaverage aircraft.

“Average economic fuel cost per gallon” means tatedraft fuel expense, excluding mark-to-markeénhgand losses, divided by the total number of §ad¢lons
consumed.

“Average non-ticket revenue per passenger flightrssnt” means the total non-ticket revenue dividggéssengers.
“Average ticket revenue per passenger flight seghmeaans total passenger revenue divided by passeng

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

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

“Block hours” means the number of hours during wattiee aircraft is in revenue service, measured fiteertime of gate departure before take-off uhgl time of
gate arrival at the destination.

“CASM” or “unit costs” means operating expensesdbd by ASMs.
“CBA” means a collective bargaining agreement.

“CBP” means United States Customs and Border Riotec

“DOT” means the United States Department of Trartsgion.
“EPA” means the United States Environmental PradacAgency.
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“FAA” means the United States Federal Aviation Adisiration.

“FCC” means the United States Federal Communicat@ommission.

“FLL Airport” means the Fort Lauderdale-Hollywoordtérnational Airport.

“Into-plane fuel cost per gallon” means into-pldnel expense divided by number of fuel gallons consd.
“Into-plane fuel expense” represents the costiofel and certain other charges such as fuel tardil.
“Load factor” means the percentage of aircraftseatually occupied on a flight (RPMs divided byMs).
“NMB” means the National Mediation Board.

“Operating revenue per ASM,” “RASM"” or “unit reve@imeans operating revenue divided by ASMs.
“Passenger flight segments” means the total numbpassengers flown on all flight segments.

“PDP” means pre-delivery deposit payment.

“Revenue passenger miles” or “RPMs” means the numbmiles flown by passengers.

“RLA” means the United States Railway Labor Act.

“TWU” means the Transport Workers Union of America.

“TSA” means the United States Transportation Ségédministration.

“ULCC” means “ultra low-cost carrier.”

“VFR” means visiting friends and relatives.
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RISK FACTORS

Investing in our common stock involves a high degferisk. You should carefully consider the ridkscribed below and the other information in thisgpectus
before making a decision to invest in our commoakstlf any of these risks should occur, our bussneperating results, financial condition or grbwgrospects could
be adversely affected. In those cases, the traglileg of our common stock could decline and you losg all or part of your investment.

Risks Related to Our Industry

We operate in an extremely competitive industry.

We face significant competition with respect totem) fares and services. Within the airline indystre compete with traditional network airlineshet low-cost
airlines and regional airlines on many of our rguteompetition in most of the 46 destinations wespntly serve is intense, due to the large nuntoearders in those
markets. Furthermore, other airlines may beginiserer increase existing service on routes wherewnently face no or little competition. Substafiji all of our
competitors are larger and have significantly grefihancial and other resources than we do.

The airline industry is particularly susceptiblepiice discounting because once a flight is schegjudirlines incur only nominal additional costptovide service
to passengers occupying otherwise unsold seatedsed fare or other price competition could adhgraffect our operations. Moreover, many othelirags have begu
to unbundle services by charging separate feesefwices such as baggage and advance seat sel@tti®nnbundling and other cost reducing meastwe&l enable
competitor airlines to reduce fares on routesweaserve.

In addition, airlines increase or decrease capatityarkets based on perceived profitability. Detis by our competitors that increase overall ihgusapacity,
or capacity dedicated to a particular domestiooeifin region, market or route, especially increasgpacity in and out of South Florida, could haveaterial adverse
impact on our business. If a traditional networkirze were to successfully develop a low-cost dtreeor if we were to experience increased comipatftom other low-
cost carriers, our business could be materiallyeesbly affected.

Our growth and the success of our ULCC businessihamlild stimulate competition in our markets thlglowur competitors’ development of their own ULCC
strategies or new market entrants. Any such conapetiay have greater financial resources and atcoed®aper sources of capital than we do, whicthdcenable ther
to operate their business with a lower cost stractiian we can. If these competitors adopt andessfally execute a ULCC business model, we coulchaterially
adversely affected.

There have been numerous mergers and acquisititimns e airline industry including, for examptée recent combinations of Delta Air Lines and Rewxgst
Airlines, United Airlines and Continental Airlineand Southwest Airlines and AirTran Airways. In foéure, there may be additional mergers and aitapris in our
industry. Any business combination could signifitaalter industry conditions and competition withthe airline industry and could cause fares ofaaumpetitors to be
reduced.

The extremely competitive nature of the airlineusly could prevent us from attaining the levepagsenger traffic or maintaining the level of fasesevenues
related to ancillary services required to sustaafifable operations in new and existing markets eould impede our growth strategy, which couldaur operating
results. Due to our relatively small size, we argceptible to a fare war or other competitive dii¢is in one or more of our key markets, includBauth Florida, which
could have a material adverse effect on our busjmesults of operations and financial condition.
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Our low-cost structure is one of our primary compeitive advantages, and many factors could affect ouability to control our costs.

Our low-cost structure is one of our primary contpet advantages. However, we have limited condradr many of our costs. For example, we have ldnite
control over the price and availability of aircrafel, aviation insurance, airport and relatedasfructure taxes, the cost of meeting changingatgy requirements, ai
our cost to access capital or financing. In addijttbe compensation and benefit costs applicakédesignificant portion of our employees are esdigld by the terms of
our collective bargaining agreements. We cannotaguee we will be able to maintain a cost advantage our competitors. If our cost structure inse=aand we are |
longer able to maintain a cost advantage over omnpetitors, it could have a material adverse eff@obur business, results of operations and firuscindition.

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 affectig the Gulf Coast in particular, could materially adversely affect our business, results of operatiorend
financial condition.

Aircraft fuel costs represent our single largestraging cost, accounting for 38.9%, 30.8%, 34.8% 26 3% of our total operating expenses for 2008922010
and the three months ended March 31, 2011, respBctAs such, our operating results are signifigeaffected by changes in the availability and ¢ost of aircraft
fuel, especially aircraft fuel refined in the UGulf Coast region, on which we are highly dependBoth the cost and the availability of aircrafefare subject to many
meteorological, economic and political factors aments occurring throughout the world, which we naither control nor accurately predict. For examplmajor
hurricane making landfall along the Gulf Coast dotduse disruption to oil production, refinery ggEms and pipeline capacity in that region, pdgsisulting in
significant increases in the price of aircraft faet diminished availability of aircraft fuel supgd. Any disruption to oil production, refinery ap&ons or pipeline
capacity in the Gulf Coast region could have amdigprtionate impact on our operating results comgao other airlines that have more diversified fgirces.

Aircraft fuel prices have been subject to high tiity, fluctuating substantially over the past seal years and very sharply beginning in 2008. ube large
proportion of aircraft fuel costs in our total ogting cost base, even a relatively small increaske price of aircraft fuel can have a significaagative impact on our
operating costs and on our business, results gatipes and financial condition.

Our fuel hedging strategy may not reduce our fuel asts.

In order to mitigate the risk to our business frioture volatility in fuel prices, as of March 31021 we had entered into fuel derivative contraots f
approximately 5% of our forecasted aircraft fugjuieements for the balance of 2011. Additionallyridg hurricane season (August through October)often use bas
swaps, priced using West Texas Intermediate oriktp&lil indexes, to protect the refining price risétween the price of crude oil and the price 6heal jet fuel. In
addition to other fuel derivative contracts, we éistorically protected approximately 45% of ooretcasted fuel requirements during hurricane seasiog basis
swaps. There can be no assurance that we will led@lenter into fuel hedge contracts in the fut@aer liquidity and general level of capital resoes impacts our
ability to hedge our fuel requirements. Even ifave able to hedge portions of our future fuel rexquents, we cannot guarantee that our hedge cthwitprovide
sufficient protection against increased fuel costthat our counterparties will be able to perfamaer our hedge contracts, such as in the casemfrgerparty’s
insolvency. Furthermore, our ability to react te ttost of fuel, absent hedging, is limited sincesefethe price of tickets in advance of incurringlfcosts. Our ability to
pass on any significant increases in aircraft fwsks through fare increases could also be limietlly, it is currently unknown what impact thedd-Frank Wall
Street Reform and Consumer Protection Act will hanesollateral and margin requirements for fueldieg, which could significantly impair our abilitp hedge our
fuel costs. Please see “Management’s Discussioaatysis of Financial Condition and Results of @pens—Trends and Uncertainties Affecting Our Bess—
Aircraft Fuel” for a description of our fuel hedgimctivities.
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The airline industry is particularly sensitive to changes in economic conditions. Continued negative@omic conditions or a reoccurrence of such condins
would negatively impact our business, results of gpations and financial condition.

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

« changes and volatility in general economic condgjdncluding the severity and duration of any dtuwmin the United States or global economy
financial markets

« changes in consumer preferences, perceptions, isgepatterns or demographic trends, including amcydased preference for hig-fare carriers offerin
higher amenity levels, and reduced preferencekfe-fare carriers offering more basic transportatiamjrdy better economic time

« higher levels of unemployment and varying levelslisbosable or discretionary incon
* depressed housing and stock market prices
« lower levels of actual or perceived consumer canfae.

These factors can adversely affect, and from tortérie have adversely affected, our results of ajgans, our ability to obtain financing on acceppaierms and
our liquidity generally. Current unfavorable gefi@@onomic conditions, such as higher unemploymegess, a constrained credit market, housing-relptessures and
increased focus on reducing business operating castreduce spending for leisure, VFR and businagsl. For many travelers, in particular thedeésand VFR
travelers we serve, air transportation is a digmmaty purchase that they can eliminate from thpénding in difficult economic times. The overakdease in demand
for air transportation in the United States in 20@8 2009 resulting from record high fuel priced #re economic recession required that we takefiignt steps to
reduce our capacity, which reduced our revenuesauld continue to have a significant negative iotma our business for an extended period of tidrdavorable

economic conditions could also affect our abildyraise prices to counteract increased fuel, labother costs, resulting in a material adversectfdn our business,
results of operations and financial condition.

The airline industry faces ongoing security concerm and 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 and &ftermath negatively affected the airline inadysThe primary effects experienced by the airlimdustry
included:

«  substantial loss of revenue and flight disruptiosts caused by the grounding of all commerciatraffic in or headed to the United States by thdefal
Aviation Administration, or FAA, for about threedaafter the terrorist attack

¢ increased security and insurance cc
e increased concerns about future terrorist atte
¢ airport shutdowns and flight cancellations and yleldue to security breaches and perceived safetgtt) anc
« significantly reduced passenger traffic and yiglds to the subsequent dramatic drop in demandrftnasel.
Since September 11, 2001, the Department of Hordebacurity and the Transportation Security Admiaisdbn, or TSA, have implemented numerous security
measures that restrict airline operations and asgeosts, and are likely to implement additionahsures in the future. For example, following theely publicized

attempt of an alleged terrorist to detonate plastjgosives hidden underneath his clothes on ahM@st Airlines flight on Christmas Day in 2009,a@mational
passengers became subject to enhanced
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random screening, which may include pat-downs,a@sipé detection testing or body scans. Enhanceskepgsr screening, increased regulation governirg-ca
baggage and other similar restrictions on passdrael may further increase passenger inconveaiand reduce the demand for air travel. In addifiwereased or
enhanced security measures have tended to resudfier governmental fees imposed on airlines, ltiagun higher operating costs for airlines. Anitdre terrorist
attacks or attempted attacks, even if not madettiren the airline industry, or the fear of sudtaeks or other hostilities (including elevatedioaal threat warnings or
selective cancellation or redirection of flightsedo terror threats) would likely have a mater@derse effect on our business, results of operatol financial
condition, and on the airline industry in general.

Restrictions on or increased taxes applicable to és or other charges for ancillary products and sefiees paid by airline passengers could harm our buséss,
results of operations and financial condition.

During 2008, 2009, 2010 and the three months eitirdh 31, 2011, we generated non-ticket revenu&d #9.8 million, $163.9, $243.3 million and $79.4
million, respectively. Our non-ticket revenues gemerated from fees for, among other things, bagdaapkings through our call center or third-pastydors, advance
seat selection, itinerary changes and loyalty @nogr In April 2011, the U.S. Department of Transgtasn, or DOT, published a broad set of final sulelating to,
among other things, how airlines handle interactiaith passengers through advertising, the resensprocess, at the airport and on board theadircrhe final rules
require airlines to publish to customers a fuleféor a flight, including mandatory taxes and fee®] to enhance disclosure of the cost of optipraducts and services,
including baggage charges. The rules restrichaislifrom increasing ticket prices post-purchadeefathan increases resulting from changes in govent-imposed fees
or taxes) and increase significantly the amountsamgbe of compensation payable to passengers imeolly denied boarding due to oversales. The finkds also
extend the applicability of tarmac delay reportargl penalties to include international flights @nadvide that reservations made more than one weektp flight date
may be held at the quoted fare without paymentaocelled without penalty, for 24 hours. These ndes are expected to become effective in late Aug011. We are
evaluating the actions we will be required to takeénplement them, and we cannot assure you tlet sempliance will not have a material adverseatfée our
business. In addition, the U.S. Congress has beyestigating the airline industry practice of unbiing, including public hearings held in July 201fnew taxes are
imposed on non-ticket revenues, or laws or reguiatare adopted that make unbundling of servicgsiimissible, or more cumbersome or expensive thanew rules
described above, our business, results of opesaéind financial condition could be harmed. Congoess scrutiny may also change industry practicpudslic
willingness to pay for ancillary services. On Aug8s2010, the Airline Baggage Transparency and@ntability Act was introduced in the United StaBsnate. This
legislation, if enacted, would impose federal taaea rate of up to 7.5% on charges for carry-aharecked baggage. More recently, the United S&aeate passed an
amendment to the FAA reauthorization bill thagiiacted, would impose federal taxes at a rate586 n charges for carry-on baggage. We cannotgiretiether the
Airline Baggage Transparency and Accountability,Alse Senate amendment to the FAA reauthorizatibortany similar proposal will become law oritifdid, what
effect it would have on our results of operationd &inancial condition.

Airlines are often affected by factors beyond theiccontrol including: air traffic congestion at airports; air traffic control inefficiencies; weather conditions, such
as hurricanes or blizzards; increased security meases; new travel related taxes or the outbreak of dease, any of which could harm our business, opeiag
results and financial condition.

Like other airlines, we are subject to delays cdusefactors beyond our control, including air fiaEongestion at airports, air traffic control ffieiencies,
adverse weather conditions, increased security unessnew travel related taxes and the outbredisefise. Delays frustrate passengers and increstse which in turi
could adversely affect profitability. The federalvgrnment singularly controls all U.S. airspace] aimlines are completely dependent on the FAAgerate that
airspace in a safe, efficient and affordable manflee air traffic control system, which is operabgdthe FAA, faces challenges in managing the gngwdemand for
U.S. air travel. U.S. and foreign air-traffic casiters often rely on outdated technologies thatinaly overwhelm the system and compel airlinefiytinefficient,
indirect routes resulting in delays. Adverse weatioaditions and
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natural disasters, such as hurricanes affectintheouFlorida and the Caribbean, winter snowstaffecting the Northeast United States, or the Jan2@10
earthquake in Port-au-Prince, Haiti, can causétfligncellations or significant delays. Cancelladior delays due to weather conditions or natusalstiers, air traffic
control problems, breaches in security or othetofaccould harm our business, results of operatimuakfinancial condition. Similarly, outbreaks @lemic or
contagious diseases, such as avian flu, severe ezsgiratory syndrome (SARS) and H1N1 (swine)dbyld result in significant decreases in passetrgéfic and the
imposition of government restrictions in servicel@ould have a material adverse impact on thenaiffidustry. Increased travel taxes, such as taeel Promotion Act
enacted March 10, 2010, which charges visitors fcentain countries a $10 fee every two years teetrmto the United States to subsidize certaimettr@romotion
efforts, could also result in decreases in passargféic. Any general reduction in airline passengraffic could have a material adverse effecbonbusiness, results of
operations and financial condition.

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 portiérour revenue from order referral fees, revenweshnd other fees paid to us by third-party merishir
customer click-throughs, distribution of third-papromotional materials and referrals arising frperaducts and services of the third-party merchtrgtswe offer to our
customers on our website. Some of these third-pafgyral-based offers are for memberships in distprograms or similar promotions made to custeméro have
purchased products from us, and for which we recaipayment from the third-party merchants for geeistomer that accepts the promotion. Certaimese third-
party membership discount programs have been thjectwof consumer complaints, litigation and regua actions alleging that the enroliment and blpractices
involved in the programs violate various consunretgrtion laws or are otherwise deceptive. Any gévor governmental claims or actions that mayrbadht against
us in the future relating to these third-party menship programs could result in our being obligategday damages or incurring legal fees in defemdlaims. These
damages and fees could be disproportionate teetfenues we generate through these relationshipsldition, customer dissatisfaction or a signiftoguluction in or
termination of the membership discount offers onwebsite as a result of these claims could havegative impact on our brand, and have a matatisgrae effect on
our business, results of operations and financiadlition.

We face competition from air travel substitutes.

In addition to airline competition from traditiona¢twork airlines, other lowest airlines and regional airlines, we also fam®getition from air travel substitute
On our domestic routes, we face competition fromeother transportation alternatives, such asthaig, or automobile. In addition, technology advements may lim
the desire for air travel. For example, video tetderencing and other methods of electronic compaiiin may reduce the need for in-person communitaind add a
new dimension of competition to the industry asétars seek lower-cost substitutes for air traNele are unable to adjust rapidly in the eventlihisis of competition
in our markets changes, it could have a materiatiae effect on our business, results of operatiodsfinancial condition.

Risks Related to Our Business

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

Our business is labor intensive, with labor cosgsesenting approximately 19.1%, 23.0%, 22.0% dn@d92 of our total operating costs for 2008, 20@,®and
for the three months ended March 31, 2011, respytiAs of March 31, 2011, approximately 50% of aworkforce was represented by labor unions andethe
covered by collective bargaining agreements. Waagassure you that our labor costs going forwatld@main competitive because in the future olmolaagreements
may be amended or become amendable and new agitserogll have terms with higher labor costs; onmore of our competitors may significantly reduiceit labor
costs, thereby reducing or eliminating our compegaidvantages as to one or more of such
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competitors; or our labor costs may increase imeotion with our growth. We may also become suligetdditional collective bargaining agreementshinfuture as
non-unionized workers may unionize.

Relations between air carriers and labor uniorteénUnited States are governed by the Railway Lalstror the RLA. Under the RLA, collective bargiaig
agreements generally contain “amendable dates&rétian expiration dates, and the RLA requiresdhzdrrier maintain the existing terms and condgiof
employment following the amendable date throughu#tiratage and usually lengthy series of bargaigirmgresses overseen by the National Mediation Baarthe
NMB. This process continues until either the partiave reached agreement on a new collective losmgeagreement, or the parties have been relea<self-help” by
the NMB. In most circumstances, the RLA prohibitikes; however, after release by the NMB, carrard unions are free to engage in self-help measureh as
lockouts and strikes.

Our flight operations were shut down due to a sethi our pilots beginning on June 12, 2010 andhigstntil we and the union representing our pilesched a
tentative agreement for a new contract. Under afiReéb Work Agreement, we began to resume flightdune 17, 2010 and resumed our full flight schedual June 18,
2010. On August 1, 2010, we and the pilots’ uniraceited a new five-year collective bargaining agreet. This shutdown had a material adverse effectius results
of operations for 2010. Please see “Managemengsu3sion and Analysis of Financial Condition andu®s of Operations—June 2010 Pilot Strike.”

Our collective bargaining agreement with our fligttendants became amendable in August 2007, amder@irrently engaged in negotiations with thenni
representing our flight attendants. Our collecbeegaining agreement with our dispatchers becomesndable in July 2012. The outcome of our collechargaining
negotiations cannot presently be determined antkthes and conditions of our future collective tzning agreements may be affected by the resultsltective
bargaining negotiations at other airlines that inaye a greater ability, due to larger scale, gre=ifeiency or other factors, to bear higher cdbtn we can. The need
for workforce reductions and wage and benefit cesioms in the current adverse economic environmeythave an adverse effect on our labor relatiodsemployee
morale. In addition, if we are unable to reach agrent with any of our unionized work groups on fatoegotiations regarding the terms of their ceéiNecbargaining
agreements, we may be subject to work interruptisretoppages. Any such action or other labor desputh unionized employees could disrupt our ofiens, reduce
our profitability, or interfere with the ability afur management to focus on executing our busstestegies. Our business, results of operationgiaadcial condition
may be materially adversely affected based on titeome of our negotiations with the union repreisgnour flight attendants.

We have a significant amount of aircraft-related fked obligations that could impair our liquidity and thereby harm our business, results of operationsral
financial condition.

The airline business is capital intensive and, @&salt, many airline companies are highly levedadél of our aircraft are leased, and in 2010 va&the lessors
rent of $103.4 million and maintenance depositsofietimbursements of $35.7 million. In the threentins ended March 31, 2011, we paid the lessotofe$28.9
million and maintenance deposits net of reimbursemef $9.9 million. As of March 31, 2011, we hatiufre operating lease obligations of approxima$dlyd billion. In
addition, we have significant obligations for aaftrand spare engines that that we have ordered Aidbus and International Aero Engines AG, or IA&r, delivery
over the next five years. Our ability to pay theefi costs associated with our contractual obligatisill depend on our operating performance andl 8asv, which will
in turn depend on, among other things, the suawfessr current business strategy, whether fuelggrimontinue at current price levels and/or furtherease or decrease,
further weakening or improving in the U.S. econorywell as general economic and political cond#tiand other factors that are, to some extent,rzegar control.
The amount of our aircraft related fixed obligasaould have a material adverse effect on our leasirresults of operations and financial conditind could:

e require a substantial portion of cash flow from rgpiens for operating lease and maintenance depagihents, thereby reducing the availability of cast
flow to fund working capital, capital expenditur@sd other general corporate purpo:
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< limit our ability to make required p-delivery deposit payments, or PDPs, to Airbus dE Far our aircraft and spare engines on or
< limit our ability to obtain additional financing 8upport our expansion plans and for working chpita other purposes on acceptable terms or ¢

« make it more difficult for us to pay our other aations as they become due during adverse gerenadmic and market industry conditions because
related decrease in revenues could cause us tmwaetsufficient cash flows from operations to maliescheduled paymen

« reduce our flexibility in planning for, or reacting, changes in our business and the airline imgastd, consequently, place us at a competitive
disadvantage to our competitors with less fixednpayt obligations; an

e cause us to lose access to one or more aircrafioaigit our rent deposits if we are unable to make required aircraft lease rental payments amd ou
lessors exercise their remedies under the leasemgnt including under cross default provisionseirtain of our lease

A failure to pay our operating lease and otherdigest obligations or a breach of our contractidibations could result in a variety of adversesmguences,
including the exercise of remedies by our creditorg lessors. In such a situation, it is unlikélgttwe would be able to fulfill our obligations, kearequired lease
payments or otherwise cover our fixed costs, wiiolnld have a material adverse effect on our busjmesults of operations and financial condition.

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

As of March 31, 2011, we had access to lines aficfeom two counterparties to our jet fuel derivas and our purchase credit card issuer aggrepgré
million. These credit facilities are not adequatdimance our operations, and we will continue écdependent on our operating cash flows and cdahd®s to fund our
operations and to make scheduled payments on muafiirelated fixed obligations. Furthermore, otedit card processors hold back certain credid oaceipts to cove
repayment to customers if we fail to fulfill ourght obligations. As a result of these holdbacksigaificant portion of our cash is recorded as$rigted cash and is
unavailable to us until after we provide travehses. After the consummation of this offering, véeind to terminate our existing letter of creddility that we use to
satisfy a portion of the required holdback for ptincipal credit card processor, which could regulin increase in the amount of restricted cashddition, we are
required by our aircraft lessors to fund resermesaish in advance for scheduled maintenance, andian of our cash is therefore unavailable uadtiér we have
completed the scheduled maintenance in accordaiticehe terms of the operating leases. Based oadbkeof our fleet and our growth strategy, thesmt@aance
deposits will increase over the next few years tgefee receive any significant reimbursement for plated maintenance. If we fail to generate sufficfends from
operations to meet our operating cash requiren@rde not obtain a line of credit, other borrowfagility or equity financing, we could default onrooperating lease
and fixed obligations. Our inability to meet oudightions as they become due would have a matediatrse effect on our business, results of operatod financial
condition.

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

We have significant obligations for aircraft anéduspengines that we have ordered from Airbus arfitid®er the next five years and we will need toricethese
purchases. We may not have sufficient liquiditgditworthiness to fund the purchase of aircraét angines, including payment of PDPs, or for otherking capital.
Factors that affect our ability to raise financorgaccess the capital markets include market ciomgiin the airline industry, economic conditiotie level and volatility
of our earnings, our relative competitive positiorthe markets in which we operate, our abilityetain key personnel, our operating cash flows,laegdl and regulatoi
developments. Regardless of our creditworthingssnas the market for aircraft purchase or le@s@ricing has been very constrained due to suchrfaes the general
state of the capital markets and the financialtimsbf the major providers of commercial aircrifiancing.
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Our liquidity and general level of capital resources impact our ability to hedge our fuel requirements

As of March 31, 2011, we had entered into fuel\wdgive contracts for approximately 5% of our forgtea aircraft fuel requirements for 2011. Addititya
during hurricane season (August through Octobeg)pften use basis swaps, priced using West Texasriadiate or Heating Oil indexes, to protect #fenmg price
risk between the price of crude oil and the priteefined jet fuel. In addition to other fuel demiwe contracts, we have historically protectedrapipately 45% of our
forecasted fuel requirements during hurricane seasing basis swaps. While we intend to hedge tiopoof our future fuel requirements, there cambeassurance thi
at any given time, we will be able to enter intal¢pe contracts. In the past we have not had arfteifuture we may not have sufficient creditwortlsger liquidity to
post the collateral necessary to hedge our fueiireaents. We have lines of credit of $1.0 milleerch with two counterparties to our jet fuel defrixes that require
posting of cash collateral to cover margin for anyount in excess of the lines of credit, the amo@mthich is determined by the prevailing crudepite and
counterparty risk. Even if we are able to hedgeipos of our future fuel requirements, we cannairgatee that our hedge contracts will provide anyiqular level of
protection against increased fuel costs or thatounterparties will be able to perform under cedde contracts, such as in the case of a countgmpmsolvency.
Furthermore, our ability to react to the cost @dlfuabsent hedging, is limited, because we septtice of tickets in advance of knowing our fueltsost the time the
tickets are flown. Our ability to pass on any siigaint increases in aircraft fuel costs througle fiacreases could also be limited.

We rely on maintaining a high daily aircraft utilization rate to implement our low-cost structure, wheh makes us especially vulnerable to flight delaysr
cancellations or aircraft unavailability.

We maintain a high daily aircraft utilization ra@ur average daily aircraft utilization was 12.61h% 13.0 hours, 12.8 hours and 12.6 hours for 22089, 2010
and the three months ended March 31, 2011, respBctAircraft utilization is the average amounttiofie per day that our aircraft spend carrying pagers. Our
revenue per aircraft can be increased by high daibraft utilization, which is achieved in part i3ducing turnaround times at airports, so we g§ambre hours on
average in a day. Aircraft utilization is reducgddelays and cancellations from various factorsaynaf which are beyond our control, including aaffic congestion at
airports or other air traffic control problems, adse weather conditions, increased security measutgreaches in security, international or domesinflicts, terrorist
activity, or other changes in business conditiditee majority of our operations are concentratechamkets such as South Florida, the Caribbean, lfatierica and the
Northeast United States, which are particularlyveuhble to weather, airport traffic constraints attter delays. In addition, pulling aircraft outsrvice for
unscheduled and scheduled maintenance, whichngiléase as our fleet ages, may materially reducawarage fleet utilization and require that weksg®ort-term
substitute capacity at increased costs. Due todflagively small size of our fleet and high dailycaaft utilization rate, the unavailability of oree more aircraft and
resulting reduced capacity could have a materiabi® effect on our business, results of operatosfinancial condition.

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

As of March 31, 2011, the average age of our direras approximately 4.0 years. Our relatively raveraft require less maintenance now than thelyiwihe
future. Our fleet will require more maintenancetages and our maintenance and repair expensesadbrof our aircraft will be incurred at approxteig the same
intervals. Moreover, because our current fleet acgiired over a relatively short period, significaraintenance that is scheduled on each of thesegwill occur at
roughly the same time, meaning we will incur oursinexpensive scheduled maintenance obligationsykras heavy maintenance, across our present fieatc the
same time. These more significant maintenanceiaeivesult in out-of service periods during whaalr aircraft are dedicated to maintenance acwidind unavailable
to fly revenue service. In addition, the terms of lBase agreements require us to pay supplenrentalalso known as maintenance reserves, to beig#ie lessor in
advance of the performance of major maintenanseltmeg in our recording significant prepaid dep®sin our balance sheet. We expect scheduled autheduled
aircraft maintenance expenses to increase
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as a percentage of our revenue over the next depgna. Any significant increase in maintenance @pair expenses would have a material adversetefh our
business, results of operations and financial candiPlease see “Management’s Discussion and Aisabf Financial Condition and Results of OperatieiCritical
Accounting Policies and Estimates—Aircraft Mainteoa, Materials and Repair Costs and Related Heaipti¥thance Amortization” and “—Maintenance Resetves

Our lack of marketing alliances could harm our bushess.

Many airlines, including the domestic traditionatwork airlines (American, Delta, United and USwys) have marketing alliances with other airlinesjer
which they market and advertise their status aketiaig alliance partners. These alliances, sucbresNorld, SkyTeam and Star Alliance, generally mevor code-
sharing, frequent flier program reciprocity, cooatied scheduling of flights to permit convenientreections and other joint marketing activities. ISaorangements
permit an airline to market flights operated byesthlliance members as its own. This increasedékgnations, connections and frequencies offeyettid airline, and
provides an opportunity to increase traffic on tdine’s segment of flights connecting with afi@ partners. We currently do not have any alliangéh U.S. or
foreign airlines. Our lack of marketing alliancaggus at a competitive disadvantage to traditioeivork carriers, whose ability to attract passesaghrough more
widespread alliances, particularly on internatiowaites, and may have a material adverse effeoiopassenger traffic, business, results of operatand financial
condition.

We are subject to extensive regulation by the Fedak Aviation Administration, the Department of Transportation, and other U.S. and foreign governmental
agencies, compliance with which could cause us twcur increased costs and adversely affect our busss and financial results.

Airlines are subject to extensive regulatory arghleeompliance requirements, both domesticallyiatetnationally, that involve significant costs.the last
several years, Congress has passed laws, and theH2@ and TSA have issued regulations, relatinthieooperation of airlines that have required sigant
expenditures. We expect to continue to incur exgeins connection with complying with governmentuiegions. Additional laws, regulations, taxes aimgat rates an
charges have been proposed from time to time thdtsignificantly increase the cost of airline mi®ns or reduce the demand for air travel. Ifidd, these measui
could have the effect of raising ticket prices,ugdg revenue and increasing costs. For exammeD®T finalized rules, effective on April 29, 2016quiring new
procedures for customer handling during long ontbdarmac delays, as well as additional reportimgirements for airlines that could increase the obairline
operations or reduce revenues. The DOT has beerssipgely investigating alleged violations of threwrules. In addition, a second set of DOT findsyuto become
effective in late August 2011, address, among dtiegs, concerns about how airlines handle interas with passengers through advertising, thervasiens process,
at the airport and on board the aircraft, includieguirements for disclosure of base fares pliet afsegulatorily dictated options and limits ancellations and change
fees. On August 3, 2010, the Airline Baggage Trarespcy and Accountability Act was introduced in thated States Senate. This legislation, if engatemild increas
disclosure regarding fees for airline ticket salemose federal taxes on charges for carry-on &edked baggage, authorize the Department of Trafasjpm's Aviation
Consumer Protection Division to oversee lost antkstbaggage claims, and require data collectiatiaa public release of collected data concernirigpe handling of
lost, damaged and stolen luggage. More recentyUthited States Senate passed an amendment té#heekuthorization bill that, if enacted, would ioge federal
taxes at a rate of 7.5% on charges for carry-og&ge If the Airline Baggage Transparency and Antahility Act, the Senate amendment to the FAA teatization
bill or similar legislation were to be enactedsiuncertain what effect it would have on our resof operations and financial condition.

We cannot assure you that these and other lavegatations enacted in the future will not harm business. In addition, the TSA mandates the feidatain of
certain airport security procedures and imposegiadédl security requirements on airports and mé@$, most of which are funded by a per ticket mpassengers and a
tax on airlines. The federal government has onrs¢eecasions proposed a significant increaseerptr ticket tax. The proposed ticket tax incredseplemented,
could negatively impact our financial results.
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Our ability to operate as an airline is dependenbur maintaining certifications issued to us by BOT and the FAA. The FAA has the authority taiéss
mandatory orders relating to, among other thirtgs grounding of aircraft, inspection of aircraftstallation of new safety-related items and remaval replacement of
aircraft parts that have failed or may fail in fb&ure. A decision by the FAA to ground, or requiree consuming inspections of or maintenance anagcraft, for any
reason, could negatively affect our business amahfiial results. Federal law requires that airieegoperating large aircraft be continuously ‘fiflling and able” to
provide the services for which they are licenseuk. ‘@tness” is monitored by the DOT, which consgisiéactors such as unfair or deceptive competitaivertising,
baggage liability and disabled passenger transpammta/Nhile the DOT has seldom revoked a carrieglsification for lack of fitness, such an occugemnwould render it
impossible for us to continue operating as anrerliThe DOT may also institute investigations anauistrative proceedings against airlines for iolas of regulations.
In 2009, we entered into a consent order with tR& Bor our procedures for bumping passengers freenswmld flights and our handling of lost or damagedgage.
Under the consent order, we were assessed a endllfy of $375,000, of which we were required tg paly $215,000 based on an agreement with the B@iTour not
having similar violations in the year after thealaf the consent order.

International routes are regulated by treatiesrataded agreements between the United States asigricgovernments. Our ability to operate inteiral routes
is subject to change because the applicable ammzgmys between the United States and foreign govantsimay be amended from time to time. Our accessw
international markets may be limited by our abitityobtain the necessary certificates to fly thterimational routes. In addition, our operationfoirign countries are
subject to regulation by foreign governments andbusiness may be affected by changes in law andefactions taken by such governments, includnagiting or
withdrawal of government approvals and restrictioncompetitive practices. We are subject to nuoeeforeign regulations based on the large numbeowifitries
outside the United States where we currently p@eervice. If we are not able to comply with thisnplex regulatory regime, our business could beifsigntly
harmed. Please see “Business—Government Regulation.

We may not be able to implement our growth strategy

Our growth strategy includes acquiring additioriedraft, increasing the frequency of flights angesof aircraft used in markets we currently sermve expanding
the number of markets we serve where our low-dasttire would likely be successful. Effectivelyplamenting our growth strategy is critical for duwsiness to
achieve economies of scale and to sustain or iserear profitability. We face numerous challengesriplementing our growth strategy, including obility to:

¢ maintain profitability;

« obtain financing to acquire new aircre

e access airports located in our targeted geograpaikets where we can operate routes in a manreistbansistent with our cost strates

e gain access to international routes;

¢ access sufficient gates and other services atrésrp@ 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 inajpiti hire

and retain personnel, timely secure the requiredpatent and facilities in a cost-effective manredficiently operate our expanded facilities or abtifie necessary
regulatory approvals may adversely affect our gbit achieve our growth strategy, which could haum business. In addition, expansion to new markety have
other risks due to factors specific to those markéte may be unable to foresee all of the rislendtint upon entering certain new markets or respdeduately to the

risks, and our growth strategy and our businesssu#fgr as a result. In addition, our competitoeymeduce their fares and/or offer special pronmstifmllowing our
entry into a new market. We cannot assure yowtkatill be able to profitably expand our existingukets or establish new markets.
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Our principal target growth markets in the Caribbaad Latin America include countries with lesseleped economies that may be vulnerable to unstable
economic and political conditions, such as sigaificfluctuations in gross domestic product, inteagsl currency exchange rates, civil disturbangegernment
instability, nationalization and expropriation afy@ate assets and the imposition of taxes or atharges by governments. The occurrence of anyesktevents in
markets served by us and the resulting instabitidy adversely affect our ability to implement ounwgth strategy.

In 2008, in response to record high fuel prices rapitlly deteriorating economic conditions, we nfiedi our growth plans by terminating our leasessiewren
aircraft. We incurred significant expenses relatmgur lease terminations, and have incurred mf@it expenses to acquire new aircraft in placéna$e under the
terminated leases as we expand our network. Weimrtang future determine to reduce further our feitgrowth plans from previously announced levelsctvimay
impact our business strategy and future profitahbili

We rely heavily on technology and automated systents operate our business and any failure of these¢hnologies or systems or failure by their operatercould
harm our business.

We are highly dependent on technology and autonsisgms to operate our business and achieve levatipg costs. These technologies and systemslieclu
our computerized airline reservation system, flighérations system, financial planning, managemedtaccounting system, telecommunications systeeissite,
maintenance systems and check-in kiosks. In oatevdr operations to work efficiently, our websitied reservation system must be able to accommadaitsh volume
of traffic, maintain secure information and delivigght information. Substantially all of our ticieare issued to passengers as electronic tidketslepend on our
reservation system, which is hosted and maintaimelr a long-term contract by a third-party serypoavider, to be able to issue, track and acceggettelectronic
tickets. If our reservation system fails or expecees interruptions, and we are unable to book sea#ny period of time, we could lose a signifitamount of revenue
as customers book seats on competing airlines. Ve éxperienced short duration reservation systgages from time to time and may experience sinoilaages in
the future. For example, in November 2010, we drpeed a significant service outage with our thpedty reservation service provider on the day leefidranksgiving,
one of the industry’s busiest travel days. We atdyp on third-party service providers of our othetomated systems for technical support, systemtereance and
software upgrades. If our automated systems ar&unotioning or if the current providers were td fa adequately provide technical support for amg of our key
existing systems, we could experience service piisms, which could harm our business and restthénoss of important data, increase our expemsésiecrease our
revenues. In the event that one or more of ourgmrtechnology or systems’ vendors goes into bastky ceases operations or fails to perform as meadn
replacement services may not be readily availabla tmely basis, at competitive rates or at afl any transition time to a new system may be sicanit.

In addition, our automated systems cannot be cdeiplprotected against events that are beyond auiral, including natural disasters, computer \ésisr
telecommunications failures. Substantial or susthsystem failures could cause service delaysilarda and result in our customers purchasing teck®em other
airlines. We have implemented security measureshadge control procedures and have disaster rgcplans; however, we cannot assure you that thesesures are
adequate to prevent disruptions. Disruption innges to or a breach of, these systems could riesailtlisruption to our business and the loss obirtgmt data. Any of
the foregoing could result in a material adversecafon our business, results of operations arahfiral condition.

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

In the processing of our customer transactions;egeive, process, transmit and store a large vobfiidentifiable personal data, including finanaialta such as
credit card information. This data is increasingipject to legislation and regulation, typicallyeinded to protect the privacy of personal dataithepllected, processed
and transmitted. More generally, we rely on consurnefidence in the security of our system,
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including our internet site on which we sell thejonidy of our tickets. Our business, results of g®ns and financial condition could be adversdfgcted if we are
unable to comply with existing privacy obligatiomslegislation or regulations are expanded to meqgefhianges in our business practices.

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

Our business strategy includes expanding our garth ancillary products and services. There camb assurance that passengers will pay for additio
ancillary products and services or that passengiirsontinue to choose to pay for the ancillarpgucts and services we currently offer. Failurenintain our non-
ticket revenues would have a material adverse tefieour results of operations and financial cdaditFurthermore, if we are unable to maintain graiv our non-
ticket revenues, we may not be able to executetoategy to continue to lower base fares in ordetimulate demand for air travel. Please see “—Ré&sns on or
increased taxes applicable to fees or other chdogesmcillary products and services paid by a@lpassengers could harm our business, resultecdtigns and
financial condition.”

Our inability to expand or operate reliably or efficiently out of Fort Lauderdale-Hollywood International Airport, an airport on whic h we are highly dependent
could harm our business, results of operations anfinancial condition.

We are highly dependent on markets served fromrSelorida, where we maintain a large presence wghf March 31, 2011, approximately 59% of outydai
flights either departing from or arriving at Foralderdale- Hollywood International Airport, or FLL Airport. Weperate out of the only international terminafFat.
Airport, Terminal 4. FLL Airport is in the proces$ a renovation project, which includes the expamsif Terminal 4. The airport expansion would allesvto increase
the number of routes we serve from FLL Airporttfaligh the expansion could also increase the nuoflyeutes our competitors serve from FLL Airpotf)the airport
expansion does not occur or is delayed, howeverexpansion strategy may be impeded. In additidh, Airport presently has relatively low costs amete is no
guarantee that the fees and other costs relatgget@ting out of FLL Airport will not increase. Ooperating performance and results of operationddee harmed by
an increase in fees charged by the airport. If keeuaable to operate reliably or efficiently froLFAirport, we may need to move our South Florigeermations to a
smaller or more expensive area airport.

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 condition.

Our results of operations may be affected by asttaken by governmental or other agencies or aitig®having jurisdiction over our operations apaits,
including, but not limited to:

¢ increases in airport rates and char

« limitations on tak-off and landing slots, airport gate capacity oreothse of airport facilities

e termination of our airport use agreements, someha¢h can be terminated by airport authorities itthe notice to us

¢ increases in airport capacity that could facilitatreased competition, such as the planned expan$ithe international terminal at FLL Airpo
¢ international travel regulations such as custongsimmigration;

e increases in taxe

« changes in the law that affect the services thabeaoffered by airlines in particular markets ah@articular airports

«  restrictions on competitive practice

« the adoption of statutes or regulations that impastomer service standards, including securitydgteds; ant

« the adoption of more restrictive loce-imposed noise regulations or curfe
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In general, any changes in airport operations cbalge a material adverse effect on our businessitseof 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-pantyice providers to furnish certain facilities arehdces required for our operations, including grdthandling,
catering, passenger handling, engineering, maintenaefueling, reservations and airport faciliesvell as administrative and support servicesavédikely to enter
into similar service agreements in new markets e@d® to enter, and there can be no assurance¢hatll be able to obtain the necessary servicesegptable rates.

Although we seek to monitor the performance ofttipiarties that provide us with our reservationaystground handling, catering, passenger handling,
engineering, maintenance services, refueling amadifacilities, the efficiency, timeliness andadjty of contract performance by third-party seevfiroviders are often
beyond our control, and any failure by our seryioaviders to perform their contracts may have areegk impact on our business and operations. Fongbe, in 2008,
our call center provider went bankrupt. Though vezenable to quickly switch to an alternative venaee experienced a significant business disrupdiating the
transition period and a similar disruption couldwcin the future. We expect to be dependent oh thicd-party arrangements for the foreseeableréutu

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

We rely on third-party distribution channels, indilug those provided by or through global distribntsystems, or GDSs (e.g., Amadeus, Galileo, Satmte
Worldspan), conventional travel agents and onliaed agents, or OTAs (e.g., Orbitz and TravelQc¢ity distribute a portion of our airline tickets)d we expect in the
future to rely on these channels to an increasigne to collect ancillary revenues, such as selaction fees. These distribution channels are regpensive and at
present have less functionality in respect of éamgilrevenues than those we operate ourselves,aauohr call centers and our website. Certainegetdistribution
channels also effectively restrict the manner incihve distribute our products generally. To rem@ompetitive, we will need to manage successfulliydistribution
costs and rights, and improve the functionalityhafd party distribution channels, while maintaigian industry-competitive cost structure. Negatiagiwith key GDSs
and OTAs designed to manage our costs, increasgisitibution flexibility and improve functionalitgould be contentious, could result in diminishedess favorable
distribution of our tickets, and may not provide fanctionality we require to maximize ancillaryeaues. Any inability to manage our third-partytdisition costs,
rights and functionality at a competitive levelamy material diminishment in the distribution of dickets could have a material adverse effectncompetitive
position and our results of operations.

We rely on a single service provider for our fuel.

As of March 31, 2011, we purchased all of our aiftciuel under a single fuel service contract Whorld Fuel Services Corporation. A failure by tprevider to
fulfill its obligations could have a material adsereffect on our business, results of operatioddiaancial condition.

Our reputation and business could be adversely aféed in the event of an emergency, accident or sifar incident involving our aircraft.

We are exposed to potential significant lossefénetvent that any of our aircraft is subject tearergency, accident, terrorist incident or othenilarr incident,
and significant costs related to passenger claepsirs or replacement of a damaged aircraft an@ibporary or permanent loss from service. Thanebe no assuran
that we will not be affected by such events or thatamount of our insurance coverage will be adegjin the event such circumstances arise anduatyesent could
cause a substantial increase in our insurance presiPlease see “—Increases in insurance cosigmficant reductions in coverage could have a matadverse
effect on our business, financial condition andiltssof operations.” In addition, any future aiftramergency, accident or similar incident, evefuilfy covered by
insurance or even if it does not involve
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our airline, may create a public perception thataine or the equipment we fly is less safeaable than other transportation alternatives,civtiould have an
adverse impact on our reputation and could havatanml adverse effect on our business, resultpefations 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, amongrdtfiegs, our customer service, reservations aketing
systems and baggage handling. In particular, wergdly experience a higher volume of complaints avive make changes to our unbundling policies, sisctharging
for baggage. In addition, in 2009, we entered atmnsent order with the DOT for our procedurefonping passengers from oversold flights and amdling of lost
or damaged baggage. Under the consent order, weeassessed a civil penalty of $375,000, of whiclhwere required to pay only $215,000 based on ageagent with
the DOT and our not having similar violations ie §ear after the date of the consent order. Owtagipn and business could be materially advers#gcted if we fail
to meet customers’ expectations with respect ttoousr service or if we are perceived by our custsmee provide poor customer service. Our businagsreputation
could have been harmed by the business shut dorimgdhe June 2010 pilot strike and any perceiaidife to meet customer expectations during thkestmd related
negative publicity from the strike.

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

One of the elements of our business strategysave costs by operating an aircraft fleet congistwiely of Airbus A320-family, single-aisle airét,gpowered by
engines manufactured by IAE. We currently intenddotinue to rely exclusively on these aircraft andine manufacturers for the foreseeable fut@igirtbus or IAE
becomes unable to perform its contractual obligetior if we are unable to acquire or lease aircnaéngines from other owners, operators or lssgoracceptable
terms, we would have to find other suppliers feirailar type of aircraft or engine. If we have éase or purchase aircraft from another supplienadd lose the
significant benefits we derive from our currentgdinfleet composition. We may also incur substai@nsition costs, including costs associated wethaining our
employees, replacing our manuals and adaptingamilities and maintenance programs. Our operationtd also be harmed by the failure or inabilityaatraft, engine
and parts suppliers to provide sufficient spardéspar related support services on a timely basis.lfDsiness would be significantly harmed if a gdesiefect or
mechanical problem with any of the types of airceafcomponents that we operate were discoveradubiald ground any of our aircraft while the defectproblem wa
corrected, assuming it could be corrected at &k Tse of our aircraft could be suspended or ostriby regulatory authorities in the event of angual or perceived
mechanical or design problems. Our business wdstdtee significantly harmed if the public begaratwid flying with us due to an adverse perceptibthe types of
aircraft that we operate stemming from safety camcer other problems, whether real or perceived) the event of an accident involving those typeaircraft or
components. Carriers that operate a more divedsiéet are better positioned than we are to masagh events.

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 operatins and financial condition.

A significant portion of our operations are conautto and from the South Florida, Caribbean orrLAtherican markets. Our business, results of ojpersiand
financial condition could be harmed if we lost autthority to fly to these markets, by any circumsgs causing a reduction in demand for air tratiapon, or by
governmental reduction or limitation of operatirapacity, in these markets, such as adverse cham@gesal economic or political conditions, negatweblic perception
of these destinations, unfavorable weather conitior terrorist related activities. Furthermoney; business could be harmed if jurisdictions thatently limit
competition allow additional airlines to competerontes we serve. Many of the countries we sergegperiencing either economic slowdowns or reoessiwhich
may translate into a weakening of demand and doaich our business, results of operations and finaooendition.
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Increases in insurance costs or significant reduains in coverage could have a material adverse effemn our business, financial condition and resultsf
operations.

We carry insurance for public liability, passenti@bility, property damage and all-risk coveragedamage to our aircraft. As a result of the Sepwmi1, 2001
terrorist attacks, aviation insurers significamtgluced the amount of insurance coverage avaitaldemmercial air carriers for liability to persooithier than employees
or passengers for claims resulting from acts gbtesm, war or similar events (war risk insurandgcordingly, our insurance costs increased sigaiftly and our
ability to continue to obtain certain types of irsuce remains uncertain. While the price of commeénesurance has declined since the period imntelgiafter the
terrorist attacks, in the event commercial insuearerriers further reduce the amount of insuraneemge available to us, or significantly incre@seost, we would be
adversely affected. We currently maintain comméwidine insurance with several underwriters. Hoese there can be no assurance that the amountbfcoverage
will not be changed, or that we will not bear sabsial losses from accidents. We could incur suttistbclaims resulting from an accident in excelseetated insurance
coverage that could have a material adverse aiffecur results of operations and financial conditio

We have obtained third-party war risk insuranceictvinsures against some risks of terrorism, thhoaigpecial program administered by the FAA, resyin
lower premiums than if we had obtained this insoeain the commercial insurance market. If the spgmogram administered by the FAA is not re-autteat, or if the
government discontinues this coverage for any reasataining comparable coverage from commercideunriters could result in substantially highermprems and
more restrictive terms, if it is available at &lur business, results of operations and financatlition could be materially adversely affected/@ are unable to obtain
adequate war risk insurance.

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

We are subject to increasingly stringent fedetates local and foreign laws, regulations and aadoes relating to the protection of the environmexctuding
those relating to emissions to the air, dischatgesirface and subsurface waters, safe drinkingrwahd the management of hazardous substanceandiwaste
materials. Compliance with all environmental lawsl aegulations can require significant expenditanes any future regulatory developments in the éthtates and
abroad could adversely affect operations and isereperating costs in the airline industry. Fomepia, climate change legislation was previouslyodticed in
Congress and such legislation could be re-introdirc¢he future by Congress and state legislatamed,could contain provisions affecting the aviafiodustry,
compliance with which could result in the creatadrsubstantial additional costs to us. Similarhg Environmental Protection Agency issued a rui tbgulates larger
emitters of greenhouse gases. Future operationBremttial results may vary as a result of suchul&pns. Compliance with these regulations and aoeexisting
regulations that may be applicable to us in theritould increase our cost base and could haweerial adverse effect on our business, resultgpefations and
financial condition.

Governmental authorities in several U.S. and fareigjes are also considering or have already impleted aircraft noise reduction programs, includivey
imposition of nighttime curfews and limitations daytime take-offs and landings. We have been abd&¢ommodate local noise restrictions imposedte,dut our
operations could be adversely affected if locathposed regulations become more restrictive or vpices.

If we are unable to attract and retain qualified pesonnel or fail to maintain our company culture, ou business, results of operations and financial cafition
could be harmed.

Our business is labor intensive. We require largalvers of pilots, flight attendants, maintenanclmnéians and other personnel. The airline indusay from
time to time experienced a shortage of qualifiec@enel, particularly with respect to pilots andmenance technicians. In addition, as is commah wiost of our
competitors, we have faced considerable turnoveuoemployees. We may be required to increase svagé/or benefits in order to attract and retailifiad
personnel. If we are unable to hire, train andimejaalified employees, our business could be hdramel we may be unable to complete our growth plans
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In addition, as we hire more people and grow, wiebe it may be increasingly challenging to conérto hire people who will maintain our company arét Our
company culture, which is one of our competitiveisyiths, is important to providing high-quality tarser service and having a productive, accountablkforce that
helps keep our costs low. As we continue to groevjmay be unable to identify, hire or retain enopgbple who meet the above criteria, including tingaanagement
or other key positions. Our company culture codlteovise be adversely affected by our growing ajg@ma and geographic diversity. If we fail to maiimt the strength
of our company culture, our competitive ability and business, results of operations and finardadition 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 upmeftbrts and abilities of our senior managemeattand key financial and operating personnel. Hiqudar,
we depend on the services of our senior manageieam, including Ben Baldanza, our President an@f@Ehiecutive Officer. Competition for highly quadil personn:
is intense, and the loss of any executive offisenjor manager or other key employee without adeqeplacement or the inability to attract new dieal personnel
could have a material adverse effect on our busjmesults of operations and financial conditiore & not maintain key-man life insurance on our agament team.

We will be required to pay our Pre-IPO Stockholdersfor 90% of certain tax benefits related to federahet operating losses, deferred interest deductiorsnd tax
credits incurred prior to this offering, and could be required to make substantial cash payments in vith the stockholders purchasing shares in this offang will
not participate.

Immediately prior to the completion of this offeginwe intend to enter into the Tax Receivable Agrest and thereby distribute to each holder of ounmon
stock as of such time, or the Pre-IPO Stockholdbesright to receive such stockholdgusd rata share of the future payments to be madestwnder the Tax Receival
Agreement. Each such pro rata share will be aifia@qual to the number of shares of our commocksteneficially owned by each PieO Stockholder divided by tf
number of shares of common stock outstanding imatelgi prior to the completion of this offering. Usrdhe Tax Receivable Agreement, we will be obédab pay to
the Pre-IPO Stockholders an amount equal to 90#eofash savings in federal income tax realizedsbyy virtue of our future use of the federal negrating loss,
deferred interest deductions and alternative minintax credits held by us as of March 31, 2011, e refer to as the Pre-IPO NOL. “Deferred intedesluctions”
means interest deductions that have accrued asuwaftvB1, 2011, but have been deferred under rplg&cable to related party debt. Cash tax savirgggecally will be
computed by comparing our actual federal incomdismlity to the amount of such taxes that we weblnhve been required to pay had such Pre-IPO NOtseen
available to us. While payments made under theRepeivable Agreement will depend upon a numbeaciofs, including the amount and timing of taxabt®me we
generate in the future and any future limitatidret imay be imposed on our ability to use the P@NOLs, the payments could be substantial. Assurttiadederal
corporate income tax rates presently in effectramchaterial change in federal tax law, the casletieof the full use of these Pre-IPO NOLs woulddpproximately
$39.9 million, of which 90%, or $35.9 million, i®fentially payable to our Pre-IPO Stockholders urtde terms of the Tax Receivable Agreement. TheReceivable
Agreement accordingly could require us to make tsuihisl cash payments in which the stockholdershsing shares in this offering will not participatypon a
change in control, we will be obligated to makénalfpayment under the Tax Receivable Agreemenralequd0% of the present value of the tax saviegsasented by
any portion of the Pre-IPO NOLs for which paymender the Tax Receivable Agreement has not already made. Payments resulting from a change inaladuld
be substantial and could exceed our actual cashgsafrom the Pre-IPO NOLs.

The Pre-IPO Stockholders will not reimburse usaioy payments previously made if we incur a net ajrgy loss for federal income tax purposes in aritax
year, although the Tax Receivable Agreement do@gg® a mechanism by which the tax benefit attablé to such future net operating loss will be degto be
recognized by
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us before any further payments are made underakdi€ceivable Agreement. Similarly, the Pre-IPQcitolders will not reimburse us for any paymenevjusly
made if any tax benefits relating to such paymantssubsequently disallowed, although the amouahgfsuch tax benefits subsequently disallowedredlice future
payments (if any) otherwise owed to the Pre-IPQI8tolders. For example, if our determinations rdgey the applicability (or lack thereof) and amoohtny
limitations on the Pre-IPO NOLs under Section 38the Internal Revenue Code of 1986, as amendem, twebe successfully challenged by the IRS afgnpents
relating to such Pre-IPO NOLs had been made t®thdPO Stockholders, we would not be reimbursethbyPre-IPO Stockholders and our recovery woultinbiged
to the extent of future payments (if any) otherwiseaining under the Tax Receivable Agreement. Aesalt, we could make payments to the Pre-IPOk&tdders
under the Tax Receivable Agreement in excess o&owal cash tax savings. Furthermore, while weanilly make payments under the Tax Receivable Agese after
we have recognized a cash flow benefit from thization of the PrdPO NOLs, or upon a change of control or other Ece&on event, the payments required unde!
agreement could require us to use a substantiibpaf our cash from operations for those purpoBepending on the amount and timing of our fukaenings (if any)
and on other factors, including the effect of anyitations imposed on our ability to use the Pré&IROLSs, it is possible that all payments requireder the Tax
Receivable Agreement could become due within divelg short period of time following this offering

At the effective date of the Tax Receivable Agrertee will recognize a liability equal to the estted total payments (estimated as of March 311 20be
approximately $35.9 million) to be made under tila Receivable Agreement, which will be accountedafoa reduction of additional paid-in capital. Seduent
changes in the estimated liability under the TageReble Agreement will be recorded through eammingoperating expenses. If and when the Pre-IPQdN\De
available to us, the Tax Receivable Agreementap#rate to transfer significantly all of the behadithe Pre-IPO Stockholders. Additionally, thep@nts we make to
the Pre-IPO Stockholders under the Tax Receivaghkedment are not expected to give rise to any émtal tax benefits to us, such as deductions adarstment to the
basis of our assets.

If we did not enter into the Tax Receivable Agreatmae would be entitled to realize the full econotrenefit of the Pre-IPO NOLs, to the extent akalby
Section 382 of the Internal Revenue Code of 198@naended. The Tax Receivable Agreement is desigitedhe objective of causing our annual cashsost
attributable to federal income taxes (without regarour continuing 10% interest in the Pre-IPO NDlo be the same as we would have paid had weatbthe Pre-
IPO NOLs available to offset our federal taxableoime. As a result, stockholders purchasing shartrgs offering will not be entitled to the econanbienefit of the Pre-
IPO NOLs that would have been available if the Receivable Agreement were not in effect (excephéoextent of our continuing 10% interest in the-FRO NOLS).

We rely on our private equity sponsors.

We have in recent years depended on our relatipsstith Indigo and Oaktree, our private equity uos, to help guide our business plan. These twatpr
equity firms have significant expertise in finariciztters generally and, in the case of Indigo lthecost airline industry in particular. This expse has been available
to us through the representatives these firms hadeon our board of directors and through a PrafeakServices Agreement with Indigo that was iacel prior to the
completion of this offering. Following the complati of this offering, investment funds managed bymivate equity sponsors, Indigo and Oaktree,, wilthe
aggregate, own approximately 70.0% of our commoaokstassuming no exercise of the underwriters’amptd purchase additional shares, all of which wWdé sold by
our selling stockholders, and assuming an offeaitiine mid-point of the range set forth on the c@age of this prospectus such that an additioda illion shares of
common stock are issued in the 2011 Recapitalizatiodiscussed in “Certain Relationships and ReélGtansactions—Recapitalization Agreement.” After bffering,
our private equity sponsors may elect to reduce tvenership in our company or reduce their invohst on our board of directors, which could redoiceliminate the
benefits we have historically achieved throughrelationships with them.

Risks Related to Owning Our Common Stock

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

When this offering is completed, Indigo and Oakinéébeneficially own approximately 70.0% of ousrmmon stock, assuming no exercise of the undemstite
option to purchase additional shares and assunming a
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offering at the mid-point of the range set forthtba cover page of this prospectus such that aiti@uil 24.8 million shares of common stock areiésbin the 2011
Recapitalization as discussed in “Certain Relatippssand Related Transactions—Recapitalization dment.” As a result, Oaktree and Indigo will beeatiol exert a
significant degree of influence or actual contreéoour management and affairs and over mattersrieg stockholder approval, including super-majpgpproval,
including the election of directors, a merger, aiggtion or sale of all or substantially all ofreassets and other significant business or corpdrabsactions. In
addition, under the “controlled company” exceptiorthe independence requirements of the NASDAQISktarket, we will be exempt from the rules of thASDAQ
Stock Market that require that our board of direstme comprised of a majority of independent daes;tthat our compensation committee be comprigksdysof
independent directors and that our nominating angtance committee be comprised solely of indepetndirectors. This concentrated control will lirtiie ability of
other stockholders to influence corporate mattads as a result, we may take actions that our atfeekholders do not view as beneficial. For examnitlis
concentration of ownership could have the effectafying or preventing a change in control or otlige discouraging a potential acquirer from atténgpto obtain
control of us, which in turn could cause the magkéte of our common stock to decline or preventsiackholders from realizing a premium over thekatprice for
their common stock. Investment funds managed bytr®aland Indigo have entered into a Stockholdetsy@greement in which they have agreed to voéér tbhares
of our common stock to vote for directors as désctimore fully in “Certain Relationships and Refatfeansactions—Stockholders Voting Agreement.”

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

As a public company, we will incur significant légaccounting and other expenses that we havenoatried as a private company, including costs gstsatwith
public company reporting requirements. We also hiaserred and will incur costs associated with $sebanes-Oxley Act of 2002, as amended, the DoddkPwall
Street Reform and Consumer Protection Act ande@lailes implemented or to be implemented by tleei®ées and Exchange Commission and the NASDAQISto
Market. The expenses incurred by public comparéelly for reporting and corporate governanc@@ses have been increasing. We expect these ndes a
regulations to increase our legal and financial giiance costs and to make some activities more-tiomsuming and costly, although we are currenthblento estimat
these costs with any degree of certainty. These &awl regulations could also make it more difficultostly for us to obtain certain types of inswm®, including
director and officer liability insurance, and weynze forced to accept reduced policy limits anderage or incur substantially higher costs to obttansame or similar
coverage. These laws and regulations could als@ntakore difficult for us to attract and retainadjfied persons to serve on our board of directous,board
committees or as our executive officers and magrtimanagement’s attention. Furthermore, if weusiable to satisfy our obligations as a public conypave could be
subject to delisting of our common stock, finesicsimns and other regulatory action and potenticill litigation.

We will be required to assess our internal controbver financial reporting on an annual basis and anyuture adverse findings from such assessment coutdsult
in a loss of investor confidence in our financialeports, significant expenses to remediate any inteal control deficiencies and ultimately have an adsrse effect
on the market price of our common stock.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, as amended, and beginning with our Annegdd®R on Form 10-K for the year ending December 31,
2012, our management will be required to reportama, our independent registered public accountingtb attest to, the effectiveness of our intexwitrol over
financial reporting. The rules governing the staddahat must be met for management to assessteunal control over financial reporting are conxpdend require
significant documentation, testing and possibleadiation. We are currently in the process of reuigywdocumenting and testing our internal contrardinancial
reporting. We may encounter problems or delay®mpeting the implementation of any changes necgssanake a favorable assessment of our intewnaal over
financial reporting. In connection with the attéista process by our independent registered pubbtoanting firm, we may encounter problems or delaysmpleting
the implementation of any requested improvementdsraceiving a favorable attestation. In additiénye fail to maintain the adequacy of our intercahtrol over
financial reporting we will not be able to
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conclude on an ongoing basis that we have effeatieenal control over financial reporting in acdance with Section 404. A material weakness waschiot our past
internal controls related to our accounting for ofanturers’ credits, primarily in 2006 before ourrent management team was in place. During oud $@#ar-end
close, a separate material weakness was noted intetnal controls related to the accounting for wavel voucher liability. This material weakné®ssl no impact on
our financial statements for periods prior to thead quarter of 2010. However, we have restatedesults of operations for the affected periodsspnted in
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Quarterly Fai@rData” in this prospectus. We believe we hareediated
these weaknesses and have taken steps to improirgemaal controls and procedures. If we fail thi@ve and maintain an effective internal controlionment, we
could suffer material misstatements in our finahsiatements and fail to meet our reporting obiayet, which would likely cause investors to losefaence in our
reported financial information. This could harm aperating results and lead to a decline in owksprice. Additionally, ineffective internal controver financial
reporting could expose us to increased risk ofdfraumisuse of corporate assets and subject ustémimal delisting from the NASDAQ Stock Marketgraatory
investigations, civil or criminal sanctions andsdaction litigation.

The market price of our common stock may be volatd, which could cause the value of an investment @ur stock to decline.
The market price of our common stock may fluctsatiestantially due to a variety of factors, manybfch are beyond our control, including:
e announcements concerning our competitors, theainfidustry or the economy in gene
e strategic actions by us or our competitors, suchcasiisitions or restructuring
« media reports and publications about the safetyuofaircraft or the aircraft type we opere
¢ new regulatory pronouncements and changes in regylguidelines
¢ 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 recommendatigrseburities analysts or failure to meet ana’ performance expectatior

«  sales of our common stock or other actions by itoreswith significant shareholdings, including tiragistrategies related to changes in fuel or odgs;
and

« general market, political and economic conditic

The stock markets in general have experienced autigtvolatility that has often been unrelatedt® operating performance of particular comparlieese type
of broad market fluctuations may adversely affbettrading price of our common stock.

In the past, stockholders have sometimes institsedrities class action litigation against comesaufiollowing periods of volatility in the marketige of their
securities. Any similar litigation against us couédult in substantial costs, divert managemetit&nton and resources, and harm our businessoltseof operations.

No public market for our common stock currently exsts and an active trading market may not develop obe sustained following this offering.

Before this offering, there has been no public reafar our common stock. An active, liquid tradimgrket for our common stock may not develop or be
sustained following this offering. In addition, wannot assure you as to the liquidity of any suehket that may develop or the price that our stolddrs may obtain
for their shares of our common stock.
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If securities or industry analysts do not publish esearch or reports about our business, or publishegative reports about our business, our share pricand
trading volume could decline.

The trading market for our common stock depengsithon the research and reports that securitiegdastry analysts publish about us or our businésse or
more of the analysts who cover us downgrade ogksiopublish inaccurate or unfavorable researcutbur business, our stock price would likely delIf one or
more of these analysts cease coverage of our congudail to publish reports on us regularly, dem&or our stock could decrease, which might causestock price
and trading volume to decline.

Purchasers in this offering will experience immedite and substantial dilution in the book value of tleir investment.

The assumed initial public offering price of ounumon stock is substantially higher than the negitsle book value per share of our common stocktantsng
prior to this offering. Therefore, if you purchamé& common stock in this offering, you will incun anmediate substantial dilution of $7.25 in netgible book value p:
share from the price you paid, assuming an offegirttpe mid-point of the range set forth on theezcgage of this prospectus such that an addit@h8 million shares
of common stock are issued in the 2011 Recapitaizas discussed in “Certain Relationships an@fdl Transactions—Recapitalization Agreement.”d&amther
description of the dilution that you will experienenmediately after this offering, please see “filn.”

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

Upon the consummation of this offering, our amenaied restated certificate of incorporation and atedrand restated bylaws will contain provisiond thay
make it difficult to remove our board of direct@rsd management and may discourage or delay “ctaEfrgmntrol” transactions, which could adversely affect theepaf
our common stock. These provisions include, amdhgre:

* our board of directors is divided into three classéth each class serving for a staggered thrae{gem, which prevents stockholders from electing
entirely new board of directors at an annual mee

« actions to be taken by our stockholders may onlgffected at an annual or special meeting of aagidtolders and not by written conse
«  special meetings of our stockholders can be calfdyl by the Chairman of the Board or by our corpesecretary at the direction of our board of doex

* advance notice procedures that stockholders muagplgowith in order to nominate candidates to ouaroloof directors and propose matters to be brought
before an annual meeting of our stockholders msgodirage or deter a potential acquirer from condget solicitation of proxies to elect the acquser
own slate of directors or otherwise attemptinglitam control of our company; ai

« our board of directors may, without stockholderrappl, issue series of Preferred Stock, or rightsdguire Preferred Stock, that could dilute thergst
of, or impair the voting power of, holders of ownemon stock or could also be used as a methodsobdiaging, delaying or preventing a change of
control.

The value of our common stock may be adversely affeed by additional issuances of common stock or Pierred Stock by us or sales by our principal
stockholders.

Any future issuances or sales of our common stgaksbwill be dilutive to our existing common stockdiers. We had 26.9 million shares of common stock
outstanding as of March 31, 2011. All of the shafesommon stock sold in this offering will be fheéradeable without restrictions or further regasion under the
Securities Act. Assuming an offering at the midrpaif the range set forth on the cover page ofghispectus
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such that an additional 24.8 million shares of camrstock are issued in the 2011 Recapitalizatiadisissed in “Certain Relationships and RelateshJactions—
Recapitalization Agreement,” the holders of appratiely 48.9 million shares, or 94.7% of outstandihgres of our common stock, have signed lock-opeagents
with the underwriters of this offering, under whittey have agreed not to sell, transfer or dispbséirectly or indirectly, any shares of our cormrgiock or any
securities convertible into or exercisable or exg&able for common stock without the prior writtemsent of the underwriters for a period of 180sgdaybject to a
possible extension under certain circumstancesy;, tife date of this prospectus. In addition, theldrs of approximately 2.7 million shares, or 5.8%outstanding shar
of our common stock (based on the foregoing assong)t have agreed not to sell, transfer or dispdsdirectly or indirectly, any shares of our coomstock or any
securities convertible into or exercisable or exgeable for common stock without the prior writtemsent of the selling stockholders for a period2 days, subject
to a possible extension under certain circumstarafes the date of this prospectus. After thigoffg, the holders of approximately 49.8 milliorasts of our common
stock, including shares outstanding as of March281,1 and shares estimated to be issuable in choneath the 2011 Recapitalization (assuming desummation on
March 31, 2011) will be entitled to rights with pext to registration of such shares under the 8&=uAct pursuant to a registration rights agreemelease see
“Certain Relationships and Related Transactions—idR@gion Rights” elsewhere in this prospectuseSalf substantial amounts of our common stockemtlblic or
private market, a perception in the market thahsates could occur, or the issuance of secugtiescisable or convertible into our common stockild adversely
affect the prevailing price of our common stock.

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

To comply with restrictions imposed by federal lawforeign ownership of U.S. airlines, our amended restated certificate of incorporation and aredrehd
restated bylaws restrict voting of shares of oumemn stock by notJ.S. citizens. The restrictions imposed by fedkal currently require that no more than 25% of
stock be voted, directly or indirectly, by persevtso are not U.S. citizens, and that our presidedtat least two-thirds of the members of our badrdirectors and
senior management be U.S. citizens. Our amendedeatated bylaws provide that the failure of no&.Ltitizens to register their shares on a sepataté record,
which we refer to as the “foreign stock record” Wbresult in a suspension of their voting rightshia event that the aggregate foreign ownershthebutstanding
common stock exceeds the foreign ownership restnsimposed by federal law. Our amended and ezstatlaws further provide that no shares of ourmom stock
will be registered on the foreign stock recorch# amount so registered would exceed the foreigrecship restrictions imposed by federal law. I§itletermined that
the amount registered in the foreign stock recameds the foreign ownership restrictions imposeteteral law, shares will be removed from the ifgmestock record
in reverse chronological order based on the dategi$tration therein, until the number of shaegzistered therein does not exceed the foreign shigerestrictions
imposed by federal law. We are currently in compi@with these ownership restrictions. See “Busirdsoreign Ownership” and “Description of Capitab&¢—Anti-
Takeover Provisions of Our Certificate of Incorg@a and Bylaws to be in Effect Upon the Completadrihis Offering—Limited Voting by Foreign Ownet©ne of
the funds managed by Oaktree and one of the furdsiged by Indigo, which owned Class B Common Spoick to this offering, are non-U.S. citizens. lmnoection
with the 2011 Recapitalization, each share of CBa&€ommon Stock will be exchanged for one shareoaimon stock, provided that the non-U.S. citizemfmanaged
by Indigo may cause all or a portion of the shéodse exchanged for newly-established non-votimgroon stock and the right to convert on a sharesfiare basis into
common stock will be at the election of the holfteras long as they hold such non-voting commouolstti these shares are exchanged into common itock
connection with the closing of this offering), aflour noneitizen funds will in the aggregate own approxinha0.0% of our common stock after the offerings{aming
an offering price at the mid-point of the pricegarset forth on the cover page of this prospeciis).number of shares outstanding for purposesi®talculation will
increase or decrease with the assumed initialiofjearice by a number of shares approximately afosth in the table provided in the “Capitalizatie-2011
Recapitalization” section of this prospectus, urttlercolumn captioned “Total Shares of Common S@utstanding after this Offering.”
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We do not intend to pay cash dividends for the forgeeable future.

We have never declared or paid cash dividends onaamon stock. We currently intend to retain auufe earnings, if any, to finance the further depment
and expansion of our business and do not intepdyacash dividends in the foreseeable future. Ayré determination to pay dividends will be at digcretion of our
board of directors and will depend on our financ@hdition, results of operations, capital requieais, restrictions contained in current or futimaricing instruments,
business prospects and such other factors as awml bbdirectors deems relevant.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statemems have based these forward-looking statemergsliaon our current expectations and projectidrsua
future events and financial trends affecting therficial condition of our business. Forward-lookitatements should not be read as a guaranteeuoé foerformance or
results, and will not necessarily be accurate etibhos of the times at, or by, which such perforogaor results will be achieved. Forward-lookingestaents are based
on information available at the time those statemare made and/or management’s good faith belief ¢hat time with respect to future events, amdsabject to risks
and uncertainties that could cause actual perfocmanresults to differ materially from those exgsed in or suggested by the forward-looking statésnémportant
factors that could cause such differences inclbdeare not limited to:

thecompetitive environment in our industi

our ability to keep cost lov

changes in our fuel cos

the impact of worldwide economic conditions, inéhgithe impact of the economic recession on custdraeel behavior
actual or threatened terrorist attacks, globahinifity and potential U.S. military actions or afties;

ability to generate nc-ticket revenues

restriction on thir-party membership prograrn

external conditions, including air traffic congesti weather and outbreak of disee

air travel substitutes

labor disputes, employee strikes and other labate® disruptions, including in connection with @urrent negotiations with the union representing o
flight attendants

ability to attract and retain qualified personr

loss of key personne

aircraftrelated fixed obligations

dependence on cash balances and operating cash
ability to hedge fuel requiremen

our aircraft utilization rate

maintenance cost

our reliance on automated systems and the riskeiassd with changes made to those syst:
use of personal dat

lack of marketing alliance:

government regulatior

our ability to fulfill growth strategy

operational disruption:

our indebtednes:

our liquidity;

the concentration of our revenue from South Flgi
our reliance on thi-party vendors and partne

our reliance on a single fuel provid

an aircraft accident or incider

41



Table of Contents

e our aircraft and engine supplie
¢ changes in the Caribbean and Latin America mar
e insurance costt
«  environmental regulations; ai
« other risk factors included und“Risk Factor” in this prospectus
In addition, in this prospectus, the words “beligVenay,” “estimate,” “continue,” “anticipate,” “itend,” “expect,” “predict,” “potential” and similagxpressions,
as they relate to our company, our business anthanagement, are intended to identify forward-loglstatements. In light of these risks and unasits, the forward-

looking events and circumstances discussed irptispectus may not occur and actual results cafflet dhaterially from those anticipated or impligdthe forward-
looking statements.

All forward-looking statements attributable to uspersons acting on our behalf are expressly dedlif their entirety by the cautionary statemesetisforth
above. Forward-looking statements speak only éiseoflate of this prospectus. You should not putierréliance on any forward-looking statements. \d&ime no
obligation to update forward-looking statementsefitect actual results, changes in assumptioni@anges in other factors affecting forward-lookinfprmation, except
to the extent required by applicable law. If we afjgdone or more forward-looking statements, narémfee should be drawn that we will make additiamadates with
respect to those or other forward-looking statesent
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USE OF PROCEEDS

We estimate that we will receive net proceeds fthensale of the shares of common stock offeredshyf @pproximately $178.4 million, based on an amsii
initial public offering price of $12.50 per shate& mid-point of the price range set forth on tbeer page of this prospectus) and after deductimewriting discounts
and the expenses of this offering payable by usctwvill include those incurred by the selling dtholders, other than underwriting discounts onsthares offered by
them). A $0.50 increase (decrease) in the assunitéa public offering price of $12.50 per sharewl@increase (decrease) the aggregate net prooééus offering by
$7.4 million, which will increase (decrease) thecaimt of Notes we repay and amount of PreferredkStuat we redeem, assuming that the number of studfered by
us, as set forth on the cover page of this prospeotmains the same and after deducting the dstinuaderwriting discounts and expenses of thisrioff) payable by
us. Only the selling stockholders will sell shanésommon stock if the underwriters’ over-allotmeption is exercised, and we will not receive amycpeds from the
shares of common stock to be offered by the seditngkholders in the over-allotment option.

We will pay underwriting discounts on the shardemefd by us and the expenses of this offering paylaypus and the selling stockholders.

We will retain net proceeds from the sale of shafesommon stock by us in this offering equal td$D million. The remaining net proceeds will bedi$or the
following purposes and in the following amounts:

« we will pay three individual, unaffiliated holdes§ our Subordinated Notes a fee equal to $450,0@0d aggregate; ai

«  we will use the remaining net proceeds of thisraffg which we estimate to be $63.0 million, to @ayortion of the outstanding principal amountshe
Tranche A Notes and Tranche B Notes and all accanéddunpaid interest thereon, to redeem a porfidinecoutstanding shares of Class B Preferred Stock
and, to the extent funds are available, to redegortion of the outstanding shares of Class A PrefeStock. Of such net proceeds, 35% will be used
pay principal and interest on certain of the TranBhNotes owned by investment funds managed bgdnaind 65% will be used to pay principal and
interest on certain of the Tranche A Notes and dmarB Notes owned by investment funds managed lyr€¥ to redeem (at a redemption price per share
equal to the Liquidation Preference) certain ofdhestanding shares of Class B Preferred Stock dwgean unaffiliated individual stockholder andhe
extent funds are available, to redeem (at a redemptice per share equal to the Liquidation Peziee) certain of the outstanding shares of Class A
Preferred Stock owned by investment funds managedditree. A description of the Notes to be repaet forth below

Principal and Accrued

Contractual Amount Estimated to
and Unpaid Interest be
Interest Balance at March 31, Repaid with Net
Due Rate 2011 Proceeds (1)(2
(in thousands) (in thousands)
Tranche A Note: April 30, 2017 17% $ 123,19¢ $ 5,05(
Tranche A Note: December 30, 20: 17% 20,00( 82C
Tranche B Note April 30, 201z 17% 133,71: 56,99¢
Q) Any increase or decrease in the total offesizg will increase or decrease the amount of Netewill repay and the number of shares of Preferred
Stock that we redeem and therefore will also affieetnumber of shares of common stock outstandieg the offering
2) Please see “Capitalization—2011 Recapitalirdtfor a sensitivity analysis of the Notes and siseof Preferred Stock to be repaid or redeemed, as

the case may be, based on various assumed initiéitffering prices
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We intend to use the $115.0 million of net procegdsetain from this offering to pay $1.6 milliom indigo in connection with the termination of thei
professional services agreement with us and thairéng proceeds for general corporate purposekidimg cash reserves, working capital (includingri@ation of our
letter of credit facility described below), saleslanarketing activities, general and administrathagters, and capital expenditures, including fifilight equipment
acquisitions.

We are party to a $30 million letter of credit fégithat we use to satisfy a portion of the regdiholdback for our principal credit card proces3tee facility is
subject to a commitment fee of 15% per annum, whigdayable on a monthly basis. As of March 31,12@4e amount under the letter of credit was $1dI0on. We
intend to terminate this letter of credit facilagter the consummation of this offering and usewi@n of the net proceeds from this offering reéal by us to pay the
lender a $0.6 million termination fee and to pr@vfdr any increase in restricted cash requiredusycoedit card processor as a result of such teatioin. For more
information, see “Description of Principal Indelteds—Letter of Credit Facility.”

Pending these uses, we intend to invest the neepds in high quality, short-term obligations, dodhot intend to invest in auction rate securit@strently we
do not yet know the amounts that we intend to ose#ch of these general corporate activities. Adingly, our management will have broad discretwwer the uses of
the net proceeds in this offering. We cannot ptedfether the proceeds invested will yield a fabteaeturn.
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DIVIDEND POLICY
We have never declared or paid, and do not anteigeclaring or paying, any cash dividends on oanrmon stock. Any future determination as to thdatation

and payment of dividends, if any, will be at theadetion of our board of directors and will depemdthen existing conditions, including our finari@andition,
operating results, contractual restrictions, capétquirements, business prospects and other faotarboard of directors may deem relevant.
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CAPITALIZATION

The following table sets forth our capitalizatiamdecash and cash equivalents as of as of March(31,:

. on an actual basis; ai

on a pro forma as adjusted basis after giving efte@) the receipt of the estimated net procdeats the sale of 15,600,000 shares of common styaks

in this offering (based on an assumed initial pubffering price of $12.50 per share, the mid-poiithe price range set forth on the cover pagbisf
prospectus), the deduction of underwriting discewmtd offering expenses payable by us and thecagipl of such net proceeds as described under “Use
of Proceeds;” (ii) the exchange of any Notes npaie with net proceeds from this offering for stsané common stock pursuant to the Recapitalization
Agreement; (iii) the exchange of any shares ofdtrefl Stock not redeemed with net proceeds frosnafiering for shares of common stock pursuanhé

Recapitalization Agreement; and (iv) entry into Trex Receivable Agreemel

You should read this capitalization table togethigh our financial statements and the related napgsearing at the end of this prospectus, the “Iidament’s
Discussion and Analysis of Financial Condition &webults of Operations” section, other financiabimfation included in this prospectus and “CertaghaiRonships and

Related Transactions—Recapitalization Agreememsigwhere in this prospectus.
As of March 31, 2011

Pro Forma As
Actual Adjusted
(in thousands)
Cash and cash equivalel $ 62,60! $ 162,40:
Current maturities of lor-term debt (1 $ 23,24( $ —
Long-term debt (including due to related parties), E@ssent maturities (1 257,58°
Mandatorily redeemable preferred st 80,90¢ —
Stockholder’ (deficit) equity:
Common stock: Class A common stock, $0.0001 parey&5,000,000 shar
of common stock authorized, 20,848,847 sharesdsané outstanding;
240,000,000 shares authorized, 67,258,680 shagsdsand outstanding
pro forma as adjuste 2 7
Common stock: Class B common stock, $0.0001 parey#,500,000 share
authorized, 6,004,103 shares outstanding; no shaitbsrized, no share
issued and outstanding pro forma as adju 1 —
Additional paic-in capital (2) 84¢ 452,94;
Accumulated defici (97,879 (99,49)
Total stockholder (deficit) equity (97,02) 353,45¢
$264,71¢ $ 353,45¢

Total capitalizatior

(1) Excludes an aggregate of $11.0 million of accruetlnpaid interest on the Note
Additional paic-in capital on a pro forma as adjusted basis isaed@s a result of the recognition of the liabiityual to the total estimated payme

@
(approximately $35.9 million as of March 31, 201dpe made under the Tax Receivable Agreen
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2011 Recapitalization

Except as otherwise indicated, information in firiespectus reflects or assumes the following:

that our amended and restated certificate of irwartjpn, which we will file in connection with tlmpletion of this offering, is in effec

no exercise of the underwrit’ ovel-allotment option to purchase up to 2,340,000 aatdfiti shares of our common stock from the sellingldtolders
that we have issued 24.8 million shares of comntocksn connection with the 2011 Recapitalizatiangd

all shares of Class B Common Stock have been egeldaior shares of common stock on a s-for-share basis

The number of shares outstanding after the offesitigdepend primarily on the price per share ataitour common stock is sold in this offering ahd total siz
of this offering. In connection with this offeriremd pursuant to the Recapitalization Agreement:

all of the principal amount and accrued and unpditest on all of our outstanding Notes eithet & repaid with a portion of the net proceeds ftbia
offering or, to the extent not repaid, exchangedfaumber of shares of common stock equal totimeipal amount and accrued and unpaid interest of
such unpaid Notes divided by the price per shavaleq the initial public offering price set fortim the cover page of this prospeci

all shares of Class A Preferred Stock and ClasseBeRed Stock outstanding immediately prior t@ thifering either will be redeemed and all accraed
unpaid dividends related to such shares will bd path a portion of the net proceeds from this offg or, to the extent such shares are not redeesneti
shares will be exchanged for a number of sharesmimon stock equal to the Liquidation Preferenceush shares divided by the per share equal to the
initial public offering price set forth on the caveage of this prospectus; a

each share of Class B Common Stock will be exchiifgyeone share of common stock, provided an imaest fund managed by Indigo may cause all or a
portion of the shares of Class B Common Stock owvineitlto be exchanged for the same number of shafranother class of capital stock, which will &

the same rights as the common stock, except itogithon-voting and will have the right to convertaoshare-for-share basis into common stock at the
election of the holde

For more information, please see “Use of Proceads™Certain Relationships and Related TransactidRscapitalization Agreement” elsewhere in this

prospectus.

In this prospectus, we have calculated the numbshares of common stock to be issued pursuatiet@®11 Recapitalization using an assumed offemiieg of
$12.50 per share (the mid-point of the price resejdorth on the cover page of this prospectusasanmed offering date of March 31, 2011 for puepax calculating
accrued and unpaid interest on the Notes and atene unpaid dividends on the shares of PreferreckSand the application of the net proceeds tivam this
offering as set forth in “Use of Proceeds.”

A change in the offering price and, accordinglg #mount of net proceeds received by us wouldtrgsalchange in (1) after application of the netgeeds as
set forth in “Use of Proceeds,” the amount of autding Notes and the number of outstanding shdreseferred Stock to be exchanged for shares ofremmstock
(instead of being repaid or redeemed, as the cagebs) upon the consummation of this offering &jdtfe number of shares of common stock that wbaldsued
upon exchange for such securities. The followirdetabased on the assumptions described above ssheveffect of various initial public offering peis on the amount
of Notes repaid, the number of shares of PrefeBtedk redeemed, and the number of shares of common
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stock that would be issued in exchange for the fatel the shares of Preferred Stock remainingandstg. The initial public offering prices showride are
hypothetical and illustrative only (in thousandsept shares and per share data).

Total Shares of

Shares of Commor Common Stock
Prefered Stock Stock Issued Upon Outstanding after this
Assumed Note Exchange for Notes
Initial Offering Price Repayment Redemption and Preferred Stock Offering (1)
$13.00 $ 70,161 $ 163 23,284,66: 65,737,61:
12.50(mid-point) 62,86% 9C 24,805,73( 67,258,68(
12.00 55,564 18 26,453,552 68,906,50=

1) Based on the number of shares of our commark stotstanding as of March 31, 2011 and includesctinversion of 6,004,103 shares of Class B Confatock
into common stock on a sh-for-share basis, but excludes the followi

¢ an aggregate of 178,000 shares of common stockvezséor issuance under our Amended and Restatesl P@entive Stock Plal
* an aggregate of 3,000,000 shares of common steekved for issuance under our 2011 Equity Incerfiwerd Plan; an
¢ 469,000 shares of common stock issuable upon reise of stock options outstanding under our Amedrehd Restated 2005 Incentive Stock Pla

which 83,875 are veste

Because the share amounts set forth above are basttres of Preferred Stock and Notes outstaradiraf March 31, 2011, such amounts do not take int
account shares of common stock to be issued iQh& Recapitalization in satisfaction of accrued anpaid interest on Notes and dividends on PredeBtock accrue
after March 31, 2011 and through the closing détais offering. Such interest and dividends acatia rate of approximately $4.2 million per mointtthe aggregate.
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DILUTION

If you invest in our common stock, your interesH We diluted to the extent of the difference begwehe initial public offering price per share off @ommon
stock and the pro forma net tangible book valuespare of our common stock immediately after ttierofg.

The historical net tangible book value (deficit)oafr common stock as of March 31, 2011 was $(9%iBjpn, or $ (3.63) per share. Historical net tédolg book
value per share is determined by dividing the aegible book value by the number of shares of anthhg common stock. If you invest in our commarcktin this
offering, your ownership interest will be immedistdiluted to the extent of the difference betwélea initial public offering price per share and fite forma as adjust
net tangible book value per share of our commocksto

After giving effect to (i) our issuance of 15,60000shares of common stock at an assumed initidiqpotbering price of $12.50 per share, the midrpmf the
range of the estimated initial offering price ofween $12.00 and $13.00 as set forth on the caage pf this prospectus, after deducting estimatelgwriting
discounts and estimated offering expenses payahls l(ii) the exchange of any Notes not repaidh e net proceeds from this offering for sharesasimon stock
pursuant to the Recapitalization Agreement, (ii§ exchange of any shares of Preferred Stock deereed with net proceeds from this offering forebaf common
stock pursuant to the Recapitalization Agreemand; (&) entry into the Tax Receivable Agreement, po forma net tangible book value as adjusteaf &darch 31,
2011 would have been approximately $352.9 millmmapproximately $5.25 per pro forma share of comstock. This represents an immediate increaseoifiopma
net tangible book value of $8.88 per share to aistieg stockholders and an immediate dilution 825 per share to new investors in this offerifighé initial public
offering price is higher or lower than $12.50 peare, the dilution to new stockholders will be féglr lower.

The following table illustrates this dilution orpar share basis to new investors:

Assumed initial public offering pric $12.5(
Net tangible book value per share as of March 811 $(3.69)
Net increase per share attributable to 2011 Realagaition and TRA(1 1.0%
Pro forma net tangible book value per share befoseoffering (2.5¢)
Increase per share attributable to this offe 7.8¢
Pro forma net tangible book value per share, assgelj to give effect to this offerir 5.2
Dilution in pro forma net tangible book value paage to new investors in this offeri $ 7.2t

(1) Reflects the net increase per share attribeitetblhe conversion of Preferred Stock and exchahgetstanding Notes pursuant to the 2011 Redaggiteon, net of
the decrease per share attributable to the disiibto the Pre-IPO Stockholders of their rightéceive a pro rata share of the future paymenie tmade under
the Tax Receivable Agreeme

A $0.50 increase in the assumed initial public rifiig price of $12.50 per share would increase toefgrma net tangible book value, as adjusted ve gifect to
this offering, by $0.12 per share and the dilut@mew investors by $0.38 per share, assuminguh®er of shares offered by us, as set forth ordler page of this
prospectus, remains the same and after deductohgrwriting discounts and estimated offering expsmseyable by us. A $0.50 (decrease) in the assimitid public
offering price of $12.50 per share would (decreéise)pro forma net tangible book value, as adjusiagive effect to this offering, by $(0.13) peash and the dilution
to new investors by $(0.37) per share, assuminguingber of shares offered by us, as set forth erctiver page of this prospectus, remains the sathafter deducting
underwriting discounts and estimated
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offering expenses payable by us. The number oeshaircommon stock outstanding after the offeriigalso vary with changes in the initial publicfefing price, as
shown in the table under “—2011 Recapitalizatioalolv and “Capitalization” elsewhere in this prospsc

The table below summarizes as of March 31, 201h pro forma as adjusted basis described aboveuthéer of shares of our common stock, the total
consideration and the average price per sharai@)tp us by existing stockholders, (ii) issue@xasting preferred stockholders and Note holdemugpnversion of
Preferred Stock and exchange of outstanding Natesupnt to the 2011 Recapitalization and (jii) éopaid by new investors purchasing our common stothis
offering at an assumed initial public offering griof $12.50 per share (in thousands except sharshare and percentage data).

Shares Purchasec Total Consideration Average Price

Number Perceni Amount Perceni Per Share
Existing Stockholder 26,852,95 39.9% $ 1,372 0.2% $ 0.0t
2011 Recapitalization preferred stockholders antéMolders 24,805,73 36.$% 310,07: 61.2% 12.5C
New investors 15,600,00 23.2% 195,00( 38.5% 12.5(
Total 67,258,68 100% $506,44« 100.(% $ 7.5¢%

The above discussion and tables are based on 2858b2hares of common stock issued and outstamading March 31, 2011 and excludes:
e an aggregate of 178,000 shares of common stockvesséor issuance under our Amended and Restat@d P@entive Stock Plal
* an aggregate of 3,000,000 shares of common steekved for issuance under our 2011 Equity Incerfiwerd Plan; an

e 469,000 shares of common stock issuable upon treise of stock options outstanding under our Amedrehd Restated 2005 Incentive Stock Pla
which 83,875 are veste
Because the share amounts set forth above are basddires of Preferred Stock and Notes outstaradireg March 31, 2011, such amounts do not take int
account shares of common stock to be issued iBQh& Recapitalization in satisfaction of accrued anpaid interest on Notes and dividends on PredeBtock accrue
after March 31, 2011 and through the closing datais offering. Such interest and dividends acatia rate of approximately $4.2 million per mointhhe aggregate.

2011 Recapitalization
In connection with this offering and pursuant te fRecapitalization Agreement:
« all of the principal amount and accrued and unpagtest on all of our outstanding Notes eithet b repaid with a portion of the net proceeds ftbia

offering or, to the extent not repaid, exchangedfaumber of shares of common stock equal totimeipal amount and accrued and unpaid interest of
such unpaid Notes divided by the price per shavaleq the initial public offering price set fortim the cover page of this prospeci

« all shares of Class A Preferred Stock and ClasseBRed Stock outstanding immediately prior t thifering either will be redeemed and all accraed
unpaid dividends related to such shares will bd path a portion of the net proceeds from this offg or, to the extent such shares are not redeesneti
shares will be exchanged for a number of sharesmimon stock equal to the Liquidation Preferenceush shares divided by the per share equal to the
initial public offering price set forth on the caveage of this prospectus; a
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¢ each share of Class B Common Stock will be exchiifgyeone share of common stock, provided an imaest fund managed by Indigo may cause all or a
portion of the shares of Class B Common Stock owvineitlto be exchanged for the same number of shafranother class of capital stock, which will &
the same rights as the common stock, except itowithon-voting and will have the right to convertaoshare-for-share basis into common stock at the
election of the holde

For more information, please see “Use of Proceads™Certain Relationships and Related TransactidRscapitalization Agreement” elsewhere in this
prospectus.

In this prospectus, we have calculated the numbshares of common stock to be issued pursuatiet@®11 Recapitalization using an assumed offemiieg of
$12.50 per share (the mid-point of the price resejdorth on the cover page of this prospectusasanmed offering date of March 31, 2011 for puepaxf calculating
accrued and unpaid interest on the Notes and atene unpaid dividends on the shares of PreferreckSand the application of the net proceeds tivam this
offering as set forth in “Use of Proceeds.”

A change in the offering price would result in @aobe in (1) after application of the net proceesised forth in “Use of Proceeds,” the amount obtautding
Notes and the number of outstanding shares of fPeef&tock to be exchanged for shares of commark gbestead of being repaid or redeemed, as the weay be
upon the consummation of this offering, and (2)riheber of shares of common stock that would heedsipon exchange for such securities. For mooerirdtion,
please see “Certain Relationships and Related dctinas—Recapitalization Agreement” elsewhere is pinospectus.

The following table, based on the assumptions destrabove, shows the effect of various initial lpubffering prices on our pro forma as adjustetgthle book
value per share after this offering and the diluto new investors. The initial public offering ggs shown below are hypothetical and illustratinky.o

As of March 32011

Pro Forma As Adjusted Dilution Per Share of
Assumed Net Tangible Book Value Common Stock to New Investors
Initial Offering Price Per Share in this Offering
$13.01 $5.37 $7.63
12.50 (m-point) 5.25 7.25
12.0f 5.12 6.88
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SELECTED FINANCIAL AND OPERATING DATA

You should read the following selected historigafhcial and operating data below in conjunctiothwManagement'’s Discussion and Analysis of Finahci
Condition and Results of Operations” and the finarstatements, related notes and other financfatination included in this prospectus. The sektéireancial data in
this section are not intended to replace the fiiustatements and are qualified in their entitgtythe financial statements and related notes d&aduin this prospectus.

We derived the summary statements of operatiorssfdathe years ended December 31, 2008, 20092@h@l and the balance sheet data as of Decemb2039
and 2010 from our audited financial statementaitet! in this prospectus. We derived the staten@rdperations data for the years ended Decembe2(®h and 2007
and the balance sheet data as of December 31, 2006,and 2008 from our audited financial statesiant included in this prospectus.We derived thersary
statements of operations data for the three mamtted March 31, 2010 and 2011 and the balance gageas of March 31, 2011 from our unaudited cosele
financial statements included in this prospectus. idstorical results are not necessarily indiaativ the results to be expected in the future,raedlts for the three
months ended March 31, 2011 are not necessarilyatide of results to be expected for the full year

Three Months Ended
Year Ended December 31 March 31,

2006 2007 2008 2009 2010(1) 2010 2011
(in thousands except share and per share dat

Operating revenue:

Passenge $ 519,35 $ 686,44 $ 657,44¢ $ 536,18: $ 537,96¢ $ 136,90¢ $ 153,28(
Non-ticket 23,83¢ 76,43: 129,80¢ 163,85¢ 243,29¢ 47,14: 79,382
Total operating revenues 543,18 762,87¢ 787,25 700,03 781,26 184,05: 232,66:
Operating expense
Aircraft fuel (2) 176,69: 251,23( 299,09: 181,10 248,20t 53,82¢ 80,912
Salaries, wages and bene 133,53 146,62¢ 147,01! 135,42( 156,44 36,06 43,19%
Aircraft rent 93,13¢ 119,68¢ 105,60! 89,97+ 101,34¢ 22,57¢ 27,70¢
Landing fees and other rer 30,64¢ 42,441 43,331 42,06: 48,11¢ 10,74« 11,65¢
Distribution 29,23« 36,31¢ 37,81¢ 34,067 41,17¢ 9,28¢ 11,93:
Maintenance, materials and repz 22,78¢ 23,44¢ 24,237 27,53¢ 28,18¢ 6,692 8,05¢
Depreciation and amortizatic 9,55 5,401 4,23¢€ 4,92¢ 5,62( 1,37C 1,54¢
Other operating 76,26¢ 105,50¢ 85,60¢ 72,92: 82,59 19,33¢ 20,73¢
Loss on disposal of ass¢ 3,85¢ 94 4,12 1,01C 77 49 —
Restructuring (3 32,49¢ 142 17,90z (392) 621 (20) 81
Total operating expense: 608,20: 730,88t 768,96t 588,62¢ 712,39: 159,92 205,81¢
Operating (loss) income (65,01%) 31,99 18,291 111,40¢ 68,87 24,12« 26,84¢
Other expense (income
Interest expense ( 20,98¢ 38,16 40,24% 46,89: 50,31 12,77: 14,28¢
Capitalized interest (¢ (2,299 (1,75%) (16€) (951) (1,497 (237) (1,037)
Interest income¢ (3,187%) (5,95)) (1,97¢) (345) (329) (60) (86)
Gain on extinguishment of debt ( — — (53,677) (19,71) — — —
Other expense (incom 134 13C 214 29¢ 194 34 48
Total other expense (incom 15,637 30,581 (15,35¢) 26,18: 48,68¢ 12,50¢ 13,211
Income (loss) before income tax (80,657) 1,40¢ 33,647 85,22¢ 20,18¢ 11,61¢ 13,63¢
Provision (benefit) for income taxes ( — 44 38¢ 1,53¢ (52,296 33¢ 5,75C
Net (loss) income $ (80,657 $ 1,362 $ 33,25¢ $ 83,69¢ $ 72,48! $ 11,27¢ $ 7,88:
Earnings Per Shar
Basic $ (4.57) $ 0.0t $ 1.2¢ $ 3.2¢ $ 2.71 $ 0.42 $ 0.3C
Diluted $ (4.57) $ 0.0t $ 1.2¢ $ 3.1¢ $ 2.7z $ 0.4z $ 0.3C
Weighted average shares outstand
Basic 17,639,59 25,746,44 25,780,07 25,910,76 26,183,77 26,056,90 26,347,87
Diluted 17,639,59 25,861,09 25,879,86 26,315,12 26,689,85 26,760,78 26,689,15
Other financial data (unauditec
EBITDA (8): $ (55,59) $ 37,26¢ $ 75,98¢ $ 135,74 $ 74,29¢ $ 25,46( $ 28,34%
Adjusted EBITDA (8): $ (17,489 $  28,02: $  55,01¢ $ 116,83 $  74,30! $  25,10¢ $  28,24¢
Adjusted EBITDAR (8): $ 75,65: $ 147,70¢ $ 160,62: $ 206,81: $ 175,64t $ 47,67¢ $ 55,951
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Three Months Endec

Year Ended
December 31, 201 March 31, 2011

Pro forma earnings per share(9):

Basic $ 1.5¢ $ 0.2¢€

Diluted 1.5¢ 0.2€
Pro forma weighted average shares outstandin¢

Basic 66,589,50 66,753,60

Diluted 67,095,58 67,094,88

(1) We estimate that the 2010 pilot strike had tnegative impact on our operating income for 26l@pproximately $24 million consisting of an estiied $28 million in lost revenues and approximaglymillion of
incremental costs resulting from the strike, ofisgpart by a reduction of variable expenses dutiregstrike of approximately $8 million for flightet flown. Additionally, under the terms of thewpilot contract, we
also paid $2.3 million in retu-to-work payments during the second quarter, whicthatencluded in the strike impact costs describeova.

(2)  Aircraft fuel expense is the sum of (i) “intéape fuel cost,” which includes the cost of jetlfard certain other charges such as fuel taxe®#n(i) settlement gains and losses and (iii)ealized mark-tanarket gain
and losses associated with fuel hedge contracssfdllowing table summarizes the components ofraftduel expense for the periods presen

Three Months Ended

Year Ended December 31 March 31,
2006 2007 2008 (*) 2009 2010 2010 2011

(in thousands) (unaudited)
Into-plane fuel cos $ 175,97¢ $ 265,22¢ $ 359,09° $ 181,80¢ $ 251,75 $ 54,67( $ 85,56¢
Settlement (gains) loss (339) (3,719 (69,87¢) 75C (1,48%) (21€) (4,110
Changes in value of fuel hedge contre 1,05€ (10,28:) 9,87% (1,449 (2,065) (62¢€) (54€)
Aircraft Fuel $ 176,69: $ 251,23( $ 299,09 $ 181,10° $ 248,20 $ 53,82 $ 80,91

*) In July 2008, we monetized all of our fuel hedgpntracts, which included hedges that had schdddttiement dates during the remainder of 2088ra2009. We recognized a gain of $37.8 million

representing cash received upon monetization skticentracts, of which a gain of $14.2 million tethto 2009 fuel hedge positions on these contr

(3) Restructuring charges include: (i) for 2006 2007, amounts relating to the accelerated retiremiour MD-80 fleet; (ii) for 2008 and 2009, anmtsi relating to the early termination in mid-20G8ezses for seven
Airbus A319 aircraft, a related reduction in workde and the exit facility costs associated withimeing planes to lessors in 2008; (iii) for 2008caunts relating to the sale of previously expend&d80 parts; and
(iv) for 2010 and for the three months ended M&th2011 amounts relating to exit facility costsasated with moving our Detroit, Michigan maintena operations to Fort Lauderdale, Florida. Foremor
information, please se‘Managemer's Discussion and Analysis of Financial Conditionl &esults of Operatio—Our Operating Expens—Restructuring Charge”

(4) Substantially all of the interest expense rdedrin 2007, 2008, 2009, 2010 and the three maattied March 31, 2010 and 2011 relates to Noteseeférred Stock held by our principal stockholdbet will be
repaid or redeemed, or exchanged for shares of @mstock, in connection with the 2011 Recapitalirathat will occur at the closing of the offeringntemplated by this prospectus. Accordingly, thas®unts are
not indicative of amounts to be reported in outesteent of operations after the closing of this 0iffg. Please se“Use of Procee(’ and*“Capitalizatior”

(5) Interest attributable to funds used to finatimeacquisition of new aircraft, including pre-geliy deposit payments, or PDPs, is capitalizechasdalitional cost of the related asset. Interesajstalized at the weighted
average implicit lease rate of our aircri

(6) Gain on extinguishment of debt represents ¢icegnition of contingencies provided for in our 80@capitalization agreements, which provided lier ¢éancellation of shares of Class A PreferredkSamel reduction of
the liquidation preference of the remaining ClasBraferred Stock and associated accrued but unpziends based on the outcome of the contingenPiesase see “Management’s Discussion and Anabysis
Financial Condition and Results of Operat—Other (income) expense, —2009 compared to 20("

(7)  Netincome for 2010 includes a $52.3 million neth&nefit primarily due to the release of a valoratallowance resulting in a deferred tax beneft%2.8 million in 2010. Absent the release of tatuation allowanc:
and corresponding tax benefit, our net income wiialde been $19.7 million for 2010. Immediately ptimthe completion of this offering, we intendemter into the Tax Receivable Agreement and thedédtyibute
to each holder of our common stock as of such tonéhe Pre-IPO Stockholders, the right to receiyeo rata share of the future payments to be mader such agreement. These future payments ®rehéPO
Stockholders (estimated as of March 31, 2011 tagpeoximately $35.9 million) will be in an amounjual to 90% of the cash savings in federal incomxa¢alized by us by virtue of our future use @f federal net
operating loss, deferred interest deductions andioetax credits held by us as of March 31, 2@lgase se*Certain Relationships and Related Transac—Tax Receivable Agreeme”

(8) EBITDA, Adjusted EBITDA and Adjusted EBITDAR aincluded as supplemental disclosures becauselexé they are useful indicators of our operapegformance. Derivations of EBITDA and EBITDAR are
well recognized performance measurements in thieaindustry that are frequently used by investeesurities analysts and other interested partiesmparing the operating performance of compainiesir
industry. Adjusted EBITDA eliminates several sigeaint items historically reflected in our statemehbperations, but which will not be relevant atftiee closing of the offering contemplated by thisspectus,
including interest expense on indebtedness andayaMotes and Preferred Stock to be repaid or reddg
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or exchanged for common stock, in connection with bffering, management fees we will cease pagiitey the completion of this offering and expenskthis offering unrelated to our continuing opé&as. We hav
also adjusted for stock-based compensation expgtieeamount of which is dependent on market coatgas, and other non-operating matters that ardriof our control and thus not indicators of ongoing
operating performance. Adjusted EBITDA also elint@sacharges from two significant restructuring pamgs involving the accelerated conversion of odirefleet from MD-80 family aircraft to Airbus AZRfamily
aircraft and a reduction in the fleet in mid-2008ésponse to record high fuel prices and rapidbgdorating economic conditions, both of which vedieve are unique events unrelated to our ongogegating
activities. Further, we believe Adjusted EBITDARuiseful in evaluating our operating performance jgared to our competitors because its calculatiolaiss the effects of financing in general, theoaoting effects
of capital spending and acquisitions (primarilyceaft, which may be acquired directly, directly gdb to acquisition debt, by capital lease or bgraging lease, each of which is presented difféydat accounting
purposes), and income taxes, which may vary sicanifily between periods and for different compafoeseasons unrelated to overall operating perforreaWe also use Adjusted EBITDA and Adjusted EBAFDto
establish performance measures for executive cosapiem purposes. However, because derivations ¢f[EB, Adjusted EBITDA and Adjusted EBITDAR are ndétermined in accordance with GAAP, such
measures are susceptible to varying calculatiodsanall companies calculate the measures ingheesnanner. As a result, derivations of EBITDA esspnted may not be directly comparable to sinyilatled
measures presented by other compal

EBITDA, Adjusted EBITDA and Adjusted EBITDAR havilitations as an analytical tool. Some of thesatéitions are: EBITDA, Adjusted EBITDA and Adjust&dBITDAR do not reflect our cash expenditures, or
future requirements, for capital expenditures art@ctual commitments; EBITDA, Adjusted EBITDA aAdjusted EBITDAR do not reflect changes in, or castjuirements for, our working capital needs; EBND
Adjusted EBITDA and Adjusted EBITDAR do not reflebe significant interest expense, or the cashirements necessary to service interest or pringipgments, on our debts; although depreciation and
amortization are non-cash charges, the assets Heprgciated and amortized will often have to Ipamed in the future, and EBITDA, Adjusted EBITDAdAdjusted EBITDAR do not reflect any cash requiests
for such replacements; non-cash compensation isvilhiemain a key element of our overall long-teimeentive compensation package, although we exciugs an expense when evaluating our ongoingatipgr
performance for a particular period; EBITDA, AdjedtEBITDA and Adjusted EBITDAR do not reflect thepact of certain cash charges resulting from matier consider not to be indicative of our ongoing
operations; and other companies in our industry oagulate EBITDA, Adjusted EBITDA and Adjusted EE)AR differently than we do, limiting its usefulreas a comparative measure. Because of thesetionia
EBITDA, Adjusted EBITDA and Adjusted EBITDAR shouttt be considered in isolation or as a substiut@erformance measures calculated in accordamtteGAAP.

The following table represents the reconciliatiéieBITDA, Adjusted EBITDA and Adjusted EBITDAR toet (loss) income for the periods indicated below:

Year Ended December 31 Three Months Ended March 31,
2006 2007 2008 2009 2010 (9) 2010 2011
(in thousands)

Reconciliation:

Net (loss) incomt $(80,65%) $ 1,362 $ 33,25¢ $ 83,69 $ 72,481 $ 11,27¢ $ 7,88
Plus (minus)
Interest expens 20,98t 38,16 40,24 46,89: 50,31% 12,77: 14,28¢
Capitalized interes (2,299 (1,755 (16€) (952) (1,497 (237) (1,037)
Interest income (3,189 (5,952) (1,97¢) (345) (3298 (60) (86)
Provision/(benefit) for income tax: — 44 38€ 1,53¢ (52,29¢) 33¢ 5,75(C
Depreciation and amortizatic 9,552 5,401 4,23¢ 4,92¢ 5,62( 1,37C 1,54¢
EBITDA (55,597) 37,26 75,98¢ 135,74¢ 74,29¢ 25,46( 28,34:
Gain on extinguishment of debt ( — — (53,679 (19,71 — — —
Management fees (| 652 80C 80C 80C 80C 20C 20C
Equity based stock compensation 53 4 6 113 56¢ 42 172
Restructuring (d 32,49¢ 142 17,90: (392) 621 (20 81
Transaction expenses | — — — 72C — — —
Unrealized mar-to-market gains (losses) | 1,05¢ (10,289 9,87 (1,449 (2,065) (62¢) (54€)
Loss on disposal of ass¢ 3,85:¢ 94 4,12% 1,01C 77 48 —
Adjusted EBITDA (17,484 28,02: 55,01¢ 116,83" 74,301 25,10¢ 28,24¢
Aircraft rentals 93,13¢ 119,68t 105,60! 89,97¢ 101,34¢ 22,57¢ 27,70¢
Adjusted EBITDAR $ 75,65 $147,70¢ $160,62: $206,81: $175,64t¢ $ 47,67¢ $ 55,957
(a) Gain on extinguishment of debt representsébegnition of contingencies provided for in our 8G8capitalization agreements which provided fer¢ancellation of shares of Class A Preferred Samck

reduction of the liquidation preference of the rammay Class A Preferred Stock and associated addsueunpaid dividends based on the outcome ofdinéingencies. Please see “Management’s Discussion
and Analysis of Financial Condition and Result©piration—Other (income) expense, —2009 compared to 20("

(b) Management fees include annual fees we padditeponsors pursuant to professional servicesagerts, which will be terminated in connection with closing of this offering, and the reimbursetefn
certain expenses incurred thereunder. Pleas“Use of Procee(” and“Certain Relationships and Related Transact”
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Equity based stock compensation is a-cash expense relating to our equity based compengabgram

Restructuring charges include: (i) for 2006 2007, amounts relating to the accelerated retiremiour MD-80 fleet; (ii) for 2008 and 2009, anmtsi relating to the early termination in mid-20G8eases for
seven Airbus A319 aircraft, a related reductiomirkforce and the exit facility costs associatethweturning planes to lessors in 2008; (iii) f@08®, amounts relating to the sale of previouslyemged MD-
80 parts; and (iv) for 2010 and for the three merthded March 31, 2011, amounts relating to egitifia costs associated with moving our Detroit,didigan maintenance operations to Fort Lauderdale,
Florida . For more information, please ¢Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio—Our Operating Expens—Restructuring Charge”

Transaction expenses include professional feegriadin connection with an acquisition transactioat was not complete

Unrealized mar-to-market gains and losses is comprised of-cash adjustments to aircraft fuel expen

Reflects the effects of the strike of our pilotslime 2010. Please see footnote (1) above‘Managemer's Discussion and Analysis of Financial Condition &esults of Operatio—June 2010 Pilot Strik”

Pro forma earnings per share is presentechtoyéar ended December 31, 2010 and the three mentted March 31, 2011, to give effect to the foily transactions as if they occurred as of Jantag010: (i) the
elimination of all of our outstanding indebtednessl Preferred Stock, and the termination of angtantling letter of credit facility supporting caeal obligations due to our credit card processmmsugh (x) the
application of a portion of the net proceeds fréwa $ale of shares of common stock by us in thisrioif], (y) the exchange of any Notes not repaith wit proceeds from this offering for shares of mmn stock
pursuant to the Recapitalization Agreement andh@)exchange of any shares of Preferred Stockeuigiemed with net proceeds from this offering farsh of common stock pursuant to the Recapitafinati
Agreement; (i) adding back to net income the ies¢iexpense recorded in our statement of operatidated to the indebtedness and Preferred Stetkveed to be retired ($50.3 million for 2010 and Brillion for
the three months ended March 31, 2011); (iii) #saance of shares of common stock in this offeasimd pursuant to the Recapitalization Agreement;(afidhe estimated tax impact resulting from theee
transactions. The number of such shares issuedhassan initial public offering price of $12.50 trare (the mid-point of the price range set foritttee cover page of this prospectus) and an offedate of March
31, 2011 for purposes of calculating accrued anghighinterest on the Notes and accrued and unpeidedds on the shares of Preferred Stock. The murabshares outstanding for purposes of this ¢aticun will
increase or decrease with the assumed initialioffgerice by a number of shares approximately a$osth in the table provided in the “Capitalizatie-2011 Recapitalization” section of this prospectusler the
column captione Total Shares of Common Stock Outstanding after@fering”

The following table presents balance sheet datthéoperiods presented.

As of December 31 As of March 31,
2006 2007 2008 2009 2010 2011
(in thousands)

Balance Sheet Data

@)

Cash and cash equivalents $

$ 80,62: $ 54,60¢ $ 16,22¢ $ 86,14% $ 82,71« 62,60!
Total asset 228,05¢ 257,38 240,00¢ 327,86t 475,75 545,24(
Current portion of lon-term debt (1 — 89C 5,09¢ 3,24( 23,24( 23,24(
Long-term debt, less current maturities 160,34 179,89 209,38: 238,99 257,58° 257,58°
Mandatorily redeemable preferred st 131,59¢ 138,77 89,68¢ 75,11( 79,717 80,90¢
Stockholder’ deficit (296,509) (295,159 (261,89() (178,12) (105,077 (97,027

Excludes an aggregate of $11.0 million of accruettimpaid interest on the Note
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Operating Statistics (unaudited) (A)
Average aircraf

Aircraft at end of perior

Airports served in the peric

Average daily Aircraft utilization (hours
Average stage length (mile

Block hours

Passenger flight segments (thousai
Revenue passenger miles (RPMs) (thousz
Available seat miles (ASMs) (thousani
Load factor (%,

Average ticket revenue per passenger flight segii$!
Average no-ticket revenue per passenger flight segmen
Total revenue per passenger segmen
Average yield (cents

RASM (cents’

CASM (cents]

Adjusted CASM (cents) (B

Adjusted CASM ex fuel (cents) (E

Fuel gallons consumed (thousan

Average economic fuel cost per gallon

OPERATING STATISTICS

Year Ended Three Months Ended
December 31, March 31,

2006 2007 2008 2009 2010 2010 2011
314 35.¢€ 32.¢ 28.C 30.5 28.% 33.7
31 36 28 28 32 29 35
30 40 45 43 3¢ 3¢ 44
9.1 11t 12.€ 13.C 12.¢ 12.¢ 12.€
881 95¢€ 92t 931 941 94z 961
103,96: 150,64 150,82 133,22 141,86 32,89¢ 38,15(
4,967 6,97¢ 6,97¢ 6,32% 6,952 1,52¢ 1,86:
4554,12! 6,850,560 6,599,80' 6,039,06:0 6,664,39° 1,464,64  1,847,28
5,794,090 8,461,86. 8,262,23( 7,485,14. 8,119,92° 1,820,13  2,200,09
78.€ 81.C 79.€ 80.7 82.1 80.5 84.C
104.5¢ 98.4¢ 94.2¢ 84.71 77.3¢ 89.7¢ 82.3(
4.8C 10.9¢ 18.61 25.91 35.0( 30.9(C 42.62
109.3¢ 109.4( 112.8¢ 110.6¢ 112.3¢ 120.6¢ 124.9:
11.9¢ 11.1¢4 11.9¢ 11.5¢ 11.72 12.5% 12.5¢
9.37 9.0z 9.5z 9.3t 9.62 10.11 10.5¢
10.5C 8.64 9.31 7.8€ 8.71 8.7¢ 9.3t
9.9z 8.7¢ 8.97 7.8¢ 8.7¢ 8.82 9.3¢
6.8¢ 5.67 5.47 5.4t 5.71 5.8¢ 5.67
82,98( 113,84 109,56: 98,42 106,62¢ 24,20( 28,17:
2.11 2.3C 2.64 1.8 2.3¢ 2.2¢ 2.8¢

(A) See"Glossary of Airline Ternm” elsewhere in this prospectus for definitions ofteused in this tabli

(B) Excludes restructuring charges of $32.5 milliors@cents per ASM) in 2006, $0.1 million (less ti@a®l cents per ASM) in 2007 and $17.9 million (Oc22ts pe
ASM) in 2008; and credits of $0.4 million (lessth&01 cents per ASM) in 2009, and $0.6 milliors¢l¢han 0.01 cents per ASM) in 2010, $0.02 mil(less than
0.01 cents per ASM) in the three months ended Matg2010 and $0.08 million (less than 0.01 certsASM) in the three months ended March 31, 20hks€
amounts are excluded from all calculations of AdSCASM provided in this prospectus. Please searfddement’s Discussion and Analysis of Financial
Condition and Results of Operations—Our OperatiRgeises—Restructuring Charges.” Also excludes linegamark-to-market (gains) and losses of $1.1
million (0.02 cents per ASM) in 2006, $(10.3) nuhi ((0.12) cents per ASM) in 2007, $9.9 million1® cents per ASM) in 2008, $(1.4) million ((0.02nts per
ASM) in 2009 and $(2.1) million ((0.03) cents peBM) in 2010, $(0.6) million ((0.03) cents per ASM)the three months ended March 31, 2010, and ¥(0.6
million ((0.02) cents per ASM) in the three monémded March 31, 2011. Please see “Managems@&uscussion and Analysis of Financial Conditiod &esults o

Operation—Critical Accounting Policies and Estimaf”
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of ouaficial condition and results of operations in camgtion with the financial statements and the ntteseto
included elsewhere in this prospectus. The follgudiscussion contains forward-looking statemenas thflect our plans, estimates and beliefs. Ouduakresults could
differ materially from those discussed in the fordvlboking statements. Factors that could causeantribute to these differences include those dised below and
elsewhere in this prospectus, particularly in “Ris#ctors.”

Overview

Spirit Airlines is an ultra low-cost, low-fare airé based in Fort Lauderdale, Florida that provafésrdable travel opportunities principally to afndm South
Florida, the Caribbean and Latin America. Our terdeyrowth markets have historically been undeesby low-cost carriers, which we believe providesustainable
expansion opportunities. Our ULCC business modeWal us to offer a low-priced basic service combingth a range of optional services for additiofess, targeting
price-sensitive leisure travelers and VFR traveldistwithstanding the recent volatility in the cosfet fuel and the severe economic recessiorhave been able to
maintain relatively stable unit revenue while maining a low-cost structure, and we have been tatdé in each of the last four years and in thet fjuarter of 2011.
For 2010, we had total operating revenues of $78ll®n, operating income of $68.9 million and metome of $72.5 million ($19.7 million excludinge release of a
valuation allowance on our deferred tax assetgelated tax benefit). For the three months enderttMal, 2011, we had total operating revenues 82%2million,
operating income of $26.8 million and net incom&of9 million. We currently serve 46 airports.

We have reduced our unit operating costs signifigaince redefining Spirit as a ULCC in 2006. Aseault, our operating cost structure is amonddhest in
the Americas, enabling us to offer very low fameshie markets we serve while delivering operatirgfifability. Key elements of our low-cost structunclude our
efficient asset utilization, operation of an alfBus single-aisle fleet with high-density seatiogfigurations, employee productivity, rigorous coshtrol and use of
scalable outsourced services. Furthermore, our mdbeet and aircraft seat configuration enabléougperate as one of the most fuel-efficient UeBajrline operators
on a per available seat mile, or ASM, basis. Weetdeamonstrated the ability to implement our ULCGibess model and to adjust our capacity and rontessponse to
changing market conditions as part of our focuadmieving consistent route profitability.

Our ULCC business model allows us to compete grailyi through offering low base fares. During 2@t@l the first three months of 2011, our average ke
was approximately $77 and $82, respectively, andegalarly offer promotional base fares of $9 @sleSince 2007, we have unbundled components ciptravel
service that have traditionally been included isebfares, such as baggage and advance seat selaaticoffer them as optional, ancillary servicasadditional fees
(which we record in our financial statements as-ticket revenue) as part of a strategy to enabigpassengers to identify, select and pay for thées they want to
use. While many domestic airlines have also adopdete aspects of our unbundled pricing stratedikains, they generally have not made a correspandiduction ii
base fares.

We have lowered our base fares by up to 40% siitiating our unbundling strategy, with the goalstimulating additional passenger demand in theketamwe
serve. We plan to continue to use low fares towdtite demand, a strategy that generates additmmmaticket revenue opportunities and, in turn,waflas to further
lower base fares and stimulate demand even fuiftés.unbundling and low base fare strategy isgiesi to support profitable growth. In 2009, ourragiag income
margin of 15.9% was among the highest in the Urneindustry. For 2010, our operating income giamwas 8.8%, reflecting the effects of increasesl prices and
our June 2010 pilot strike. For the three monttdedrMarch 31, 2011, our operating income margin 1a5%, reflecting the effects of increased fuetgs.
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June 2010 Pilot Strike

On May 13, 2010, the NMB released us and the pilot®n from mandatory supervised mediation, whsommenced a 30-day “cooling off” period as provided
in the RLA. On June 12, 2010, following several etggion sessions with the pilots’ union during tteling off period that did not result in an agrest, our pilots
declared a strike, and we were forced to suspéiiligat operations. The parties reached a tengaigreement on June 16, 2010 under a Return to Agrdement and
full flight schedule was resumed on June 18, 2@i0July 23, 2010, the pilots ratified a new fiveayeollective bargaining agreement, which becarfecgfe on
August 1, 2010.

The results of operations for 2010 were materiatlyersely affected by the pilot strike. The pilotke resulted in reduced bookings in the periatliag up to the
strike as our customers became aware of the impgratid of the cooling off period, and lost revenwase flight operations were shut down and while igcovered
from the strike. We also experienced additionalesges related to the strike, including costs toae@mmodate passengers, offset by reduced variaptneses, such as
reduced fuel consumption and employee costs fgintinot operated. We estimate that the strikeahaet negative impact on our operating income @d02of
approximately $24 million, consisting of an estigta$28 million in lost revenues and approximatelynllion of incremental costs resulting from theke, offset in
part by a reduction of variable expenses duringsttike of approximately $8 million for flights nflown. The strike resulted in a reduction of appnmately 145.8
million ASMs from our scheduled flying that was paaded during the five-day strike period. Additittnaunder the terms of the new pilot contract, al&o paid $2.3
million in return-to-work payments during the sedajuarter of 2010, which are not included in thikstimpact costs described above.

The new agreement with our pilots will increase pilot labor costs by approximately 11% in 201kampared to the estimated cost of the previougcilie
bargaining agreement and includes pay rate incsessg modified work rules, which will increase gveductivity of our pilots. We believe the fiwear term is valuab
in providing stability to our labor costs, and thizé other terms will also provide us with compegitpilot labor costs compared to other U.S.-bdsedcost carriers.

Our Operating Revenues
Our operating revenues are comprised of passeagenues and non-ticket revenues.

Passenger RevenueRassenger revenues consist of the base faresugtamers pay for air travel.

Non-ticket Revenuellon-ticket revenues are generated from air traelelted fees paid by the ticketed passenger fordgggdookings through our call center or
third-party vendors, advance seat selection, dinechanges, and loyalty programs such as our FRERIT affinity credit card program and $9 FarelCINon-ticket
revenues also include revenues derived from sexvioedirectly related to providing transportat8uch as the sale of advertising to third partiesuwrnwebsite and on
board our aircratft.

Substantially all of our revenues are denominated.5. dollars. Passenger revenues are recognimedtbe related flight departs. Accordingly, thé&resof
tickets sold in advance of travel is included unal@r current liabilities as “air traffic liability,or ATL, until the related air travel is provideNon-ticket revenues are
generally recognized at the time the ancillary piatsl are purchased or ancillary services are pedviblon-ticket revenues also include revenues fsarsubscription-
based $9 Fare Club, which we recognize on a stréiighbasis over 12 months, revenues generated fine acquisition and ongoing use of the FREE SPHRédit
cards. Revenue is generated from the FREE SPIRditarard affinity program through the sale of FREERIT miles and credit card renewals, which weently
recognize on a straight-line basis over 20 morgtbsyell as from milestone payments in connectich e achievement of specific usage and user v@dumhich we
recognize when received from the FREE SPIRIT creatitl provider.
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We recognize revenues net of certain taxes andraippssenger fees, which are collected by us balbef airports and governmental agencies andttechto th
applicable governmental entity or airport on a @did basis. These taxes and fees include U.S.dkttansportation taxes, federal security chargegort passenger
facility charges, and foreign arrival and departasees. These items are collected from customdrsedime they purchase their tickets, but areim@dtided in our
revenues. We record a liability upon collectiomfrthe customer and relieve the liability when pagtaere remitted to the applicable governmentaheger airport.

Our Operating Expenses
Our operating expenses consist of the following llems.

Aircraft Fuel. Aircraft fuel expense is our single largest opaggxpense. It includes the cost of jet fuel, egldederal taxes, fueling into-plane fees and
transportation fees. It also includes realized ametalized gains and losses arising from any frieéhedging activity.

Salaries, Wages and BenefiBalaries, wages and benefits expense includesiliwges, hourly wages, bonuses and equity compensaaid to employees for
their services, as well as the related expensesgiassd with employee benefit plans and employgrgletaxes.

Aircraft Rent. Aircraft rent expense consists of monthly leasesréor aircraft and spare engines under the teifitisearelated operating leases and is recognized
on a straight line basis. Aircraft rent expense aisludes that portion of maintenance reserves, i@ferred to as supplemental rent, paid to dirlassors in advance of
the performance of major maintenance activitiesighaot probable of being reimbursed to us byléissor. Aircraft rent expense is net of the amatitin of gains on
sale and leaseback transactions on our flight eqenp. Presently, all of our aircraft and spare eegjiare financed under operating leases.

Landing Fees and Other Rentsinding fees and other rents include both fixedarihble facilities expenses, such as the feegyelleby airports for the use or
lease of airport facilities, overfly fees paid ther countries and the monthly rent paid for owadugiarters facility.

Distribution. Distribution expense includes all of our directtsas sell, including the cost of web support, third-party call center, travel agent commissions
and related GDS fees, and credit card discount &sseciated with the sale of our tickets and gbtheducts and services.

Maintenance, Materials and RepairMaintenance, materials and repairs expense inslatiparts, materials, repairs and fees for regaérformed by third-party
vendors directly required to maintain our fleeextludes direct labor cost related to our own raads, which is included under salaries, wagesbamefits. It also
excludes the amortization of heavy maintenanceresgs which we defer under the deferral method¢cdanting and amortize on a straight-line basid the next
estimated overhaul event.

Depreciation and Amortizatiolepreciation and amortization expense includeslépeeciation of all fixed assets we own and leaskingprovements. It also
includes the amortization of heavy maintenance es@ge we defer under the deferral method of acauyifdr heavy maintenance events and recognizesixgense on a
straight line basis until the next overhaul event.

Loss on disposal of assetlsoss on disposal of assets includes the net lassése disposal of our fixed assets, includingésson sale and leaseback transactions.

Other Operating Expense®ther operating expenses include airport operagapsense and fees charged by third-party vendoigrémund handling services and
commissary expenses, the cost of passenger yeaild aircraft hull insurance, all other insurapoécies except for employee health insurance glramnd training
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expenses for crews and ground personnel, profedsiees, personal property taxes and all other midtraitive and operational overhead expenses. twidtual item
included in this category represented more tharobbtr total operating expenses.

Restructuring Charges:rom 2004 through 2007, we executed a completeadiifteet change, resulting in the acceleratethteation and disposal of our MD-80
fleet, which we replaced with new Airbus A320-fayréiircraft. The fleet change resulted in restringucharges consisting of the remaining lease tebligations
related to the fleet and impairment charges relatediting down owned aircraft to their fair valdering the four years ended in 2007.

Beginning in mid2008, we began to execute a new restructuringtpléower operating costs and reduce capacity ipaese to record high fuel prices and rag
deteriorating economic conditions. Pursuant to plas, we terminated seven of our A319 aircraftrapieg leases, thereby incurring charges relateébeearly return of
those aircraft to the lessor. We also carried aedaction in workforce, which resulted in one-titeemination severance costs, and also incurreda&bn costs in
connection with the relocation of some of our parsd.

In 2010, in an effort to gain efficiencies, we @&ted all of our maintenance operations in DetMithigan, to Fort Lauderdale, Florida. The restutiag
included the closure of facilities in Detroit, reddgion of equipment and tools and the relocatiahraduction of workforce. We determined that tHegation of these
facilities and the planned relocation and reductiboertain employees met the requirement of ahaetivity, and, therefore, we recorded all of takated severance and
exit costs in 2010. In the first three months of 2Owve recorded additional restructuring chargasphimarily relate to this relocation of our m@&nénce operations.

Our Other Expense (Income)

Interest ExpensdRaid-in-kind interest on Notes due to related paréind Preferred Stock dividends due to relateieparccount, on average, for over 80% of
interest expense incurred for the years 2008, 28080 and the first three months of 2011. Non-eglatarty interest expense accounted for the reraridd of the
Notes and Preferred Stock will be repaid or redegrmeexchanged for common stock, in connectioh wie 2011 Recapitalizatio

Capitalized InterestCapitalized interest represents interest cost@nfie purchase deposits for future aircraft an@gp®rtunity cost on PDPs. These amounts
are recorded as part of the cost of the aircrafhwgelivery. Capitalization of interest ceases witenasset is ready for service.

Our Income Taxes

We account for income taxes using the liability neet We record a valuation allowance to reduceléferred tax assets reported if, based on the wefghe
evidence, it is more likely than not that some iporbr all of the deferred tax assets will not balized. Deferred taxes are recorded based onetiifes between the
financial statement basis and tax basis of asset$iabilities and available tax loss and creditrgfmrwards. In assessing the realizability of thederred tax assets, our
management considers whether it is more likely th@trthat some or all of the deferred tax assetdwirealized. In evaluating the ability to utdinur deferred tax
assets, we consider all available evidence, bogitipe and negative, in determining future taxabme on a jurisdiction by jurisdiction basis.

Immediately prior to the completion of this offeginwe intend to enter into the Tax Receivable Agrest and thereby distribute to each of our Pre-IPO
Stockholders the right to receive a pro rata sbétke future payments to be made under the TariR&lsle Agreement. Each such pro rata share wil fsaction equal
to the number of shares of our common stock bea#fiowned by each PriRO Stockholder divided by the number of sharesoofimon stock outstanding immediai
prior to the completion of this offering. Under thax Receivable Agreement, we will be obligatepag to the PréPO Stockholders an amount equal to 90% of the
savings in federal income tax realized by us bgueiof our future use of the federal net operaltisg, deferred interest deductions and certaiadits held by us as
March 31, 2011 or Pre-IPO NOL.

60



Table of Contents

“Deferred interest deductions” means interest dédos that have accrued as of March 31, 2011 bug baen deferred under rules applicable to rejpdety debt. Cash
tax savings generally will be computed by compadngactual federal income tax liability to the ambof such taxes that we would have been requirgady had such
Pre-IPO NOL not been available to us. At the effectlate of the Tax Receivable Agreement, we witlagnize a liability equal to the estimated totpents to be
made under the Tax Receivable Agreement (estinested March 31, 2011 to be approximately $35.9iom), which will be accounted for as a reductioradélitional
paid-in capital. Subsequent changes in the estihgteility under the Tax Receivable Agreement Wil recorded through earnings in operating expefi$espayments
we make to the Pre-IPO Stockholders under the TeeceRable Agreement are not expected to give oisay incidental tax benefits to us, such as déahebr an
adjustment to the basis of our assets. PleaseCaréain Relationships and Related Transactions—Repeivable Agreement.”

Trends and Uncertainties Affecting Our Business

We believe our operating and business performandeven by various factors that affect airlines #imeir markets, trends affecting the broader trangstry,
and trends affecting the specific markets and costdase that we target. The following key factoey affect our future performance.

Competition. The airline industry is highly competitive. Therngipal competitive factors in the airline indysére fare pricing, total price, flight schedules,
aircraft type, passenger amenities, number of sosgeved from a city, customer service, safetyrcbaad reputation, code-sharing relationships,feeglient flier
programs and redemption opportunities. Price comipeibccurs on a market-byarket basis through price discounts, changesiégimgrstructures, fare matching, tari
promotions and frequent flier initiatives. Airlinggically use discount fares and other promotimnstimulate traffic during normally slower tray@@riods to generate
cash flow and to maximize unit revenue. The prewadeof discount fares can be particularly acutenndneompetitor has excess capacity that it is ufidencial
pressure to sell.

Seasonality and VolatilityOur results of operations for any interim pergd not necessarily indicative of those for thérenyear because the air transportation
business is subject to significant seasonal fluina. We generally expect demand to be greatéreisecond and third quarters compared to thefdlse year. The air
transportation business is also volatile and higflgcted by economic cycles and trends. Consum&idence and discretionary spending, fear of tesmo or war,
weakening economic conditions, fare initiativeacfuations in fuel prices, labor actions, weathet ather factors have resulted in significant flations in revenues
and results of operations in the past. In particulamand for air transportation services was ralgadversely affected by the severe economiession starting in
2008, and record high fuel prices in 2008 materiativersely affected operating results in the itigugenerally. We believe, however, demand for hess travel
historically has been more sensitive to economéssures than demand for low-price leisure and \f&fRet.

Aircraft Fuel. Fuel costs represent the single largest operatipgnse for most airlines, including ours. Fustsdave been subject to wide price fluctuations in
recent years. Fuel availability and pricing ar@asbject to refining capacity, periods of markeptus and shortage, and demand for heating ablgee and other
petroleum products, as well as meteorological, esoa and political factors and events occurringtighout the world, which we can neither control accurately
predict. We source a significant portion of ourlfisem refining resources located in the south&hsted States, particularly facilities adjacenttie Gulf of Mexico.

Gulf Coast jet fuel tends to sell at slightly lowgices than fuel from other regional refining sms due to the size and depth of the market, antoblieve this differenc
gives us an advantage on our largest single opgratist. At the same time, however, Gulf Coastifuslbject to volatility and supply disruptionsriicularly in
hurricane season when refinery shutdowns have watin recent years, or when the threat of weathlated disruptions has caused Gulf Coast fuekprio spike
above other regional sources. From time to timeyseejet fuel option contracts or swap agreemenastémpt to mitigate price volatility. Additiong/lduring hurricane
season (August through October), we often use Baaips, priced using West Texas Intermediate otiltp®il indexes, to protect the refining pricekrizetween the
price of crude oil and the price of refined jetlfudistorically, we have protected approximately#56f our forecasted fuel requirements during
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hurricane season using basis swaps. Our fuel hgggactices are dependent upon many factors, imguzlir assessment of market conditions for fuet,axcess to the
capital necessary to support margin requirememspticing of hedges and other derivative prodinctee market and applicable regulatory policies.oAMarch 31,
2011, we had hedged approximately 5% of our pre@e2011 fuel requirements, respectively, with &thar existing fuel hedge contracts expected ttesby the end of
September 2011. As of March 31, 2011, we purchaled our aircraft fuel under a single fuel seevitontract. The cost and future availability offietl cannot be
predicted with any degree of certainty.

Labor. The airline industry is heavily unionized. Thegea, benefits and work rules of unionized airlimguistry employees are determined by collective
bargaining agreements, or CBAs. Relations betweesagiers and labor unions in the United Statesgoverned by the RLA. Under the RLA, CBAs gerlgrebntain
“amendable dates” rather than expiration dates tlamdRLA requires that a carrier maintain the éxgsterms and conditions of employment following #timendable
date through a multitage and usually lengthy series of bargaininggsses overseen by the NMB. This process contimtédsither the parties have reached agreetl
on a new CBA, or the parties have been releastzbibhelp” by the NMB. In most circumstances, the RLA protststrikes; however, after release by the NMB, eas
and unions are free to engage in self-help measudsas strikes and lockouts.

We have three union-represented employee groupssegting approximately 50% of our employees atd&1, 2011. Our pilots are represented by thernkirl
Pilots Association, International, or ALPA, ourfiit attendants are represented by AssociationigifitAttendants, or AFA-CWA, and our flight disph&rs are
represented by Transport Workers Union of Ameracd, WU. Conflicts between airlines and their uniaas lead to work slowdowns or stoppages. In JOi€ 2ve
experienced a five-day strike by our pilots, whielused us to shut down our flight operations. Trikesended as a result of our reaching a tenta@reement under a
Return to Work Agreement and a full flight schedwkes resumed on June 18, 2010. On August 1, 20d@ntered into a new five-year collective bargajragreement.
In addition, our CBA with our flight attendantsamendable under the RLA. The outcome of our callediargaining negotiations cannot presently berdahed and
the terms and conditions of our future CBAs mayffected by the results of collective bargainingatetions at other airlines that may have a grestidity to bear
higher costs under their business models. If weiaable to reach agreement with any of our uniahizerk groups in the negotiations regarding thegeof their
CBAs, we may be subject to work interruptions opgiges, such as the strike by our pilots in J@i€ 2A strike or other significant labor disputeétwour unionized
employees is likely to adversely affect our abitityconduct business.

Maintenance Expenseéue to the young age of our fleet (approximateyyears on average at March 31, 2011), maintenexyense in 2009, 2010 and in the
first three months of 2011 remained relatively Ié\8.the fleet ages, we expect that maintenances edbtincrease in absolute terms and as a pergerdérevenue. The
amount of total maintenance costs and related @ation of heavy maintenance expense is subjetiaioy variables such as future utilization ratesrage stage
length, the size and makeup of the fleet in fupeBods and the level of unscheduled maintenaneets\and their actual costs. Accordingly, we camelbly quantify
future maintenance expenses for any significaribdesf time. However, we believe, based on our daledl maintenance events, maintenance expenseantemance-
related amortization expense in 2011 will be appnately $40 million.

As a result of a significant portion of our fleetibhg acquired over a relatively short period ofgjreignificant maintenance scheduled on each oplames will
occur at roughly the same time, meaning we wiluingur most expensive scheduled maintenance oldigaécross our current fleet around the same fiinese more
significant maintenance activities will result inteof-service periods during which our aircraftioié dedicated to maintenance activities and uteblaito fly revenue
service.

Maintenance Reserve Obligation§he terms of our aircraft lease agreements requirto pay supplemental rent, also known as nrente reserves, to the
lessor in advance of and as collateral for
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the performance of major maintenance events, fegult our recording significant prepaid depositsoarr balance sheet. As a result, the cash costhefuled major
maintenance events are paid well in advance ofetb@gnition of the maintenance event in our rexfltsperations. Please see “—Critical Accountingidies and
Estimates—Aircraft Maintenance, Materials, Repaists and Related Heavy Maintenance Amortizationl’ ‘arMaintenance Reserves.”

Critical Accounting Policies and Estimates

The following discussion and analysis of our finahcondition and results of operations is basedwunconsolidated financial statements, which Hzaen
prepared in accordance with accounting principkrgegally accepted in the United States. The préiparaf these financial statements requires usakerestimates and
judgments that affect the reported amount of assetdiabilities, revenues and expenses, and tetiigelosure of contingent assets and liabilitisthe date of ou
financial statements. Note 1 to our financial stests provides a detailed discussion of our sigaifi accounting policies.

Critical accounting policies are defined as thoskcpes that reflect significant judgments or esttes about matters that are both inherently urineated material
to our financial condition or results of operations

Revenue RecognitioRevenues from tickets sold are initially deferredaa traffic liability. Passenger revenues aregmized when transportation is provided. A
non-refundable ticket expires at the date of scleetiavel and is recognized as revenue for thaeapicket value at the date of scheduled travel.

Our most significant non-ticket revenues includeeraies generated from air travel-related fees Ipatthe ticketed passenger for baggage, bookingsigfr our
call center or third-party vendors, advance sdatsen, itinerary changes and loyalty programsl are recognized at the time products are purchasadcillary
services are provided. These revenues also inclaiahenissions from the sales of hotel rooms, tripiiaace and rental cars recognized at the timeethvice is rendered.

Customers may elect to pay a change fee to excletigket in advance of the date of scheduled travea credit for future travel. Unused creditper one year
from the date of purchase of the original tickeid a percentage of these issued credits expireednilifie amount of credits expected to go unusestisated based on
historical experience. Estimating the amount oflitsethat will go unused involves some level ofjeabvity and judgment.

Non-ticket revenues include revenues from our sijitsan-based $9 Fare Club, recognized on a sttdigé basis over 12 months. Revenues generateu the
sale of FREE SPIRIT miles and credit card renewaesdscurrently recognized on a straight-line baser @0 months based on expected customer usagiest We
make assumptions on the future use of customesinédsed on historical customer behavior. To thengsthat customer behavior changes as a resataing other
factors, economic conditions, perception of tragal] the number of miles to earn awards, a correpg adjustment would be made to the period irctvie
recognize revenue generated from the FREE SPIRI@srand credit card renewals, resulting in eithemaller or larger liability. Also included in nditket revenues
are milestone payments in connection with the aelment of specific usage and user volumes, whichesegnize when received from the FREE SPIRIT ¢resatid
provider.

Frequent Flier ProgramWe accrue for mileage credits earned based orstiveaed incremental cost of providing free traVée make certain assumptions to
determine the incremental cost, which includesctist of fuel, incremental fuel burn for an addiabpassenger, the average weight of passengésstiig costs, and
certain types of insurance driven by number of @agsrs, reduced by an estimate of fees requirbd fmid by the passenger when redeeming the akssdmptions
are based on current fuel prices, average fleébpeance, average loads, actual ticketing cost,asutance rates. Changes in these assumptioredanple increases
in fuel and insurance rates, would increase thenatd incremental cost of transporting one add#igpassenger and thus result in an increase iretaed accrual of
this expense. We also sell mileage credits to comepaarticipating in the FREE SPIRIT program. Reaes received from the sale of mileage credits are
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initially deferred as part of air traffic liabilitgnd recognized as passenger revenue over theatstiperiod the transportation is expected to beiged (currently
estimated as 20 months), based on estimatesfafritgalue, which is determined using the average for similar travel. The excess of the totaésaroceeds for
mileage credits over the estimated fair value efttAnsportation to be provided is recognized inicket revenues at the time of sale. The totailitgtfor future FREE
SPIRIT award redemptions and unrecognized revenane the sale of mileage credits was $4.8 millioh2%million, $7.1 million and $6.4 million at Decéer 31, 200¢
2009, 2010 and March 31, 2011, respectively. Nesoating guidance, which became effective for rexearrangements entered into or materially modifiefiscal
years beginning on or after June 15, 2010, elirem e residual method of allocation and requiraswe allocate all of the mileage costs and regstat the time the
mileage credits are purchased using the relatiMieg@rice method. This new guidance will impacir mew affinity card program, which became effesthpril 1, 2011
Management is currently evaluating the impact thatnew accounting guidance will have on our fin@ngosition, results of operations and cash flows.

Aircraft Maintenance, Materials, Repair Costs aneld®ed Heavy Maintenance Amortizatidde account for heavy maintenance under the deferetthod. Unde
the deferral method the cost of heavy maintenascapitalized and amortized as a component of diggien and amortization expense until the nexhsueavy
maintenance event. Amortization of engine overfeasts was $0.0 million, $1.0 million and $1.3 naiflifor the years ended December 31, 2008, 2002@had,
respectively, and $0.4 million and $0.4 million fbe three months ended March 31, 2010 and 204fecévely. If engine overhaul costs were amortizétin
maintenance, material and repairs expense in dtensent of operations, our maintenance, materéhtepairs expense would have been $28.5 million®&2ed5 million
for the years ended December 31, 2009 and 201tk ctgely, and $7.1 million and $8.5 million foretithree months ended March 31, 2010 and 2011, ctxspls.
During the years ended December 31, 2008, 2002@hd, we capitalized $0.0 million, $5.3 million a$8.2 million of costs for heavy maintenance, respely.
During the three months ended March 31, 2011, wéalzed $4.1 million of costs for heavy mainteoanThe next heavy maintenance event is estimateedbon
assumptions including estimated usage, FAA-mandatgdtenance intervals and average removal timssggested by the manufacturer. These assumptiaps m
change based on changes in our utilization of oaradt, changes in government regulations and esiggl manufacturer maintenance intervals. In auidithese
assumptions can be affected by unplanned incidbatould damage an airframe or engine to a lalwould require a heavy maintenance event poiarscheduled
maintenance event. To the extent our planned usageases, the estimated life would decrease bé#feraext maintenance event, resulting in additierpense over a
shorter period. Heavy maintenance events are ouw4khd HMV8 airframe checks and our engine overhaDértain maintenance functions are outsourcedrund
contracts that require payment based on a perfarenareasure such as flight hours. Costs incurrethéontenance and repair under flight hour mainteaamontracts,
where labor and materials price risks have beesfeared to the service provider, are accrued basembntractual payment terms. Routine cost fonta@iing the
airframes and engines and line maintenance argetiao maintenance, materials and repairs expengerormed.

Maintenance Reserve©ur master lease agreements provide that we payjtemance reserves to aircraft lessors to bedsetwllateral in advance of our
performance of major maintenance activities. Thease agreements provide that maintenance resamesimbursable to us upon completion of the reaenice event
in an amount equal to the lesser of (1) the amofitite maintenance reserve held by the lessor @dsdavith the specific maintenance event or (2)dbalifying costs
related to the specific maintenance event. Subatyrall of these maintenance reserve paymentsaclated based on a utilization measure, sudligas hours or
cycles, and are used solely to collateralize teedefor maintenance time run off the aircraft luhi2 completion of the maintenance of the airciafe paid $26.9
million, $35.7 million and $9.9 million in maintenee reserves, net of reimbursement, to our lesspthe years ended December 31, 2009 and 201CGharttiree
months ended March 31, 2011, respectively.

At lease inception and at each balance sheetwatassess whether the maintenance reserve payragquied by the master lease agreements are stibstan
and contractually related to the maintenance ofghsed asset. Maintenance reserve payments éhaitilastantively and contractually related to theteaance of
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the leased asset are accounted for as maintenaposits. Maintenance deposits expected to be remd¥i@m lessors are reflected as prepaid maintendaposits in
the accompanying balance sheets. When it is ntigjpte we will recover amounts currently on depwaiih a lessor, such amounts are expensed as supmieiment.
We expensed $0.2 million, $0.2 million, $0.0 miflicand $0.2 million as supplemental rent during&@D09, 2010 and the three months ended MarcA(1l,.

As of December 31, 2009, 2010 and March 31, 20Elhad prepaid maintenance deposits of $96.3 mjl$@62.0 million and $141.8 million, respectivety,
our balance sheets. We have concluded that thepaigrmaintenance deposits are probable of recgranarily due to the rate differential between thaintenance
reserve payments and the expected cost for thedatext maintenance event that the reserves seodlateralize.

Our master lease agreements also provide thatnmaistenance reserves held by the lessor at theatiqpi of the lease are nonrefundable to us aridwil
retained by the lessor. Consequently, any usagedbasintenance reserve payments after the last majotenance event are not substantively relatelet
maintenance of the leased asset and thereforeesarged for as contingent rent. We accrue contingat beginning when it becomes probable ancredsy
estimable we will incur such nonrefundable mainteeareserve payments. We make certain assumptioims eception of the lease and at each balaneet slate to
determine the recoverability of maintenance depo3itese assumptions are based on various facttiisas the estimated time between the maintenaecese the date
the aircraft is due to be returned to the lessdrtha number of flight hours the aircraft is estiathto be utilized before it is returned to thesgs Maintenance reserves
held by lessors that are refundable to us at thegation of the lease are accounted for as prepaititenance deposits on the balance sheet whemtbgaid.

Sale and Leasebackor aircraft acquired through a sale and leadetvansaction that is determined to be an operd¢iage, any profit or loss on the sale is
deferred and amortized over the term of the leasiess the fair value of the aircraft at the timéhe transaction is less than its acquisition dosivhich case a loss is
recognized immediately up to the amount of theedéfice between acquisition cost and fair value.

Fuel Derivatives We account for derivative financial instrumerttéagr value and recognize them in the balancetsiean asset or liability. At December 31,
2008, 2009, 2010 and March 31, 2011, we did nal befivative instruments that qualified as castvfl®dges and, accordingly, changes in the fairevaftsuch
derivative contracts were recorded as a comporfaitaaft fuel expense. Theses amounts includke bedlized gains and losses and mark-to-markestadgnts of the
fair value of the derivative instruments at the ehdach period.

Share-Based Compensatidlie have issued restricted non-voting common stoaKftcers and certain other management-level eygas pursuant to our
restricted stock program. These shares will autmalét be exchanged for restricted voting commarcktupon completion of this offering. In the yearsled
December 31, 2008, 2009 and 2010, we issued 31060380897 and 65,353 shares of restricted stospeaively. There were no restricted stock awardstgd in the
first quarter of 2011. As of March 31, 2011, 444 3invested shares remained outstanding.

Our share based compensation program is intendgid awards priced at the fair market value afammmon stock at the date of grant. Prior to dffifering,
the fair value of our common stock has been eséicheased on the market comparables method thabusestimates of revenue, driven by assumed mgrketth
rates, and estimated costs as well as appropiisteuht rates. These estimates are consistenthgtplans and estimates that we use to manageusiness.
Compensation expense is recognized ratably ovgrahied during which an employee is required tovjate service in exchange for an award. Granted dsvaest
25% per year on each anniversary of issuance. Bighted-average fair value of awards granted dub@g, 2009 and 2010 was $0.04 per share, $1.1§hpee and
$6.39 per share, respectively. As of March 31, 2@tidre was $1.9 million of total unrecognized cemgation cost related to non-vested restrictedkstod options
granted under the plan expected to be recognizedaweighted-average period of 1.9 years. There we stock option awards granted during the finste months of
2011.
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Income TaxedlNe account for income taxes using the liability noet. We record a valuation allowance against dedetaix assets reported if, based on the weight
of the evidence, it is more likely than not thatngoportion or all of the deferred tax assets will Ipe realized. Deferred taxes are recorded baselifferences between
the financial statement basis and tax basis otsassel liabilities and available tax loss and drediryforwards. In assessing the realizabilityhef deferred tax assets,
our management considers whether it is more likedy not that some or all of the deferred tax assél be realized. In evaluating our ability tdlize our deferred tax
assets, we consider all available evidence, bogitipe and negative, in determining future taxabme on a jurisdiction by jurisdiction basis.

RESULTS OF OPERATIONS

Since adopting our ULCC business model in 2006 pkxying aircraft to our principal target growth nkets in the Caribbean and Latin America and itiitgaan
unbundling strategy, we have lowered our unit ojiggecosts. In 2007, we had net income of $1.4iamlbased on operating income of $32.0 million apdrating
revenues of $762.9 million. Adjusted CASM ex fuebwed a marked improvement as our ULCC initiativegured and began to take hold, resulting in a%7.7
reduction from 2006 to 2007. Our operating perfaragacontinued to improve in 2008 and 2009, and ackprofitable years notwithstanding unfavorableustdy
conditions.

In 2008, we had net income of $33.3 million andrafing income of $18.3 million on operating revesoé $787.3 million. The 2008 statement of operetio
includes $37.8 million of recognized gains from siettlement of fuel derivative contracts that weixenetized prior to their stated maturity, of whigtd.2 million
related to 2009 fuel hedge positions. Also in 2808 recognized restructuring charges of $17.9 omillprimarily related to our early termination efven of our A319
aircraft operating leases in order to reduce céypactresponse to record high fuel prices and iigpiéteriorating economic conditions. During 200&, also recognized
debt extinguishment gains of $53.7 million relatedontractual provisions of our recapitalizatiomiid-2006.

In 2009, we recorded net income of $83.7 milliod aperating income of $111.4 million on $700.0 il of operating revenues. Our 2009 earnings weverl
by increased market maturity on our newer routative stability in RASM, decreased Adjusted CA8ifuel, and lower fuel prices. During 2009, wepalscognized
debt extinguishment gains of $19.7 million relatedontractual provisions of our recapitalizatiomiid-2006.

Net income for 2010 of $72.5 million includes a $baillion net tax benefit primarily due to theeabe of a valuation allowance resulting in a detetax benef
of $52.8 million in 2010. Absent the release of h&iation allowance and corresponding tax bengtit,net income would have been $19.7 million fot@ 2010 was
our fourth consecutive year of profitability. InT0) we recorded operating income of $68.9 milliors@81.3 million of operating revenues. The resofitsperations for
2010 were adversely affected by an increase ingdtie¢s and the effects of our June 2010 pilokstriFruel cost increased by $67.1 million from 2692010, caused
principally by a 27% increase in the price per@aknd an 8.3% increase in fuel volume during 284 6ompared to the 2009. We believe the pilotestiikd a negative
impact during 2010 of approximately $24 million ststing of lost revenues and incremental costseofh part by reduced variable expenses.

In the three months ended March 31, 2011, we recboperating income of $26.8 million and net incarh&7.9 million on $232.7 million of operating @wes,
compared to operating income of $24.1 million artlincome of $11.3 million on operating revenue$184.1 million during the three months ended M&th2010.
The results of operations for the three months @mdierch 31, 2011 were adversely affected by in@edisel prices. Fuel cost increased by $27.1 milfar the first
three months of 2011 as compared to the same perZ@fLO, primarily driven by a 28.4% increaseha price per gallon and a 16.4% increase in consamplhe
provision for income taxes was $5.8 million in theee months ended March 31, 2011, compared tor8li8n during the three months ended March 31,®Qlue to
the release of the valuation allowance on our e&rded tax assets in the third quarter of 2010.

We operate on a calendar year basis.
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Operating Revenue

Three Months

% change first
three months o

Year Endec % change 200! Year Ended % change 201! Year Endec Ended 2010 versus Three Months
March first three Ended
2008 versus 200¢ 2009 versus 200¢ 2010 31, 201C months of 201! March 31, 201:
Passenge $ 657,44¢ (18.9% $ 536,18: 0.2% $ 537,96¢ $ 136,90¢ 12.(% $ 153,28(
Non-ticket 129,80¢ 26.2 163,85¢ 48.t 243,29t 47,14: 68.4 79,38:
Total operating revent $ 787,25 (11.1% $ 700,03 11.€% $ 781,26! $ 184,05: 26.4% $ 232,66:
RASM (cents) 9.5%¢ (1.8% 9.35¢ 2.8% 9.62¢ 10.11¢ 4.€% 10.5¢¢
Average ticket revenue per passenger
flight segmen $ 94.2¢ (10.0 $ 84.71 (8.7 $ 77.3¢ $ 89.7¢ 8.3 $ 82.3(
Average norticket revenue per passen
flight segmen 18.61 39.2 25.91 35.1 35.0( 30.9C 37.¢ 42.6:
Total revenue per passenger flight
segmen $ 112.8¢ (1.9)% $ 110.6¢ 1.5% $ 112.3¢ $ 120.6¢ 3.5% $ 124.9:

The growth achieved in naicket revenues since 2008 is due to the effeanbdiindling our fares and the introduction of vasioew revenue streams unrelate
ticket sales, including:

. in 2008, we introduced advance seat selection &edmard advertising and online advertisi

¢ in 2009, we introduced our passenger usage feevier sales distribution transactions costs andls@iatroduced ou“Jump The Lin” priority boarding
fee and began to sell airport parking in advandeaofl;

¢ inJanuary 2010, we introduced booking fees foemeztions made through our call center and -party vendors and a separate fee to upgrade tBigt
Front Seat

¢ in August 2010, we introduced a fee for c-on bags that do not fit under an aircraft s
¢ in February 2011 we reduced the weight threshald¥erweight bags; ar
* in March 2011, we increased the change fee for fyiodi or cancelling a reservatio

Three months ended March 31, 2011 compared to thresnths ended March 31, 2010

For the three months ended March 31, 2011, we bathcome of $7.9 million and operating income 868 million on $232.7 million of operating revesye
compared to $11.3 million of net income and opagainicome of $24.1 million on $184.1 million of apéing revenues during the three months ended MatcR010.
Our earnings during the three months ended MarcR@11 were negatively impacted by a 28.4% incr@afeel prices as compared to the correspondimipgen
2010.

Our capacity in terms of ASMs increased 20.9% dyitire three months ended March 31, 2011 comparétihree months ended March 31, 2010, primarily
driven by the addition of six Airbus A320 aircra@ur traffic as measured in terms of RPMs incredsedl6.1%. Our aircraft operated an average of haws daily witl
84.0% of the seats full during the three monthsedndarch 31, 2011 compared to an average of 12i8shuaily with 80.5% of the seats full during tleeresponding
period in 2010.

Within operating revenues, passenger ticket revamareased by 12.0% to $153.3 million in the thmeenths ended March 31, 2011 compared to $136.@mith
the corresponding 2010 period. This increase wiasmby a 22.1% increase in passenger segmertig ithtee months ended March 31, 2011 as compatéd to
corresponding period in 2010.

Non-ticket revenues grew by $32.2 million in theetamonths ended March 31, 2011 compared to tee thonths ended March 31, 2010, a 68.4% increaae on
22.1% increase in passenger flight segments. Digtguary 2011, we reduced the weight thresholdyerweight baggage from 50 pounds to 40 poundsrahthrch
2011 we increased the change fee charged to custdanenodifying or canceling their reservation. &sesult of a more mature unbundling productsgiand new
ancillary services, our noticket revenue per passenger flight segment inetk83.9% to $42.62 for the three months ended Maitc2011 from $30.90 during the th
months ended March 31, 2010.
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2010 compared to 2009

For 2010, we had net income of $72.5 million inalasof a $52.3 million net tax benefit due primgtib the release of $52.8 million of the valuatalowance ot
our net deferred tax assets, and operating incdr§i6&9 million on $781.3 million of operating reuges, compared to $83.7 million of net income gperating incom
of $111.4 million on $700.0 million of operatingzenues during 2009. Our operating income durind)204s adversely affected by a 27% increase in gedisel price
in 2010 from 2009 and our June 2010 pilot strike.

In the third quarter of 2010, we determined thatjar generally accepted accounting principles,&52llion of our tax valuation allowance on specifieferred
tax assets was no longer required. As a resuktleising a portion of the valuation allowance, e@rded a corresponding net tax benefit of $52lBomifor 2010.

The June 2010 pilot strike resulted in reduced bagskin the period leading up to the strike asaustomers became aware of the impending end afoblng
off period, and lost revenues while flight operaiavere shut down and later cut back subsequenétesumption of flight operations. We also exgreced additional
expenses related to the strike, including costedocommodate passengers, offset in part by rexfuictiother expenses, such as aircraft fuel aratisal wages and
benefits. We estimate that the strike had a neativegimpact on our operating income for 2010 gfragimately $24 million, consisting of an estima&2B million in
lost revenues and approximately $4 million of imsemtal costs resulting from the June 2010 pildkestioffset in part by a reduction of variable expes during the Jul
2010 pilot strike of approximately $8 million fdights not flown. The strike resulted in a reduntimf approximately 145.8 million ASMs from our scléed flying that
was suspended during the five-day strike periodi#tahally, under the terms of the new pilot costrave paid $2.3 million in return-to-work paymendisring the
second quarter of 2010, which are not includedhénstrike impact costs described above.

Our capacity in terms of ASMs increased 8.5% in®@dmpared to 2009, principally due to the intrdthrcof our first four Airbus A320 aircraft configed to
seat 178 passengers. We believe these new aingHafe more cost efficient on a per available sadé basis than our A319 aircraft, which seat pdSsengers. Our
traffic as measured in terms of RPMs increasedh4%. Our load factor was 82.1% during 2010 cong&we30.7% during 2009, contributing to the 11.6%réase in
total operating revenues. RASM was 9.62 cents ffd2dmpared to 9.35 cents in 2009. We estimateotia2010 RASM adjusted for the impact of the J2@0 pilot
strike was 9.79 cents.

Passenger ticket revenue increased by 0.3% du@ih@g Gompared to 2009, from $536.2 million to $53&ilion. This increase was adversely affectedhmy t
shutdown of operations due to the June 2010 filidies and from the shift of a portion of passengefenues to non-ticket revenues as a result of@utinued
unbundling strategy, offset in part by a 9.9% iaseein passenger segments in 2010.

Non-ticket revenues grew by $79.4 million durindl@por 48.5%, as a result of a 9.9% increase isgrager flight segments. In addition, we benefitedhfa
more mature unbundling product strategy and newlarncservices started during 2010. Our averagetitket revenue per passenger flight segment &se@ 35.1% to
$35.00 in 2010 from $25.91 during 2009. Also dur2®3.0, we no longer sold our Big Front Seat agarsge fare but instead charged a premium seaadedee,
which shifted revenue from passenger revenue teticket revenues. In August 2010, we introducedeafbr carry-on bags, resulting in a significamtuetion in the
number of carry-on bags checked at the gate. Ifotlm¢h quarter of 2010, the first full quartertb& carryen bag fee, we experienced an increase in totatéamue pe
passenger segment to $16.82, compared to $9.58 fiotirth quarter of 2009. We also believe thesaghs are helping us reduce the time it takesaodend unload
our aircraft and thereby permit us to turn ourraifttmore quickly when compared to turn-around srdaring the comparable prior year periods whenaroy-on bag
fee was in place. We believe this will provide uthwhe opportunity for improved aircraft utilizati.

In 2010, we determined not to renew our agreeméhttive administrator of our FREE SPIRIT affinitsedit card program at the scheduled expirationelbriary
2011. In connection with that non-renewal, we esdento an agreement with the former administreg¢gearding the transition of the program to a neowjoer
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and the remittance to us of compensation due forusard members obtained through our marketingises in the amount of $5.0 million, of which $4r@lion was
recognized in the fourth quarter of 2010 and $0illan was recognized in the first quarter of 20We entered into a new five-year affinity card peaog for the
issuance of our FREE SPIRIT credit cards with a administrator, which became effective April 1, 201

2009 compared to 2008

In mid-2008, we returned seven aircraft to lesgoresponse to record high fuel prices and rapi@fieriorating economic conditions, reducing ourrapieg fleet
by 20%. Thus, in 2009, we operated with fewer aftcresulting in a 9.4% decrease in capacity fR/8 to 2009. We believe these capacity reducttrengthened o
ability to endure the continued economic challergf€2009. Our traffic decreased by 8.5%, a smalémrease than indicated by our reduction in capa@sulting in
slightly higher load factor for the year. Our a&ftroperated on average with 80.7% of the sedt&f@009 compared to 79.9% during 2008.

Our total operating revenues decreased by 11.12608 compared to 2008. However, our unit revengesdesed only 1.8% from 9.53 cents to 9.35 cent&ghwh
was significantly less than the unit revenue deslisuffered by the industry overall. Passengemu@&decreased 18.4% partially due to the capeaatdtyctions we
implemented during 2008, but also due to the sifiifevenues from base ticket fares to non-tickeémeies, which had the effect of driving our baseddower.

Non-ticket revenues grew by $34.0 million in 200026.2%, as we benefited from a more mature urlinghgroduct strategy and new ancillary servicestset
during 2008 and 2009 as well as increased pricirigitain non-ticket products and services.

Operating Expenses

Since adopting our ultra low-cost model, we havaticoously sought to reduce our unit operatingsasid have created what we believe is one of thedbcost
structures in our industry in the Americas. Thddddelow presents our operating expenses, as argage of operating revenue for the last threesyearwell as unit
operating costs (CASM).

Year Ended December 31 Three Months Ended March 31,
2008 2009 2010 2010 2011
% of % of % of % of % of
Revenug CASM Revenue CASM Revenue CASM Revenug CASM Revenug CASM
Operating revenu 100.% 100.(% 100.(% 100.% 100.(%
Operating expense
Aircraft fuel (1) 38.(% 3.62¢ 25.%% 242 31.&% 3.0€¢ 29.2% 2.9¢€¢ 34.€% 3.6¢¢
Salaries, wages, and bene 18.7 1.7¢ 19.2 1.81 20.C 1.9 19.€ 1.9¢ 18.€ 1.9¢€
Aircraft rent 13.4 1.2¢ 12.¢ 1.2C 13.C 1.28 2.5 1.2¢ 11.¢ 1.2€
Landing fees and other renti 5.5 0.52 6.0 0.5€ 6.2 0.5¢ 5.8 0.5¢ 5.0 0.5¢
Distribution 4.8 0.4¢€ 4.9 0.4¢€ 5.3 0.51 50 0.51 51 0.54
Maintenance, materials and repz 3.1 0.2¢ 3.9 0.37 3.6 0.3t 3.€ 0.37 3.5 0.37
Depreciation and amortizatic 0.5 0.0t 0.7 0.07 0.7 0.07 0.7 0.0¢ 0.7 0.07
Other operating expens 10.¢ 1.0¢ 10.4 0.97 10.€ 1.0z 10.t 1.0€ 8.9 0.94
Loss on disposal of ass¢ 0.5 0.0% 0.1 0.01 0.0 0.0C 0.C 0.0C — —
Restructuring (2 2.3 0.2: (0.2 (0.01) 0.1 0.01 0.C (0.00 0.0 0.0C
Total operating expens 97.7% 84.1% 91.2% 86.2% 88.5%
CASM 9.31¢ 7.8€¢ 8.77¢ 8.7¢¢ 9.35¢
MTM gains (losses) per ASI (0.12) 0.0z 0.0z 0.02 0.0z
Restructuring per ASh 0.2z (0.01) 0.01 (0.00) 0.0C
Adjusted CASM (excludes Restructuring and MTM gdinsses’ 8.97 7.8¢ 8.7¢ 8.8Z 9.3¢
Adjusted CASM excluding fue 5.47 5.4t 5.71 5.8% 5.67
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(1) Aircraft fuel expense is the sum of “into-plane fuel cos” which includes the cost of jet fuel and certaineottharges such as fuel taxes and oll, (ii) setttg
gains and losses, and (iii) unrealized mark-to-rageins and losses associated with fuel hedgeamtst The following table summarizes the companeht
aircraft fuel expense for the periods preser

Three Months

Year Ended December 31 Ended March 31,
2006 2007 2008 (*) 2009 2010 2010 2011
(in thousands)
Into-plane fuel cos $175,97F  $265,22¢  $359,09° $181,80¢ $251,75: $54,67(  $85,56¢
Settlement (gains) loss (339 (3,719 (69,87¢) 75C (1,487%) (21¢) (4,110
Changes in value of open fuel hedge contr 1,05¢ (10,287) 9,87: (1,449 (2,06%) (62€) (54€)
Aircraft Fuel $176,69: $251,23(  $299,09: $181,10° $248,20t  $53,82¢  $80,91:

(*)  InJuly 2008, we monetized all of our fuel hedgpntracts, which included hedges that had schddidttlement dates during the remainder of 20@3ran
2009. We recognized a gain of $37.8 million repnéisg cash received upon monetization of theseraots, of which a gain of $14.2 million related2@09
fuel hedge positions on these contra

(2) Includes restructuring charges of $0.1 mill{@ss than 0.01 cents per ASM) in 2007 and $17l8omi(0.22 cents per ASM) in 2008; and creditsp6f4 million
(less than 0.01 cents per ASM) in 2009 and $0.6ami(less than 0.01 cents per ASM) in 2010. Restming charges for 2007 include amounts relatnthe
accelerated retirement of our MD-80 fleet. Restrting charges for 2008 and 2009 include amounédingl to the early termination in mid-2008 of lem$&r seven
Airbus A319 aircraft, a related reduction in wonide and exit facility costs associated with retagnplanes in 2008. Restructuring charges for 2002910
include exit facility costs associated with amouedating to the sale of previously-expensed MDp@éts and exit facility costs associated with mgwinir Detroit,
Michigan maintenance activities to Fort Lauderd&lerida. Please s¢‘—Our Operating Expens—Restructuring Charge”

Three months ended March 31, 2011 compared to thresnths ended March, 31 2010

Our operating expense increased by approximateRg28or the three months ended March 31, 2011 cosap@ the corresponding period in 2010. The irsgea
compared to the corresponding period in 2010 wiasauily driven by a $27.1 million increase in fugsts caused principally by a 28.4% increase iratlegage price ¢
aircraft fuel per gallon and a 16% increase inayalconsumed, increased labor costs primarily directeased head count and an 11% increase inlgliot costs as a
result of the new collective bargaining agreeméegnedd June 2010, and increased aircraft rent dsixtadditional Airbus A320 aircraft.

Aircraft fuel expenses includes both into-planeenge (as defined below) plus the effect of markatoket adjustments to our portfolio of derivatimstruments,
which is a component of aircraft fuel expense-friine fuel expense is defined as the price tlieagenerally pay at the airport, or the “into-plapete, including taxe
and fees. Into-plane fuel prices are affected byidwail prices and refining costs, which can vagyrbgion in the United States and the other coestnihere we operate.
Fuel prices increased significantly during the seuwf the first quarter of 2011. Into-plane fugbemse approximates cash paid to the supplier agsl miat reflect the
effect of our fuel derivatives. Because our fuaidsive contracts do not qualify for hedge accinmtwe recognize changes in the fair value ofdrnivatives when
they occur, as a component of aircraft fuel expensth realized and unrealized. Aircraft fuel exg@mcreased from $53.8 million to $80.9 milliordaepresented
39.3% of our total operating expenses.
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The elements of the changes in aircraft fuel expams illustrated in the following table:

Three Months Ended Percentage
March 31,
2010 2011 Change
(in thousands, except pe-gallon
amounts)
Fuel gallons consume 24,20( 28,17: 16.4%
Into-plane fuel cost per gallc $ 2.2¢ $ 3.0¢ 34.F
Total intc-plane fuel expens $54,67( $85,56¢ 56.5
Impact on fuel expense from (gains) and lossefgrfsom fue-derivative activities (849 4,65¢6) —
$53,82¢ $80,91: 50.2%

Aircraft fuel expensi

During the three months ended March 31, 2011, wegmized $4.7 million of net fuel derivative gatensisting of settlement gains of $4.1 million anark-to-
market gains (unrealized) of $0.6 million. Durifg tthree months ended March 31, 2010, we recog®@&dmillion of net fuel derivative gains congistiof realized

gains of $0.2 million and mark-to-market gains @atized) of $0.6 million.

We evaluateeconomic fuel expensavhich we define as into-plane fuel expense lesxtsh we received from hedge counterpartiesefdgés that we settle
during the relevant period, including hedges thaterminate early during the period. The key défere betweeaircraft fuel expensandeconomic fuel expensethe
timing of gain or loss recognition on our hedgetfmiio. When we refer to economic fuel expense,mzude net settlement gains or losses only whep #re realized
through a cash payment from our derivative conttaanterparties for those contracts that wereeskttlring the period. We believe this is the besasare of the effect
that fuel prices are currently having on our businigecause it most closely approximates the nbeta#fiow associated with purchasing fuel for operations.
Accordingly, many industry analysts evaluate a@liesults using this measure and it is used innd@mal management reporting.

The difference between aircraft fuel expense and@unic fuel expense is shown below:

Three Months Ended Percentage
March 31,
2010 2011 Change
(in thousands, except pe-gallon
amounts)
Into-plane fuel expens $54,67( $85,56¢ 56.5%
Less: Cash received from settled derivatives, heash settlements pa $ (21€ $(4,110 —
Economic fuel expens $54,45¢ $81,45¢ 49.6%
Fuel gallons consume 24,20( 28,17: 16.4
$ 2.2t $ 2.8¢ 28.4%

Economic fuel cost per gallc

Although our average economic fuel cost for thergwaended March 31, 2011 was $2.89 per gallorD@per gallon without giving effect to hedge trasigms),
fuel prices have continued to increase. For exangpieinto-plane fuel expense on April 25, 2011 wpproximately $3.45 per gallon.

The increase in labor costs for the three montds@&March 31, 2011 compared to the correspondirigggn 2010 was primarily due to increased headtou
related to increased flight volume. Additionallye wcreased the number of airports we served fréifoBthe three months ended March 31, 2010 too4éhk three
months ended March 31, 2011. The increase in ledsts was also driven by the increase in pilotiaosts due to the CBA signed in June 2010, wheakstimated to

increase pilot labor rates by approximately 11%rdp2011.
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The increase in distribution expense of 28.5% ppraximately $2.6 million, from the three monthsled March 31, 2010 to the three months ended Maitch
2011 is due primarily to increased credit card férgen by the increase in passenger revenue. idddity, there was a shift in the percentage ofkirogs made from o1
website to more expensive third-party distributitiannels (GDSs), which increased from approximétefp for the three months ended March 31, 2010 to
approximately 21% for the three months ended M&dgH2011.

All three Airbus A320 aircraft delivered in the ¢lermonths ended March 31, 2011, as well as thedigiwered in 2010, were financed via operatingésa
resulting in increased aircraft rent.

The increase in capacity during the three montkde@mMarch 31, 2011 from the corresponding peric20h0 resulted in increased landing fees, maintman
materials and repairs expense as well as otheatipgrexpenses during the first three months oflaiimpared to same period in 2010.

2010 compared to 2009

Our operating expenses increased by 21.0% for 26d{pared to 2009. The increase was primarily dee$67.1 million increase in fuel cost caused piaity
by a 27.0% increase in the average price of airtwaf and an 8.3% increase in fuel volume compé#oetie prior year, increased labor costs primatilg to increased
pilot wages and benefits due to implementatiorhefriew CBA and the inclusion of $2.3 million inggiteturn-to-work payments, $4.0 million of netiiemental cost
incurred for the strike and related shut down afragions, increased rents due to four newly dedidek320 aircraft, increased variable expenses @aecapacity
increase of 8.5% compared to the prior year, aoekases in distribution costs mainly due to higinedit card fees related to increased revenue amtceease in
bookings through our third-party vendors during@@% compared to 2009. Our Adjusted CASM ex fubictvincreased from 5.45 cents in 2009 to 5.71xEn2010,
was also negatively impacted by the loss of capaelated to our June 2010 pilot strike, resulimgur fixed costs being spread over 145.8 milfiewer ASMs. We
estimate that our Adjusted CASM ex fuel adjustedifie impact of the June 2010 pilot strike is 5céts.

Aircraft fuel expense includes both into-plane enggeplus the effect of realized and unrealizedsdjants arising from fuel derivative activitiesreaft fuel
expense increased from $181.1 million to $248.%onil

The elements of the changes in aircraft fuel expams illustrated in the following table:

Year Ended December 31 Percentage
2009 2010 Change
(in thousands, except percentage and p-gallon amounts)

Fuel gallons consume 98,42 106,62¢ 8.2%
Into-plane fuel cost per gallc $ 1.8t $ 2.3¢€ 27.¢
Total intc-plane fuel expens 181,80t 251,75: 38.F
Impact on fuel expense from (gains) and lossefgrfsom fue-derivative activities (699) (3,549 —
Aircraft fuel expensi $181,10° $248,20t 37.(%

During 2010, we recognized $3.5 million of net fdetivative gains consisting of settlement gain$# million and mark-to-market (unrealized) gaih$2.1
million. During 2009, we recognized $0.7 millionfoel derivative gains. Due to the tightening of tiredit markets leading into 2009, our derivativanterparties
demanded full cash collateral from us to hedge then risk. As a result, we had limited hedges miy2009, with the first settlement occurring inyJ2009.
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The difference between aircraft fuel expense and@uic fuel expense is shown below:

Year Ended December 31 Percentage
2009 2010 Change
(in thousands, except percentage and p-gallon amounts)
Into-plane fuel expens $181,80¢ $251,75¢ 38.5%
Less: Cash paid (received) from settled derivatines of cash settlements pi 75C (1,489 (297.9)
Economic fuel expens 182,55t 250,27: 37.1
Fuel gallons consume 98,42. 106,62¢ 8.2
Economic fuel cost per gallc $ 1.8 $ 23E 27.(%

The increase in labor costs for 2010, compared®@9®2was primarily due to higher pilot wages anddfié,s due to implementation of the new CBA durihg
third quarter of 2010. In addition, we also paid3@illion in return-to-work payments as part ofiching an agreement with the pilots.

The increase in distribution expense of 20.9%,70t $nillion, from 2009 to 2010 is primarily duehaher credit card fees related to increased revama an
increase in bookings through thipawty distribution channels (GDSs), which increaseth approximately 11% of bookings through GDSsemity2009 to approximate
14% during the same period in 2010.

All four Airbus A320 aircraft delivered during 201ere financed via operating leases resulting éneiased rents compared to 2009.

The increase in landing fees and other rents wasrdby an increase in landing fees and airpoitifiacental rates in response to overall reducatlistry
capacity, which caused many airports to attemptit@ate lost operating revenues by raising ratesfaes.

The increase in maintenance, materials and repais én 2010 was primarily due to an increase énsitope of required maintenance events in 2010 adgo
those occurring during 2009. As the fleet agesewgect that maintenance costs and related outratedime to complete the maintenance will inceeisabsolute
terms, and maintenance costs will increase ase@pege of revenue.

The increase in other operating expenses in 20ffngrily due to increases in ground handling oshd aviation insurance resulting from a periedreperiod
increase in the number of flights operated and 8&, coupled with incremental costs incurreddoommodate displaced passengers due to our JLOeROt strike
and other flight disruptions. Furthermore, in 2@@®had a non-recurring benefit of $3.0 million tethto a refund from the TSA related to over-cditets of security
charges in prior years.

2009 compared to 2008

Operating expenses improved in 2009 due to ouityabil react quickly to market conditions and degptur 2008 capacity and cost reduction initiatives
effectively, boosted by significantly more favoralfiiel prices as compared to the prior year. Assalt of our 2008 capacity and cost reductionatiites, we entered
2009 with a 20% smaller fleet size, a more effiti®arkforce and a reduced cost structure afterieitimg or reducing various expenses, resulting 4018% decrease in
our Adjusted CASM ex fuel.
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Aircraft fuel expense decreased by 39.4%, or $1a8li@n, on a 10.2% reduced consumption of gallass result of decreased crude prices and ope@itie
smaller fleet. The elements of the changes inafiréuel expense are illustrated in the followiagle:

Years Ended December 31 Percentagt
2008 2009 Change

(in thousands, except percentage ar
per-gallon amounts)

Fuel gallons consume 109,56: 98,42: (20.2%
Into-plane fuel cost per gallc $ 3.2¢ $ 1.85 (43.6
Total intc-plane fuel expens 359,09 181,80¢ (49.9)
Impact on fuel expense from (gains) and lossesgrisom fue-derivative activities (60,009) (699 —
Aircraft fuel expensi $ 299,09 $ 181,10 (39.9%

During 2009, we recognized $0.7 million of net fdelivative gains consisting of settlement losge®007 million offset by mark-to-market (unrealideghins of
$1.4 million. During 2008, we recognized $60.0 ioill of net fuel derivative gains consisting of ieadl gains of $69.9 million and reversals of preely unrealized
gains of $9.9 million. As further explained belawJuly 2008 we liquidated all of our derivativesiruments. In the immediate aftermath of recordh tigel prices of
2008 and very tight credit markets, our derivatieenterparties demanded full collateral from ukeédge their own risk. As a result, we were onlyeablhedge a small
portion of our fuel costs during 2009. The vol&tilbf fuel prices experienced in the market place flected in our earnings in 2008 subsided sdma¢wn 2009, and
had less of an influence on our earnings.

The difference between aircraft fuel expense and@uic fuel expense is shown below:

Years Ended December 31 Percentagt
2008 2009 Change

(in thousands, except percentage ar
per-gallon amounts)

Into-plane fuel expens $ 359,09° $ 181,80t (49.9%
Less: Cash received from settled derivatives, heash settlements pa (69,876 75C —
Economic fuel expens 289,22: 182,55¢ (36.9)
Fuel gallons consume 109,56:. 98,42: (10.9)
Economic fuel cost per gallc $ 2.64 $ 1.85 (29.9%

All of the $0.7 million of settlement gain recogedzin 2009 was the result of derivative contrattd settled on their originally scheduled matudées. We had
realized gains of $69.9 million in 2008, which dés $32.1 million on fuel derivatives contractst thettled during the period on their originalljisduled settlement
dates. Additionally, in July 2008, we monetizedddlbur remaining fuel derivatives contracts reagsgltin realized gains of $23.6 million from contrsavith 2008
scheduled maturities and $14.2 million from cortBagith 2009 scheduled maturities.

In 2008, we incurred $4.0 million of losses relatedbss on sale and leaseback transactions afich$llion of net loss on disposal of assets. In®00e incurred
$1.0 million of losses related to loss on sale laadeback transactions.

The decrease in salaries, wages and benefits eepénasn 2008 to 2009 was primarily due to the réidncof approximately 15% of our workforce that we
implemented in 2008, some of which was directlates to reduced capacity and some of which wasrashrative staff.
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We reduced our distribution expense by 9.9%, or #dllion, from 2008 to 2009 primarily due to a dease in revenue. We also increased the perceotage
reservations made through our website, www.spinit,cour most efficient sales distribution channel.

The reduction in aircraft rent for 2009 as welb#iser operating expenses is correlated to the tigiuin aircraft and related expenses, such agiamiansurance
and ground handling cost.

The increase in maintenance, materials and repais en 2009 is due to various unscheduled airanafhtenance events that occurred during the yres.to the
young age of our fleet (approximately 3.2 yearsaweerage at December 31, 2009), maintenance expemséned very low in 2009.

In July 2008, in response to record high fuel iaad rapidly deteriorating economic conditions,ramdly restructured our network to optimize praility.
This restructuring included the early terminatidrseven Airbus A319 aircraft operating leases andkforce reductions resulting in one-time leases feeverance costs
and relocation costs. The reduction to our fleet\anrkforce helped mitigate the record high jet fugces we experienced during 2008. We determthedetirement o
these aircraft and the planned reduction and rétcaf certain employees met the requirement ofxhactivity and accrued a related charge in 2@8ing 2008, we
incurred $17.9 million in net restructuring chargessisting primarily of the costs associated i return of and writeff of certain leased aircraft assets and liab#
and the accrual for employee severances and reloadtarges, slightly offset by the sale of preglguritten-off MD-80 parts and equipment. We hahfcash write-
off charges of $17.2 million and cash paymentsldf.$ million. During 2009, we incurred $0.4 milliaomcash payments related to facility exit costd aeverance.

Other (income) expense, net
Three months ended March 31, 2011 compared to thresnths ended March 31, 2010

We recorded other expense, net of $13.2 milliortHerthree months ended March 31, 2011 compareth&r expense, net of $12.5 million for the thremnths
ended March 31, 2010. Relatpdrty interest expense incurred during the threethsoended March 31, 2011 and 2010 was $12.7 méla $11.2 million, respective
and consisted primarily of paid-in-kind interestrastes and Preferred Stock dividends due to reledeiies. Non-related party interest expense duheghree months
ended March 31, 2011 and 2010 was $1.6 millioracheperiod.

2010 compared to 2009

We recorded other expense, net of $48.7 millior2ftk0 compared to other expense, net of $26.2amiftor 2009. Related-party interest expense incdudiging
2009 and 2010 was $39.3 million and $44.6 milli@spectively, and consisted primarily of paid-im&kinterest on notes and Preferred Stock dividelnesto related
parties. Non-related party interest expense d0@P and 2010 was $7.6 million and $5.7 milliorspectively.

2009 compared to 2008

We recorded other expense, net of $26.2 milliod0@9 compared to other income, net of $15.4 mililmA008, which resulted in a $41.6 million swimgrh
2008.

In accordance with our 2006 recapitalization agre®s) we recognized $19.7 million of gain on dettinguishment in 2009 as a result of a liquidatiatue
adjustment to the Class A Preferred Stock requsedur 2006 recapitalization agreements, and chatimel of accrued dividends that was triggered lopatingency in
our 2006 recapitalization agreements resulting foomnet costs related to the disposal of MD-86raft during the period from January 2006 througtt&@nber 2009
that exceeded a contractually-specified targestioll measured at December 31, 2009.
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In 2008, we recognized a $53.7 million gain onrytiishment of debt that was triggered by the oetwe of separate contractual contingencies in 006 2
recapitalization agreements: one based on whetedrad a new ratified collective bargaining agreem@mCBA, with our pilots by January 1, 2008, dahd other
triggered because our unrestricted cash baland@scamber 31, 2008 had fallen below $35 million Brdigo exercised its right to require all holdefsTranche B
Notes to purchase additional Tranche B notes. Gheements provided that the purchase of additibreaiche B notes would adjust the Liquidation Prsfee of ou
Class A Preferred Stock held by investment fundsagead by Indigo. In accordance with these agreesnthe debt extinguishment was a result of theellion of
25,000 shares of Class A Preferred Stock held digtnand the reduction of the Liquidation Prefeeentthe remaining 100,000 shares of Class A Rede8tock held
by investment funds managed by Oaktree by an agtged $25.2 million, from par value of $1,000 paccrued and unpaid dividends per share, to $748haee plus
accrued and unpaid dividends per share as of DezmeBih 2008. As of December 31, 2009, the LiquataRreference was further reduced to $582 plusiadand
unpaid dividends per share as a result of the MEri§@ered contingency described above. All assediaccrued and unpaid dividends associated wath iduidation
Preference reduction were also eliminated.

Interest expense increased by $6.6 million in 2088 2008 due to the compounding of paid-in-kirteriest on our long-term debt.

All of the amounts recorded in 2008 and 2009 rela&beextinguishment of debt, and substantiallythe interest expense recorded in 2007, 20089 20@d 201(
relates to Preferred Stock and secured debt institstheld by our principal stockholders that willfepaid, redeemed or exchanged into shares of carstock in
connection with the closing of this offering. Acdorgly, those amounts are not indicative of amotmtse reported in our statement of operations #fte closing of thi
offering. Please see “Use of Proceeds” and “Capittbn.”

Income Taxes

Our federal net operating loss carryforward, or N@as $142.8 million as of December 31, 2009. AMafch 31, 2011, we had NOLs for federal income tax
purposes of $120.6 million, which will begin to éein 2023. This amount excludes $10.0 milliorN&)Ls, the use of which is limited under Section 88zhe U.S.
Internal Revenue Code, and as a result, we detechtitis amount would not be able to be utilizedaddition, as of March 31, 2011, we had state NGfLs
approximately $37.9 million, which can be usedffset future state taxable income. Our income tepease for the three months ended March 31, 2G¥&ased from
prior years due to the release of the valuatiawalhce in the third quarter of 2010.

At December 31, 2009, we had recorded a full vadnadllowance against existing net deferred tartas$n 2010, we determined that, under generalgted
accounting principles, the valuation allowance $thdne reduced by $52.8 million, which we recogniasda deferred tax benefit.

Immediately prior to the completion of this offeginwe intend to enter into the Tax Receivable Agrest and thereby distribute to each holder of ounmon
stock as of such time, or the Pre-IPO Stockholdbesright to receive a pro rata share of the &ipayments to be made under such agreement. Tutase payments to
the Pre-IPO Stockholders will be in an amount e¢u&0% of the cash savings in federal income ¢akized by us by virtue of our future use of theefal NOL,
deferred interest deductions and certain tax additd by us as of March 31, 2011. Please seedi@idrelationships and Related Transactions—Tax iRainie
Agreement.”
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Quarterly Financial Data (unaudited)
Three Months Ended

September 3C December 31 September 3C December 31 September 3C December 31
March 31, June 30, March 31, June 30, March 31, June 30, March 31,
2008 2008 2008 2008 2009 2009 2009 2009 2010 2010 2010 2010 2011
(in thousands except share and per share amount Restated (4  Restated (4)
Total
operating
revenue $ 203,32: $ 204,80 $ 203,02 $ 176,10¢ $ 170,02¢ $ 180,400 $ 178,60¢ $ 170,99: $ 184,05: $ 177,35¢ $ 203,65! $ 216,20( $ 232,66:
Passenge 177,73: 173,96: 164,63t 141,12( 133,62¢ 137,33t 136,31¢ 128,89¢ 136,90¢ 126,37: 138,23: 136,45¢ 153,28(
Non-ticket 25,59( 30,84 38,38¢ 34,98¢ 36,40( 43,072 42,28¢ 42,09t 47,14: 50,987 65,420 79,744 79,38
Operating
income
(loss) 9,53¢ 27,16t (39,569 21,157 30,68 34,68! 25,93¢ 20,101 24,12« 1,791 20,98: 21,97¢ 26,84«
Net income
(loss) $ 50,88¢ $ 16,99¢ $ (48,410 $ 13,78! $ 18,70¢ $ 22817 $ 14,28: $ 27,88t $ 11,27¢ $ (10,066 $ 61,74( $ 9,531 § 7,88:
Earnings
Per
Share:
Basic $ 19¢ $ 0.6€ $ (189 $ 05: $ 0.7z $ 0.8t $ 058 $ 107 $ 04: $ (0.39) $ 23 $ 0.3€ $ 0.3C
Diluted $ 1.9¢ $ 0.6€ $ (1.8¢) $ 05: $ 07z $ 08t $ 055 $ 1.0t $ 04z $ 0.3¢) $ 23 $ 0.3€ $ 0.3C
Weighted
averag
shares
outstar
Basic 25,735,05  25,752,22 25,801,97 25,830,23  25,849,75  25,893,31 25,925,37 25,973,10. 26,056,900 26,164,31 26,240,76 26,270,12  26,347,87
Diluted 25,723,00 25,860,83 25,801,97 26,027,60 25,970,55 26,013,95 26,003,58 26,478,89  26,760,78  26,164,31 26,524,72 26,677,64  26,689,15
Other
financial
data
(unaudited):
EBITDA(1) $ 61,056 $ 28,11 $ (38,400 $ 2522¢ $ 31,77: $ 3591 $ 26,997 $ 41,06 $ 25460 $ 3,17¢ $ 22,477 % 23,18¢ $  28,34:
Adjusted
EBITDA
1) 4,42¢ (6,817) 34,45; 22,95 32,10¢ 35,48 29,224 20,02: 25,10% 5,681 20,62% 22,89« 28,24¢
Adjusted
EBITDAR
1) 33,597 21,15( 60,42 45,45; 54,85¢ 58,45¢ 51,31¢ 42,17t 47,67¢ 30,55¢ 46,11( 51,30¢ 55,957
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Quarterly Financial Data (unaudited) - (Continued)

Three Months Ended

March 31,

2008

June 30,
2008

September 3C

2008

December 31

2008

March 31,

2009

June 30,
2009

September 3C  December 31

2009 2009

March 31,

2010

June 30,
2010

September 3C

2010

December 31

2010

March 31,

2011

Other
operating
statistics

Aircraft at
end of
period 36

Airports
servec 39

Average
daily
Aircraft
utilization
(hours)

Average
stage
length
(miles) 92z

Passenger
flight
segments
(thousands

Revenue
passengt
miles
(RPMSs)
(thousan 1,678,400

Available
seat
miles
(ASMs)
(thousand<2,118,47.

Load factor 79.2%

Average
ticket
revenue
per
passengt
flight
segmen $ 100.9:

Average nor
ticket
revenue
per
passengt
flight
segmen $

Operating
revenue
per ASM
(RASM)
(cents)

CASM
(cents)

CASM
excluding
restructuring
or
Adjusted
CASM
(cents)
(2))

Adjusted
CASM
ex fuel
(cents)

) 5.82

Fuel gallons
consumed
(thousands

Average
economit
fuel cost
per
gallon $

12.2

1,761

14.5%

9.6C

9.1t

9.6&

28,79¢

2.8C

35

43

12.¢

911

1,87¢

1,746,83

2,210,86.

79.%

$ 92.5¢

$ 16.41

9.2¢

8.02

9.62

5.41

29,40¢

28

43

123

1,81¢

1,711,41

2,116,58
80.£%

90.7¢

21.1%

9.5¢

11.4¢

5.1¢

27,75:

2.1¢

28

39

12.4

942

1,52¢

1,463,15!

1,816,31
80.6%

92.6¢

22.9¢

9.7¢C

8.5¢2

8.5C

5.4¢€

23,60¢

2.34

28

40

12.¢

921

1,48t

1,414,081

1,804,45

78.4%

$ 90.1:

$ 245t

9.4z

7.7z

7.71

5.7¢

23,52:

$ 1.5

28

39

13.c

933

1,63C

1,552,411

1,918,50!

80.£%

$ 84.27

$  26.4¢

9.4C

7.6C

7.68

5.37

25,18¢

28 28

38 39

13.2 123

1,692 1,521

1,617,80!

1,454,75!

1,929,991
83.8%

1,832,18
79.%%

$ 80.5¢ $ 84.7¢

$ 2500 $ 27.6¢

9.2t 9.3¢

7.91 8.24

7.8¢€ 8.3¢

5.17 5.5¢€

25,52 24,19¢

$ 20 8

78

2.1z

29

39

12.¢

942

1,52¢

1,464,64!

1,820,13

80.£%

$ 89.7¢

$  30.9(

10.11

8.7¢

8.82

5.8¢

24,20(

Restated (4

31

39

121

92¢

1,611

1,519,60!

1,905,05:

79.8%

$ 78.4%

$ 31.6¢

9.31

9.22

9.1C

6.0¢

24,96¢

Restated (4)

32

39

13.1

94C

1,91C

1,824,79!

2,194,09!
83.2%

$ 723t $

$ 34.2¢ $

9.2¢

8.3t

8.4¢

5.42

28,79

$ 23C $

1,90¢

1,855,341

2,200,641
84.2%

71.62

41.8¢

9.82

8.8t

8.8¢

5.62

28,67:

2.4¢

35

44

12.€

961

1,86¢

1,847,281

2,200,09

84.(%

$  82.3(

$ 4262

10.5¢

9.3t

9.3¢

5.617

28,17:

$ 2.8¢
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EBITDA, Adjusted EBITDA and Adjusted EBITDAR aincluded as supplemental disclosures becauselev® they are useful indicators of our operafiegiormance. Derivations of EBITDA and EBITDAR are

well recognized performance measurements in thieaindustry that are frequently used by investsecurities analysts and other interested partiesmparing the operating performance of compainiesir

industry. Adjusted EBITDA eliminates several sigeaint items historically reflected in our statemehbperations, but which will not be relevant atftiee closing of the offering contemplated by thisspectus,
including interest expense on indebtedness andayaaxtinguishment of Notes and Preferred Stodietoepaid or redeemed, or exchanged for commok stoconnection with this offering, managementsfeee will
cease paying after the completion of this offedmgl expenses of this offering unrelated to ourioairig operations. We have also adjusted for stmméed compensation expenses, the amount of whigpisndent on
market comparables, and other non-operating mdttatsare outside of our control and thus not iatiics of our ongoing operating performance. Adju&EBITDA also eliminates charges from two significa
restructuring programs involving the accelerateavession of our entire fleet from MD-80 family aiadt to Airbus A320 family aircraft and a reductionthe fleet in mid2008 in response to record high fuel prices
rapidly deteriorating economic conditions, bothadfich we believe are unique events unrelated taoagoing operating activities. Further, we beliéddusted EBITDAR is useful in evaluating our opéngt
performance compared to our competitors becausealitsilation isolates the effects of financing engral, the accounting effects of capital spendimd acquisitions (primarily aircraft, which may &equired directly,
directly subject to acquisition debt, by capitalde or by operating lease, each of which is predetifferently for accounting purposes), and incdenees, which may vary significantly between pesiaad for differer
companies for reasons unrelated to overall opeygtérformance. We also use Adjusted EBITDA and Adjd EBITDAR to establish performance measuresxXecutive compensation purposes. However, because
derivations of EBITDA, Adjusted EBITDA and Adjust&BITDAR are not determined in accordance with GAA&ch measures are susceptible to varying caienfaand not all companies calculate the measaores i
the same manner. As a result, derivations of EBITd34presented may not be directly comparable tdasigntitled measures presented by other compa

EBITDA, Adjusted EBITDA and Adjusted EBITDAR havilitations as an analytical tool. Some of thesatéitions are: EBITDA, Adjusted EBITDA and Adjust&BITDAR do not reflect our cash expenditures, or
future requirements, for capital expenditures art@ctual commitments; EBITDA, Adjusted EBITDA aAdjusted EBITDAR do not reflect changes in, or castjuirements for, our working capital needs; EBRD
Adjusted EBITDA and Adjusted EBITDAR do not reflebe significant interest expense, or the cashirements necessary to service interest or pringipgments, on our debts; although depreciation and
amortization are non-cash charges, the assets deprgciated and amortized will often have to aeed in the future, and EBITDA, Adjusted EBITDAdAdjusted EBITDAR do not reflect any cash requieats
for such replacements; non-cash compensation isvilhdemain a key element of our overall long-teimeentive compensation package, although we exciuas an expense when evaluating our ongoingatipgr
performance for a particular period; EBITDA, AdjestEBITDA and Adjusted EBITDAR do not reflect thepact of certain cash charges resulting from matier consider not to be indicative of our ongoing
operations; and other companies in our industry oadgulate EBITDA, Adjusted EBITDA and Adjusted EE)AR differently than we do, limiting its usefulreas a comparative measure. Because of thesetionia
EBITDA, Adjusted EBITDA and Adjusted EBITDAR shouttt be considered in isolation or as a substiut@erformance measures calculated in accordatteGAAP.
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The following table represents the reconciliatiéieBITDA, Adjusted EBITDA and Adjusted EBITDAR toetincome (loss) for the periods indicated below:

Three Months Ended

March 31, June 30 September 3C December 31 March 31, June 30 September3C December 31 March 31, June 30, September 3C December 31 March 31,
2008 2008 2008 2008 2009 2009 2009 2009 2010 2010 (g) 2010 (g) 2010 (g) 2011
(in thousands) Restated (4 Restated (4)
Reconciliation:
Net income (loss 50,88¢ 16,99¢ (48,410 13,782 18,70¢ 22,817 14,28: 27,88t 11,27¢ (10,06¢) 61,74( 9,531 7,88%
Plus (minus)
Interest expens 9,89¢ 9,93¢ 9,97 10,43¢ 11,92¢ 11,731 11,65¢ 11,57¢ 12,77: 12,667 12,56¢ 12,30¢ 14,28¢
Capitalized interes (440) 434 (160) — (220) (237) (247) (247) (237) (299 (397) (564) (1,037)
Interest income (823 (437) (474) (242) (11¢) (102) (79) (47) (6C) (99 (83 (86) (86)
Provision (benefit)
for state incom
taxes 594 19¢ (565) 161 342 418 261 511 33¢ (4623) (52,869 697 5,75(
Depreciation and
amortization 93¢ 97¢ 1,231 1,08¢ 1,12¢ 1,287 1,12C 1,38¢ 1,37(C 1,43( 1,51¢ 1,302 1,54¢€
EBITDA 61,05¢ 28,11( (38,40¢) 25,22¢ 31,77: 35,91« 26,997 41,06 25,46( 3,17¢ 22,477 23,18¢ 28,34:
Gain on
extinguishment
of debt (a) (50,64%) — — (3,02¢) — — — (19,719 — — — — —
Management fees
(b) 20C 20C 20C 20C 20C 20C 20C 20C 20C 20C 20C 20C 20C
Equity based stock
compensation
(c) 1 2 1 2 1 1 3 10¢ 42 40 32€ 161 172
Restructuring (d (226)  (1,029) 18,331 821 132 34 (301) (25¢€) (20) (57) 214 484 81
Transaction
expenses (e — — — — — — — 72C — — — — —
Unrealized mark-
to-market gain:
(losses) (f) (9,937 (34,05) 54,161 (305) — (667) 1,312 (2,09%) (62¢) 2,29¢ (2,599 (1,137) (54¢€)
Loss (gain) on
disposal of
assets 3,977 (56) 165 36 3 — 1,012 (5) 49 28 — — —
Adjusted EBITDA 4,42¢ (6,817) 34,45: 22,952 32,10¢ 35,482 29,22¢ 20,02: 25,10¢ 5,681 20,62 22,89 28,24¢
Aircraft rentals (h; 29,16¢ 27,967 25,97( 22,50( 22,75( 22,97¢ 22,09t 22,15% 22,57¢ 24,87% 25,487 28,40¢ 27,70¢
Adjusted EBITDAR 33,59] 21,15( 60,42: 45,45; 54,85¢ 58,45¢ 51,31¢ 42,17¢ 47,67¢ 30,55« 46,11( 51,30¢ 55,951

(&)  Gain on extinguishment of debt representséebkegnition of contingencies provided for in our 80@capitalization agreements, which provided fier¢ancellation of shares of Class A PreferrediSanc
reduction of the liquidation preference of the ramray Class A Preferred Stock and associated addoueunpaid dividends based on the outcome ofdiméingencies. Please see “Management’s Discussidn

Analysis of Financial Condition and Results of GgiEms«—Other (income) expense, —2009 compared to 20("

(b)  Management fees include annual fees we paidit@ponsors pursuant to professional servicesagrrts which will be terminated in connection wiftk closing of this offering, and the reimbursemat

certain expenses incurred thereunder. Pleas“Use of Procee(” and“Certain Relationships and Related Transact”
(c) Equity based stock compensation is a-cash expense relating to our equity based compgengaibgram

(d) Restructuring charges include: (i) for 2008 2009, amounts relating to the early terminatiomid-2008 of leases for seven Airbus A319 aircraftelated reduction in workforce and the exitlfgctosts
associated with returning planes to lessors in 20@8; (ii) for 2009 and 2010, amounts relatinghe $ale of previously-expensed MD-80 parts anyf@ii 2010 and for the three months ended MarcH2811,
amounts relating to exit facility costs associatgith moving our Detroit, Michigan maintenance opinas to Fort Lauderdale, Florida. For more infotioi, please see “Management’s Discussion and Aigly

of Financial Condition and Results of Operat—Our Operating Expens—Restructuring Charge”
(e) Transaction expenses include professional feesriegun connection with an acquisition transactioat was not complete
) Unrealized mar-to-market gains and losses is comprised ot-cash adjustments to aircraft fuel expen

(g) Reflects the effects of our June 2010 pilakstrWe estimate that the strike had a net negatipact on (i) our revenue for 2010 of approximati28.0 million consisting of $23.0 million in tleecond quarter
of 2010, $5.7 million in the third quarter of 20a0d $(0.7) million in the fourth quarter of 201Qd&(ii) our operating income for 2010 of approxingt®24 million consisting of $19.2 million in thesond
quarter of 2010, $5.5 million in the third quareér2010 and $(0.7) million in the fourth quarter2if10. The fourth quarter amounts represent theviey of an insurance amount not previously accrééetse

see“Managemer’s Discussion and Analysis of Financial Conditiod &esults of Operatio—June 2010 Pilot Strik”

(h)  Aircraft rent for the three months ended Decenfi, 2010 includes $2.6 million in additionalcaaft rent due to entering into a 2 month aircvedt lease (includes aircraft, crew, maintenanceiasurance

costs) to substitute capacity to accommodate pgssenlue to unscheduled maintenance ev

(2)  Excludes restructuring credits of $0.2 milligh01 cents per ASM) in the three months ended Ma&dc 2008 and $1.0 million (0.05 cents per ASMjhie three months ended June 30, 2008, restrugtahiarges of
$18.3 million (0.87 cents per ASM) in the three itisnended September 30, 2008, $0.8 million (0.@fsceer ASM) in the three months ended Decembe2@®18, $0.1 million (less than 0.01 cents per A&Mhe
three months ended March 31, 2009, less than $lidmr{less than 0.01 cents per ASM) in the thneenths ended June 30, 2009, and restructuringtsrefi$0.3 million (0.02 cents per ASM) in the tan@onths
ended September 30, 2009, $0.3 million (less th@h €ents per ASM) in the three months ended Deeei®b, 2009, and a credit of $0.02 million (lesant!d.01 cents per ASM) in the three months endedtival,
2010, less than $0.1 million (less than 0.01 cpetsASM) in the three months ended June 30, 2@&Hdructuring charges of $0.2 million (less thanl@8nts per ASM) in the three months ended SepteBhe010,
$0.5 million (0.02 cents per ASM) in the three ntanénded December 31, 2010 and $0.08 million (s 0.01 cents per ASM) in the three months emdiadth 31, 2011. These amounts are excluded from all
calculations of Adjusted CASM provided in this ppestus. Please s“Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio—Our Operating Expens—Restructuring Charge’

(3)  Excludes unrealized mark-to-market (gains) lsdes of ($9.9) million ((0.47) cents per ASMYlre three months ended March 31, 2008, ($34.1)ami((1.54) cents per ASM) in the three months endiene 30,
2008, $54.2 million (2.56 cents per ASM) in theethmonths ended September 30, 2008, ($0.3) m{{@02) cents per ASM) in the three months endecdeber 31, 2008, ($0.7) million ((0.03) cents p&M\ in
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the three months ended June 30, 2009, $1.3 m{0d@¥ cents per ASM) in the three months endedeBeiper 30, 2009, ($2.1) million ((0.11) cents peASn the three months ended December 31, 20096)$0
million ((0.03) cents per ASM) in the three monémled March 31, 2010, $2.3 million (0.12 centsA®M) in the three months ended June 30, 2010, }$&iliion ((0.12) cents per ASM) in the three mamitnded
September 30, 2010 and ($1.1) million ((0.05) c@etsASM) in the three months ended December 310 2td $(0.6) million ((0.02) cents per ASM) in theee months ended March 31, 2011. Please see
“Managemer’s Discussion and Analysis of Financial Condition &esults of Operatio—Our Operating Expens—Critical Accounting Policies and Estimat”

We have restated our condensed quarterly seatesnof operations set forth above to correct eapanting for voucher liabilities, which affectedgsenger revenue in the quarter and six monthglehde 30, 2010
and the quarter and nine months ended Septemb&030,as previously reported in pre-effective anmeaits to the registration statement of which thaspectus is a part. The restatement also implaetarhount of

air traffic liability reported on our balance sheas of June 30, 2010 and September 30, 2010.eEketement does not impact operating cash flowarfgiperiod. The restatement does not affect anyaror interim
periods prior to the second quarter of 2C

The condensed financial statements were restatgdmreflect the adjustment described below andhdoreflect events occurring after September 02020r November 18, 2010, the date of the filinguefendments

to our registration statement that presented psrodied June 30, 2010 and September 30, 2010¢tiesihe The restatement also does not modify atatp disclosures in the registration statemertt@condensed
financial statements that have been affected bgexyent events.

During the preparation of our 2010 annual finanstatements, we became aware of an error in tlwalesibn of our voucher liability, resulting in averstatement of voucher liability (included wittair traffic
liability” in our balance sheet) and an understatetrof revenues in our June 30, 2010 condenseddiabstatements and an understatement of vouiislity and an overstatement of revenues in oyt&aber 30,
2010 condensed financial statements.

The following table sets forth the effects of tiestatement on certain line items within the presipueported quarterly financial data (in thousaresept per share data):
Quarterly Financial Data (Unaudited)

Three Months Ended

June 30, 201( September 30, 201
Previously Previously
Reported Restatec Reported Restatec
Total operating revenue $ 173,39¢ $177,35¢ $ 205,26: $203,65!
Passenge 122,40¢ 126,37: 139,83t 138,23:
Non-ticket 50,981 50,981 65,42¢ 65,420
Operating income (loss; (2,179) 1,791 22,58¢ 20,98:
Net income (14,030 (10,066) 63,34¢ 61,74(
Earnings Per Shar
Basic $ (059 $ (0.39) $ 241 $ 23t
Diluted $  (0.59 $ (0.39 $ 237 $ 2.3t
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The following table sets forth the effects of testatement on certain line items included withia pheviously reported interim financial statemgmshousands, except per share data):

Operating revenues:
Passenge
Non-ticket

Total operating revenues

Expenses
Aircraft fuel
Salaries, wages and bene
Aircraft rent
Landing fees and other rer
Distribution
Maintenance, materials and repe
Depreciation and amortizatic
Other operating
Loss on disposal of ass¢
Restructuring

Total operating expense:

Operating income

Other expense (income
Interest expens
Capitalized interes
Interest income¢
Other expens

Total other (income) expens¢

Income before income tax
Provision (benefit) for income tax
Net income

Net income per share, basi

Net income per share, dilutec

Statements of Operations
(In Thousands, except per share data)
(unaudited)

Six Months Ended June 30, 201

Nine Months Ended September 30, 201

Previously
Previously

Reported Adjustment Restatec Reported Adjustment Restated
$ 259,31 $ 3,96¢ $263,28: $  399,15! $ 2,35¢ $ 401,51
98,12¢ — 98,12¢ 163,55: — 163,55:
357,44t 3,96¢ 361,41( 562,70 2,35¢ 565,06!
114,60t — 114,60¢ 178,15¢ — 178,15¢
74,78¢ — 74,78¢ 114,71¢ — 114,71¢
47,44¢ — 47,44¢ 72,93¢ — 72,93¢
22,61: — 22,61% 35,65 — 35,651
19,51t — 19,51¢ 30,42: — 30,421
12,40¢ — 12,40¢ 20,64« — 20,644
2,79¢ — 2,79¢ 4,317 — 4,317
41,32« — 41,32« 61,107 — 61,101
77 — 77 77 — 77
77 — 77 137 — 137
335,49! — 335,49 518,16¢ — 518,16¢
21,95 3,96¢ 25,91¢ 44,53¢ 2,35¢ 46,891
25,43¢ — 25,43¢ 38,007 — 38,001
(530) — (530) (927) — (927)
(159) — (159) (242) — (242)
79 — 79 10z — 102
24,82¢ — 24,82¢ 36,94( — 36,94(
(2,87¢) 3,96¢ 1,08¢ 7,59¢ 2,35¢ 9,957
(124) — (124 (52,999 — (52,99%)
$ (2,754 $ 3,964 $ 1,21C 60,59: $ 2,35¢ $ 62,95(
$ (011 $ 0.1€ $ 0.0t 2.32 $ 0.0¢ $ 2.41
$ (011 $ 0.1€ $ 0.0¢ 2.21 $ 0.0¢ $ 2.3€
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Balance Sheets
(In Thousands)

(unaudited)
As of June 30, 201( As of September 30, 201
Previously Previously
Reported Adjustments Restated Reported Adjustments Restated
Assets
Current asset:
Cash and cash equivalel $ 71,87: $ — $ 71,87 $ 73,65¢ $ — $ 73,65¢
Restricted cas 80,25¢ — 80,25¢ 78,88¢ — 78,88¢
Accounts receivable, less allowance of $300 andzkSkine 30, 2010, and September 30, 2010, respkr 11,96¢ — 11,96« 11,85¢ — 11,85¢
Deferred income taxe — — — 50,28t — 50,28¢
Other current asse 18,28t — 18,28¢ 26,89( — 26,89(
Total current assets 182,37 — 182,37 241,57 — 241,57
Property and equipmer
Flight equipmen 3,84t — 3,84t 3,85( — 3,85(
Ground equipmer 37,07¢ — 37,07t 38,11( — 38,11(
Less accumulated depreciati (22,296 — (22,296 (22,997 — (22,997
18,624 — 18,62« 18,961 — 18,961
Deposits on flight equipment purchase contr. 22,57: — 22,57: 33,32( — 33,32
Prepaid maintenance depo: 108,79 — 108,79 113,70: — 113,70:
Long-term deferred income tax: — — — 3,18¢ — 3,18¢
Security deposits and other lc-term asset 39,48: — 39,48: 38,12¢ — 38,12¢
Total assets $ 371,85: $ — $ 371,85¢ $ 448,87¢ $ — $ 448,87¢
Liabilities and shareholders’ deficit
Current liabilities:
Accounts payabl $ 13,58¢ $ = $ 13,58¢ $ 16,84« $ = $ 16,84«
Air traffic liability 113,19¢ (3,962 109,23! 109,17! (2,35¢) 106,81°
Other current liabilitie: 77,13¢ — 77,13¢ 90,12 — 90,12z
Current maturities of lor-term debi 3,24( — 3,24( 3,24( — 3,24(
Total current liabilities 207,16: (3,969 203,19¢ 219,38: (2,35%) 217,02:
Deferred credits and other Ic-term liabilities 29,14¢ — 29,14¢ 29,11( — 29,11(
Due to related parties, less current matur 227,02¢ — 227,02¢ 227,02¢ — 227,02t
Long-term debt, less current maturiti 11,96¢ — 11,96¢ 11,96¢ — 11,96¢
Mandatorily redeemable preferred stc 77,35( — 77,35( 78,52: — 78,52z
Shareholders deficit — —
Common stock Class 2 — 2 2 — 2
Common stock Class 1 — 1 1 — 1
Additional paic-in-capital 18¢ — 18¢ Bill5 — 515
Treasury stoc! — — — — — —
Accumulated defici (180,997 3,96/ (177,02) (117,649 2,35¢ (115,28))
Total shareholders' deficit (180,799 3,964 (176,83 (117,12) 2,35¢ (114,769
Total liabilities and shareholders’ deficit $ 371,85: $ — $ 371,85¢ $ 448,87¢ $ — $ 448,87¢
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LIQUIDITY AND CAPITAL RESOURCES
Our primary source of liquidity is cash provideddperations, with our primary uses of liquidity lgiworking capital and capital expenditures.

Our total cash, including cash and cash equivalemdsrestricted cash, totaled $138.7 million, $25billion and $188.9 million at December 31, 202910 and
March 31, 2011, respectively. Restricted cash smmis cash collateral related to our “air traffability,” or ATL, held by credit card processors.

Our credit card processors have historically reglilioldbacks or collateral, which we record agigst cash, when future air travel and other fiservices are
purchased via credit card transactions. The rediotdback is the percentage of our overall cregitl sales that our card processors hold to cefends to customers
if we fail to fulfill our flight obligations. Eacleredit card processor currently requires us to taaircash collateral equal to approximately 100%wfATL. Our
restricted cash balance at March 31, 2011 incre®52d million to $126.3 million from the balandelecember 31, 2010 of $72.7 million, which prinhareflects an
increase in our ATL and an increase in lettersreflit issued. In July 2009, we changed our VisaMasdtercard credit card processor, which resultéchproved
holdback terms and a more favorable transactien rat

The required holdback or collateral held by oudireard processor for Visa and Mastercard trais@shas been partially satisfied by a letter efidrissued in
favor of the processor. Certain funds managed bgr&aand Indigo have provided a guarantee in fa/tine letter of credit provider, and we agreegdy a
commitment fee equal to 17% per annum on this geea On April 29, 2011, we extended the lettesreflit facility and increased the amount to $30iaml This
extended letter of credit facility is subject to@nmitment fee of 15% per annum, which is payabla esnonthly basis. We intend to terminate thisfedf credit facility
after the consummation of this offering and usewrign of the net proceeds from this offering neél by us to pay the lender a $0.6 million ternmiarafee and to
provide for any increase in restricted cash requingour principal credit card processor as a tefiduch termination.

In recent years, our short-term capital needs baea funded primarily by cash from operations. @uost significant capital needs are to fund the esitipn
costs of our aircraft, including PDPs relatingutufe deliveries, which are required starting 24ths prior to each delivery date. To conserve apital, we operate all
of our current 35 aircraft under operating leasesure deliveries will be financed based on macketditions, our liquidity and available capitaloasces.

We have entered into non-binding letters of intergell and leaseback the next seven A320 airddditeries from our existing order with Airbus, iving
deliveries currently scheduled between Novembef 20l June 2012. These transactions, assumin@thepmpleted on the terms reflected in the leti&istent, will
result in an estimated $33 million in sale and ésask losses of which we estimate $2 million wéllrecognized in connection with the delivery of direraft, and the
remaining $31 million will be deferred over theeliéf the respective leases as an increase toxpeahse in accordance with our sale and leasebdicly pBlease see “—
Critical Accounting Policies and Estimates—Sale hadseback.” We do not have financing commitmemidace for the other 26 aircraft currently on araehich are
scheduled for delivery in 2012 through 2015.

Net Cash Flows From (Used In) Operating Activiti€3perating activities in the three months endeddd&1, 2011 used $5.9 million of cash as comptréde
three months ended March 31, 2010, when operatiigitges provided $1.4 million. The decrease i® guimarily to cash payments for capitalized heanaintenance,
increase in prepaid fuel, and aircraft securityas#fs on three new aircraft leases.

Operating activities in 2010 provided $27.0 millioncash as compared to $69.1 million in cash 82 The decrease is mainly due to lower profitighés a
result of an increase in the price of fuel durifd@ as compared to 2009 and the effects of the 20ib@ pilot strike. Additionally, we paid $26.9 fiwh and $35.7
million in maintenance reserves, net of reimbursarrte our lessors for 2009 and 2010, respectiwehich we recorded as prepaid maintenance deposits.
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During 2009, net cash provided by operating adgisitvas $69.1 million as compared to cash usegénating activities during 2008 of $51.9 milliorhd
variance is primarily due to increased profitapitiriven by lower cost of fuel. Also contributing increased cash flows in 2009 was a reductiotegt &ize for full year
2009 as compared to 2008, a decrease in credihcddback reserves during 2009, offset by cashivedeon the monetization of our fuel hedge congraltring 2008.

Net Cash Flows Provided By (Used In) Investing\Atedis. During the three months ended March 31, 2011,28d¥llion was used in investing activities as
compared to the three months ended March 31, 20&thg which $2.0 million was used. The increaséniyaelated to approximately $11.7 million in atidhal PDPs
paid period over period as result of aircraft deligs scheduled in 2011 and 2012.

During 2010, our investing activities used net cas$30.5 million, compared to $2.3 million of negtsh received during the 2009. During 2010, we Pa@s,
net of refunds, of $25.5 million and had capitgbenxditures of $5.3 million, offset by $0.3 milliof proceeds from the sale of retired equipmentii2u2009, we paid
$2.4 million in PDPs, net of refunds, and $14.8ioml for capital expenditures, offset by $19.5 ioifl of proceeds from the sale of retired equipment.

During 2009, we received net cash of $2.3 millimnf investing activities. We paid $12.0 million fitve remaining purchase price on two engines tledtaer
sold in a sale and leaseback transaction for $h8lion, we received $0.8 million on the sale ofired equipment, and we paid $2.4 million in PDiRst, of refunds, and
$2.8 million in general capital expenditures. Qurdsting activities in 2008 provided net cash af7$8illion.

Net Cash Flows Provided By (Used In) Financing Vitiés. During the first three months of 2010 and 201d e years 2009 and 2010, cash used in financing
activities consisted of principal payments on seddong-term notes and payments under capitaldease

Commitments and Contractual Obligations

The following table discloses aggregate informatibout our contractual obligations as of Decemhe2810 and the periods in which payments are idue (
millions):

Less thar 1to3 3to5 More than

Total 1year years years 5 years
Debt (1) $ 361 $ 23 $ 33¢ $— $ —
Operating lease obligatiol 99: 12t 252 24¢€ 37C
Flight equipment purchase obligatic 1,42¢ 117 634 658 18
Total future payments on contractual obligations $2,77¢ $ 26t $1,22¢ $901 $ 38¢

(1) Includes scheduled interest payments. All of tlelstdvill be repaid or exchanged for common stockannection with this offering. For more informatiabout
our debt, please si“Use of Proceec” “Capitalizatiol” and“Description of Principal Indebtedne”

(2) Does not include contractual payments to th«IPO Stockholders under the Tax Receivable Agreelfestimated to be approximately $35.9 million adafrch
31, 2011). Please s“—Our Income Taxe”

Off-Balance Sheet Arrangements

We have significant obligations for aircraft tha¢ &lassified as operating leases and thereforeaineflected on our balance sheet. As of March2811, all 35
aircraft in our fleet were subject to operatingske These leases expire between 2017 to 2022afiirent payments related to operating leases $&0d.0 million in
2008, $95.5 million in 2009, $103.4 million in 2QXHhd $28.9 million in the three months ended M&th2011. Our aircraft lease payments are fixésl ahligations
except five of the leases provide for variable gayments, which fluctuate based on changes in RBndon Interbank Offered Rate).
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Our contractual purchase commitments consist pifynafr aircraft and spare engine acquisitions tlglouanufacturers and aircraft leasing companieafAs
March 31, 2011, our firm aircraft orders consisdéd 3 Airbus A319 aircraft (which we are permittedconvert to A320 aircraft at our election), 20tAis A320 aircraft
and six spare engines. Our aircraft are schedoleddlivery from November 2011 through 2015, andspare engines are scheduled for delivery froni2Bdough
2018. Committed expenditures for these aircraftratated flight equipment, including estimated amsiuor contractual price escalations and PDP$ bsil
approximately $117 million in 2011, $313 million 2012, $322 million in 2013, $301 million in 2028854 million in 2015 and $19 million in 2016 and/bed. We
also leased three additional new A320 aircraft findependent leasing companies under operatingdeasich were delivered in January and Februaiyl 20

Market Risk-Sensitive Instruments and Positions

We are subject to certain market risks, includioqmmodity prices (specifically aircraft fuel). Theheerse effects of changes in these markets codd po
potential loss as discussed below. The sensitanglysis provided below does not consider the &ffinat such adverse changes may have on oveoalbetc activity,
nor does it consider additional actions we may takmitigate our exposure to such changes. Acesllts may differ.

Aircraft Fuel. Our results of operations can vary materially ttuehanges in the price and availability of aifcfael. Aircraft fuel expense for the years ended
December 31, 2008, 2009, 2010 and the three menttsd March 31, 2011 represented approximatel\¥3839.8%, 34.8% and 39.3% of our operating expenses
Increases in aircraft fuel prices or a shortagsupply could have a material adverse effect oroperations and operating results. We source afiigni portion of our
fuel from refining resources located in the soushéhited States, particularly facilities adjacenthe Gulf of Mexico. Gulf Coast fuel is subjectvolatility and supply
disruptions, particularly during hurricane seasdrewrefinery shutdowns have occurred, or whenhteat of weather related disruptions has causefi@aist fuel
prices to spike above other regional sources. [Qurinricane season (August through October), wenafse basis swaps, priced using West Texas Intigataer
Heating Oil indexes, to protect the refining pricgk between the price of crude oil and the priteefined jet fuel. In addition to other fuel deaitive contracts, we have
historically protected approximately 45% of ourdoasted fuel requirements during hurricane seasiog basis swaps. Gulf Coast Jet indexed fueldd#sis for a
substantial majority of our fuel consumption. Basadbur annual fuel consumption, a 10% increaskdraverage price per gallon of aircraft fuel f64@ would have
increased aircraft fuel expense for 2010 by appnakely $24.8 million. To attempt to manage fueterisk, from time to time we use jet fuel opti@ntracts or swap
agreements and basis swaps to mitigate a portithreafrack spread between crude and jet fuel. Adasth 31, 2011, we had entered into fuel deriveatontracts for
approximately 5% of our forecasted aircraft fugjuieements for the balance of 2011, with all of existing fuel hedge contracts expected to seitlhé end of
September 2011.

The fair value of our fuel derivative contractsohdecember 31, 2009, December 31, 2010 and MatcB®L1 was a $1.4 million, $3.5 million and $4.ilion
net asset, respectively. We measure our finanei@ative instruments at fair value. Fair valugted instruments is determined using standard opidunation models.
We measure the fair value of the derivative insenta based on either quoted market prices or valwesded by the counterparty. Changes in the edlabmmodity
derivative instrument cash flows may change by neordess than this amount based upon further fatiins in futures prices. Outstanding financiaivdgive
instruments expose us to credit loss in the evenboperformance by the counterparties to the agees. However, we do not expect the counterpatdiésl to meet
their obligations. As of March 31, 2011, we beligle credit exposure related to these fuel forveartracts was negligible.

Interest Rates We have market risk associated with changingésteates due to LIBOR-based lease rates on faaurraaircraft. A hypothetical 10% change in
interest rates in 2010 would affect total aircrefit expense in 2011 by less than $0.1 million.

Our long-term debt consists of fixed rate notesapidg. A hypothetical 10% change in market interaetgs as of March 31, 2011, would not have a nadteffect
on the fair value of our fixed rate debt instrunsent
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INDUSTRY BACKGROUND

Industry Participants

Three main categories of passenger airlines opiralbe markets in which we compete: the traditi@mrdegacy network airlines, domestic regionaliadérs and
low-cost carriers. The passenger airline industrthe United States has been dominated historibgliyre traditional network carriers, which preseobnsist of
American Airlines, Delta Air Lines, United Airlineend US Airways. These airlines offer scheduleghfs to most large cities within the United Stated abroad
(directly or through membership in an alliance sastOneWorld, SkyTeam or Star Alliance) and alseesaumerous smaller cities. These carriers openataly
through a “hub and spoke” network route systems Blgstem concentrates most of an airline’s opersifio a limited number of hub cities, serving ottiestinations in
the system by providing one-stop or connectingiserthrough hub airports to end destinations orsgiskes. Such an arrangement permits travelehg tmfm a given
point of origin to more destinations without switadp airlines. Hub airports permit carriers to tnaomit passengers between large numbers of destisatiore efficiently
than if each route were served directly. Traditlorework airlines typically have higher cost stires than other airlines due to, among other tihggher labor costs,
flight crew and aircraft scheduling inefficienciesncentration of operations in higher cost aiahd the offering of multiple classes of servigeduding multiple
premium classes of service.

Regional airlines, such as Air Wisconsin, Ameri€agle, Comair, Horizon, Mesa, Mesaba, PinnaclepBl@pand SkyWest, typically operate smaller aiftcom
lower-volume routes than the network airlines arasihow-cost airlines. Several regional airlines wholly-owned subsidiaries of major network aiknIn contrast to
low-cost airlines, regional airlines generally di try to establish an independent route systecotopete with the major airlines. Rather, regiomdines typically enter
into cooperative marketing relationships with onenore major airlines under which the regionalia@&lagrees to use its smaller, lower-cost air¢eafarry passengers
booked and ticketed by the major airline betweeityaserved by a major airline and a smaller oatyiocation. In exchange for such services, theneg airline is
either paid a fixed-fee per flight by the majotiag or receives a pro rata portion of the totaéfgenerated in a given market.

Low-cost carriers largely developed in the wakederfegulation of the U.S. airline industry in 19W8jich permitted competition on many routes for firgt time
and thereby introduced fare competition on those The largest airlines based in the UnitedeStittat define themselves as low-cost carriersidtecSouthwest
Airlines, JetBlue Airways, AirTran Airways, Allegi Travel Company, Frontier Airlines (now ownedRgpublic Airlines) and Virgin America. Southwestlkies anc
AirTran Airways merged in May 2011, but continueofgerate as separate carriers. Low-cost carrigrsrghly offer a more basic service to travelers laage lower cost
structures than traditional network airlines. Toweér cost structure of low-cost airlines permitsrthto offer flights to and from many of the samekats as the major
airlines, but at lower prices. Low-cost carriergitglly fly direct, point-to-point flights, a systethat tends to improve aircraft and crew schedudifficiency, but results
in somewhat less convenient flight schedules andcss to fewer markets compared to the hub-an#tespgstem used by traditional network airlinesadidlition, low-
cost carriers often serve major markets througbregary, lower cost airports in the same regiorhasd major population markets. Many loast carriers provide only
single class of service, thereby avoiding the Sicgmt incremental cost of offering premium-classvices. Finally, low-cost carriers tend to opefiets with only one
or at most two aircraft families, in order to maidmthe utilization of flight crews across the fldeprove aircraft scheduling flexibility and toimmize inventory and
aircraft maintenance costs.

In recent years, most of the traditional netwonkieas have undergone significant financial redtting, including insolvencies, mergers and comisglons.
These restructurings have allowed them to redugie labor costs, restructure debt, modify or tert@meension plans and generally reduce their costtsire, increase
workforce flexibility and provide innovative offerys similar to those of the low-cost carriers, @il maintaining their expansive route netwoidiances and
frequent flier programs. One result of the restiting of the network carriers is that the differeric the cost structures, and the competitive atdggnpreviously
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enjoyed by low-cost airlines, has somewhat dimieishWe believe this trend has provided an oppdstdar the introduction of the ultra low-cost camior ULCC,
business model in the United States as a subsle¢ ohore mature group of low-cost carriers. The Qlglisiness model involves, among other thingsnggdocus on
efficient asset utilization, unbundling of servidesm the basic fare and offering them as optioaagillary services for additional fees, high dgnseating configuratio
and high aircraft utilization. In addition to ouhses, other carriers executing a similar ULCC-#iggtinclude Ryanair in Europe and Tiger Airway#\sia.

United States to Caribbean and Latin American Passger Aviation Market

Based on DOT data, the total current U.S. to Caablfii_atin American passenger aviation market isapmately $15.4 billion, and we believe approxieigt
$12.3 billion of this market is within the non-stogach of our aircraft from the United States. I@$ $12.3 billion, it is estimated that $5.2 billicepresents traffic
between the United States and the Caribbean; $i8Bdhbiepresents traffic between the United Stated Mexico; $1.6 billion represents traffic betweke United Stat
and Central America (excluding Mexico); and $2idn represents traffic between the United Stated the northern half of South America, which dueraft can
reach on a non-stop basis.

According to aggregated data from the DOT and GRBproximately 55.1 million passengers traveledvben the United States and the total Caribbeam/Lati
America market in the 12 months ended Decembe2@19. Traffic between the total Caribbean/Latin Aicee market and the United States grew at a conghaanual
growth rate, or CAGR, of 2.2% between 2004 and 2080tpared to a CAGR of (0.7%) in the domestic &thibtates during the same period. The chart beétails the
passenger traffic between the Caribbean/Latin Avaesind the United States in 2009 and the market$ithese markets.

12 Months Ended December 3

2009 Traffic Results (1)

Passengers 2004200¢ Market Size
(in millions) CAGR (in billions)

International Service:
United States to and from Central Amer 6.4 3.7% $ 1.€
United States to and from South Amer 10.2 6.€ 5.1
United States to and from Mexii 15.¢ 0.€ 3.t
United States to and from Caribbe 22.¢ 1.2 5.2
Total International Scheduled Service 55.1 2.2% $ 15.¢
Total United States Domestic Servic 396.1 (0.7% $ 66.£

(1) Sources: U.S. Department of Transportation and @ld¥stribution System:

We believe airline passenger traffic between thiddrStates and the Caribbean and Latin Amerig#lisenced by economic growth and per capita weailithe
country from which the passenger is traveling. Gbthe Caribbean and Latin America grew at a CAGR.8% between 2004 and 2009 compared to a CAGR28%
in the United States during the same period.

In the United States, the Caribbean and Latin Aoeetthe scheduled passenger service market coobist®e principal groups of travelers: busineasedlers,
leisure travelers, and travelers visiting friendd &elatives, or VFR. Leisure travelers and VFReéters typically place most of their emphasis omdofares, whereas
business travelers typically place a high emphasilight frequency, scheduling flexibility, bre&dof network and service enhancements, includigglty programs
and airport lounges, as well as price.
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VFR traffic is an important component of the trafiii the regions we serve and is an important dmrtor to our non-ticket revenue production. Th&U.
Department of Commerce indicates that 35% and 2B8@ardbbean and Central American visitors to thététhStates, respectively, indicate VFR as the psepf their
trip, versus 21% for all visitors. New York and $o&lorida, two of our important markets, have rgéaconcentrations of people of Caribbean and LAaterican
descent who form a significant portion of this cobstomer demographic. VFR passengers travel fomngber of reasons, including social visits andat@tadvantage of
the breadth of shopping opportunities and produailability at comparatively low prices and availdp of personal and business services in the éthiBtates.
Historically, baggage volume per passenger is denably higher on many of our Caribbean and Latimefican routes, due, we believe, to VFR travelarsying good:

to and from the United States.
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BUSINESS

Overview

Spirit Airlines is an ultra low-cost, low-fare airé based in Fort Lauderdale, Florida that provafésrdable travel opportunities principally to afndm South
Florida, the Caribbean and Latin America. Our terdeyrowth markets have historically been undeesby low-cost carriers, which we believe providesustainable
expansion opportunities. Our ULCC business modeWal us to offer a low-priced basic service combingth a range of optional services for additiofess, targeting
price-sensitive leisure travelers and VFR traveldistwithstanding the recent volatility in the cosfet fuel and the severe economic recessiorhave been able to
maintain relatively stable unit revenue while maining a low-cost structure, and we have been tatdé in each of the last four years and in thet fjuarter of 2011.
For 2010, we had total operating revenues of $78ll®n, operating income of $68.9 million and etome of $72.5 million ($19.7 million excludinke release of
the valuation allowance on our deferred tax assetsrelated tax benefit). For the three months émdigrch 31, 2011, we had total operating revenfi&282.7 million,
operating income of $26.8 million and net incom&of9 million. We currently serve 46 airports.

We have reduced our unit operating costs signifigaaince redefining Spirit as a ULCC in 2006. Aeeault, our operating cost structure is amonddhest in
the Americas, enabling us to offer very low fameshie markets we serve while delivering operatirgfifability. Key elements of our low-cost structunclude our
efficient asset utilization, operation of an alfis single-aisle aircraft fleet with higlensity seating configurations, employee produtivigorous cost control and t
of scalable outsourced services. Furthermore, mdem fleet and aircraft seat configuration enaisléo operate as one of the most fuel-efficient {gSairline
operators on a per available seat mile, or ASMisb&ge have demonstrated the ability to implememtld.CC business model and to adjust our capacityrautes in
response to changing market conditions as pantiofozus on achieving consistent route profitailit

Our ULCC business model allows us to compete guaily through offering low base fares. For 20091@@nd the first quarter of 2011, our average bease
was approximately $85, $77 and $82, respectivelg,vee regularly offer promotional base fares ob$%ess. Since 2007, we have unbundled componéois @ir
travel service that have traditionally been incllidiebase fares, such as baggage and advancekesgios, and offer them as optional, ancillarywssss for additional
fees (which we record in our financial statemesta@n-ticket revenue) as part of a strategy tolemalr passengers to identify, select and payhfeiservices they want
to use. While many domestic airlines have also tetbpome aspects of our unbundled pricing stratagike us, they generally have not made a cormdipg reductio
in base fares.

We have lowered our base fares by up to 40% siitiating our unbundling strategy, with the goalstimulating additional passenger demand in theketamwe
serve. We plan to continue to use low fares towdtite demand, a strategy that generates additmmmaticket revenue opportunities and, in turn,waflas to further
lower base fares and stimulate demand even fuiftés.unbundling and low base fare strategy isgiesi to support profitable growth. In 2009, ourragiag income
margin of 15.9% was among the highest in the Urneindustry. For 2010, our operating income giamwas 8.8%, reflecting the effects of increasesl prices and
our pilot strike in June 2010. On July 23, 2010, jwilots ratified a new five-year collective bangimig agreement, which became effective on Augug010. For the
three months ended March 31, 2011, our operaticgnie margin was 11.5%, reflecting the effects oféased fuel prices.

Our principal target growth markets are the Cardivband Latin America. These markets are largeyanbelieve they have significant growth potenttallisure
and VFR travel. In 2009, air travel between thetéhhiStates and the Caribbean and Latin Americaketswithin non-stop reach of our aircraft from theited States
generated approximately $12.3 billion in revenuét) only limited market stimulation by low fareBhese markets have historically been charactetiyathtapped
travel demand from leisure and VFR customers becthey are primarily served by full-service, higifeme airlines, and because several countries snténgeted grow:
region have historically restricted air travel castifpon. We believe our presence in the Caribbewhlatin America, combined with our ULCC model, heillow us to
compete successfully and grow
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profitably in these markets. We also target ativaalomestic markets currently underserved by lostcarriers by increasing frequencies and aircagficity on our
existing routes, as well as starting new routesttes we currently do not serve.

With our base of operations strategically locate@douth Florida, our overwater international rapyperating experience and our ULCC model, we belesare
well positioned to grow. With less than 1% of UaBline capacity and less than 3% of the capaait@aribbean and Latin American markets as of Seper30, 2010,
we believe we can grow significantly using our eifton order to increase route frequencies armladircapacity on existing routes and by establigiew routes both
domestically and abroad. By deploying additionabéis A320-family aircraft and leveraging our exigtinfrastructure to drive economies of scale, e lower some
of our unit operating costs even further, allowirggto continue to lower base fares, stimulate mat&mand and increase non-ticket revenue oppoesnit

Our History

We were founded in 1964 as Clippert Trucking CongpariMichigan corporation. In 1974, we changedrmame to Ground Air Transfer, Inc. and, beginning in
1983, started doing business as Charter One, gechaur operator providing travel packages to eatement destinations such as Atlantic City, L&g¥s and the
Bahamas. In 1990, we received our Air Carrier @edte from the Federal Aviation Administration apegan air charter operations. In 1992, we renaonesklves
Spirit Airlines, Inc. and thereafter began addiobesiuled passenger service to destinations suebrakauderdale, Detroit, Myrtle Beach, Los Angedesi New York.
In 1994, we reincorporated in Delaware, and in 1®8%elocated our corporate headquarters to MiraRiarida.

Investment funds managed by Oaktree gained couiti®pirit after making investments in 2004 and 2008%h the change in ownership, we began to redtoest
our executive management team, changed our busitragsgy and positioned ourselves as a low-cogecavith a focus on expanding our Caribbean aatin.
American routes. We closed several unprofitable ekiio routes and established Fort Lauderdale—Holbgnnternational Airport, or FLL Airport, as ourain base of
operations. We began to transition to an all Airflest in 2004 and completed the transition in 2006

In July 2006, we underwent a corporate recapittdindan which investment funds managed by Indigguiied a majority stake in us. After this recajutation,
we began implementing our ULCC business model arttiér expanding our Caribbean and Latin Americartes, and we completed the transition to a newseixe
management team. Indigo is a private equity furdised on investing in air transportation compamnigth, investments in five other ULCC model airlin@scluding
Avianova based in Russia, Mandala Airlines basdddonesia, Tiger Airways based in Singapore ansitralia, Volaris based in Mexico and Wizz Air baseentral
and Eastern Europe.

Our Business Model

The Spirit Airlines business model is based on ¢iaiLCCs operating elsewhere in the world, sucRganair in Europe and Tiger Airways in Asia. Ircidiing
to adopt our current business model, we studieskth@lines, particularly Ryanair, and concludeat tnULCC business model focused on routes frontiieed States
to the Caribbean and Latin America could be sudokgsieployed. We have been building a businessirad this thesis since 2007.

From the perspective of our customers, our busimegtel provides a product offering that combineyvew base fares with transparent pricing. Ourebfase
provides everything necessary for a complete afedfbght but excludes extra services that some@agers may want to purchase to enhance theil &aperience,
such as baggage, telephone booking, premium sealvance seat selection, and food, beverages bad@tboard items. We are not a “no frills” airlinather we
consider ourselves a “frills for a fee” airline. W#er a travel experience similar to our compesitand provide many of the products and servicksexf as part of our
competitors’ fares. Rather than embedding the ehimgcertain frills in the base fare, thus incirgshe base fare for all customers, we chargeveblase fare to cover
air transportation and charge additional feesritis to only those customers that choose to pwselextra products or services.
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We are focused on leisure and VFR customers whdgoaheir own travel costs. We believe our prodampeals to price-sensitive customers becausevee gi
them the choice to pay only for the products amdises they want. Our relatively simple fare sturetcontrasts with the prevalent pricing policieshie airline industry
particularly among network carriers that typicdiature many different price offerings and resimits for seats on any one flight at any given ti@er business model
is designed to deliver what we believe our custement: low fares. We aggressively use low faredtitnulate air travel demand in order to increassspnger volume,
load factors and non-ticket revenue on the fligisoperate. Higher passenger volumes and loadrédoédp us sell more ancillary products and sesyiadich in turn
allows us to reduce the base fare we offer evahdurstimulating additional demand. We strive éorécognized by our customers and potential custoagethe low-
fare leader in the markets we serve.

Non-ticket revenue is a critical part of our busismenodel. Our non-ticket revenue per passengét iggment has grown by approximately 600% sin€&20ur
non-ticket revenue generation model is not limieg@roducts and services related to a particuigitfl but also includes our $9 Fare Club ultra fiane subscription
service, our FREE SPIRIT affinity credit card pragr, and the sale of advertising to third partie®enwebsite and on board our aircraft. We are gdwaoking to
identify new non-ticket revenue sources that witha us to push our base fares even lower.

Our business model permits us to offer low faresabsee it is built on low costs. Since changinglmsiness model to a ULCC in 2006, we have openaida
relentless focus on achieving low unit operatingts@t every level of our cost structure. We haready implemented many of the lavest strategies that ULCC lead
like Ryanair have successfully implemented as gfitteir business models. These strategies inalsdeof our website and direct-to-consumer marketrdyive ticket
sales, high daily aircraft utilization, use of glnidensity aircraft configuration, efficient flightheduling, a single family aircraft fleet, higlonkforce productivity and
use of outsourced services. Our low fares marketiagsage is reinforced by a low-cost, viral markgsitrategy incorporating provocative, edgy conteatther, our
business model involves disciplined managementiotapacity and route network and quick reactiochanges in the economic environment or marketitiond, with
the goal that each route and each aircraft delimeremental operating profitability. Our low upiperating costs are the core of our business nadkbur most
important competitive advantage.

Our Strengths
We believe we compete successfully in the airlimustry by exploiting the following demonstratecsimess strengths:

Ultra Low-Cost Structure Our unit operating costs are among the lowesltlcirlines operating in the Americas. We beli¢his cost advantage helps protect
market position and enables us to offer some ofawest base fares in our markets, sustain operatargins and support continued growth. Our opagatbsts per
available seat mile, or CASM, was 7.86 cents in®2@077 cents in 2010, and 9.35 cents in the tmaeths ended March 31, 2011. This increase wapdomrily to the
effects of the increased cost of fuel in 2010 dradfirst three months of 2011 and our pilot stitkdune 2010. Our CASM for these periods was dicanitly lower than
that of the major domestic network carriers, Amamidirlines, Delta Air Lines, United Air Lines atdlS Airways, and among the lowest of the domestic ¢ost
carriers, including AirTran Airways, JetBlue Airvsgand Southwest Airlines. We achieve these lowaipey costs in large part due to:

¢ high aircraft utilization, which during 2010 ancetthree months ended March 31, 2011 averaged hd.826 hours per day, respective
« high-density seating configurations on our aircr

« our low-cost Fort Lauderdale base of operatic

e our productive workforce

« opportunistic outsourcing of operating functio
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«  operating a modern single fleet type of Airbus A-family aircraft, with associated lower maintenaoosts and common flight crews across the fi
¢ minimizing sales, marketing and distribution cdbr®ugh direc-to-consumer marketing, high utilization of v-based sales and increasing website tre
« efficient flight scheduling, including minimal grod times between flights; ai
e creating a comparwide business culture that is keenly focused ovirdyicosts lower
Innovative Revenue GenerationWe execute our innovative, unbundled pricingtsgig to produce significant non-ticket revenue gatien, which allows us to
stimulate passenger demand for our product thrémglbase fares and enables passengers to ides#lfct and pay for the products and services tlay @ use. We

have grown average non-ticket revenue per passéligfgrsegment from approximately $5 in 2006 t&$2 2009, $35 in 2010, and $43 in the three moatited
March 31, 2011, by:

«  charging for baggag:

¢ passing through all distributi-related expense

¢ charging for premium seats and advance seat @i

«  consistently enforcing ticketing policies, includiohange fees

e generating subscription fees from our $9 Fare Qltda low-fare subscription servic

« deriving bran-based fees from proprietary services, such as REESPIRIT affinity credit card prograi

« selling itinerary attachments, such as hotel amdeztal reservations and airport parking, throaghwebsite; an
« selling ir-flight products and onboard advertisii

Resilient Business Model and Customer Badgy focusing on leisure and VFR travelers, we hanaéntained relatively stable unit revenue anditabfiity
during volatile economic periods because we arénighily dependent on premium-fare business traffttich typically demands a higher cost structuim. é&xample, in
2009, when premium-fare business traffic declinee & the economic recession, our operating revpauavailable seat mile, or RASM, declined 1.8%mpared to an
average U.S. airline industry decline of over 9%ariBg this same period of volatile fuel prices ahobal economic recession, we also were able tewaetihe highest
operating income margin in our history. Based @ plerformance, we believe our growing customeeligsnore resilient than the customer bases of otbst airlines
because our low fares and unbundled service offexppeal to price-sensitive passengers.

Well Positioned for Growth We are the largest operator of internationahfigflying out of Fort Lauderdale—Hollywood Intetimgal Airport and are well
positioned in the airport’s international termirfatom this base in South Florida, we have devel@psabstantial network of destinations in our teedeCaribbean and
Latin American growth markets, profitable U.S. datieniche markets and high-volume routes flowrdigure and VFR travelers. In the United Statesprewide
service in the markets from which a significant ondly of passengers traveling to the Caribbeanlaaioh America (including Mexico) originate. Frometse U.S.
markets, our passengers have access to 25 Caribbddratin American destinations. With a South iB®ibase of operations and with our planned fleaivth, we
believe we are well positioned to grow profitabbvee expand further into these target markets.

Experienced Operator in the RegiollVe believe we have substantial experience in lacition, security and customs regulations, localigd operations and
flight crew training required for successful intational and overwater flight operations. All of aircraft are certified for overwater operationse ¥élieve we compete
favorably against other low-cost carriers becausédave been conducting international flight operetisince late 2003 and we have developed sutstarfierience in
complying with the various regulations and busir@sstices in our targeted growth regions.
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Financial Strength Achieved by Cost Discipline FosuWe believe our ULCC business model has delivetezhg financial results in difficult economic time
Our operating income has increased from $32.0anilin 2007 to $111.4 million in 2009. For 2010, operating income was $68.9 million, reflecting tregative
impact of increased fuel prices and our June 20d0girike. In the three months ended March 31L2®ur operating income was $26.8 million. We hgererated
these results by:

*  keeping a consistent focus on maintaining the lowe# operating costs possib

«  attempting to maintain profitability across ourwetk by selecting viable new routes and quicklyugdg or discontinuing routes that do not deliver
acceptable margin

¢ maintaining disciplined capacity control and flegte;
e ensuring our sourcing arrangements with key thandips are continually benchmarked against theibdsstry standards; ar
¢ building upon the established global relationshipsur private equity sponsors and managementavittkey vendors

Our Strategy

Our goal is to offer compelling value to our cusewmby utilizing our low-cost structure and unbwtdpricing strategy and, in so doing, grow profifand
enhance our position among the leading low-costerarin the Americas. Through the following kegrakents of our business strategy, we seek to:

Maintain Low Unit Operating Costs We will support our low-fare strategy by seekingeduce unit operating costs and improve efficyeny, among other
things:
« deploying additional co-efficient Airbus A32(-family aircraft for high utilization flying
« spreading our low fixe-cost infrastructure over a lar-scale operatior
¢ continuing to leverage our lc-cost Fort Lauderdale base of operatic
« opportunistically outsourcing operating functio
¢ using technology to create further operating efficies;
¢ leveraging the labor productivity and scale besefftour new, fiv-year pilot contract; an
e continuing our aggressive procurement strat
Couple Low Fares with Expanded Ancillary Services$timulate Traffic and Generate More Stable Revesu Our low unit costs enable us to operate
profitably at low-fare levels, and we intend to tione reducing base fares to stimulate demand froce-sensitive customers. By stimulating traféiar goal is to
maximize non-ticket revenues by increasing passergjeme and load factor, which is the percentaggeats actually occupied on a flight. We plandatmue
expanding our portfolio of ancillary products amahdces, through new programs and enhancementsstiing offerings. We also seek to maximize revenue
opportunities through multiple interactions witrstamers at different stages of their travel, frae-purchase through travel and post-trip. As waben the ancillary
products and services we sell to our customersramedase non-ticket revenues, we believe we wikhlble to further lower base fares while maintairpngfitability,

thereby further stimulating demand while addingdp#ity to our revenue stream. Additionally, our ovative fuel pass-through separately shows thedosi component
of the base fare, providing fare transparency tsumers while encouraging a fare strategy withiplised cost coverage.

Profitably Expand Our Network in Attractive Cariblam, Latin American and U.S. Domestic Market&Ve anticipate further penetrating attractive rinétional
and domestic markets currently underserved by lost-carriers by increasing frequency and aircrafiacity on our existing routes, as well as by istgutew routes to
cities we do not yet serve. We believe we can aptisimthis by:

« using our knowledge of local Caribbean and Latinebicen markets and expertise in local regulatod/lausiness practices to optimize our route strectur
and schedule
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e pursuing attractive new route opportunities in negskhat limit air carrier competition through ftepcy or carrier designation restrictions;

« selectively expanding our presence in large U.Sketa that feed traffic to and through our Soutbrigla base as well as in cities underserved byféoe
carriers where we can develop or maintain a sicguifi share of the local mark

Our experience has historically been that whennterea new international market, average farebahmarket generally decrease and total passeragéce t
generally increases.

Leverage Our Brand to Grow Revenu&\Ve will seek to continue generating customer llyyas the low-fare brand of choice in the marke¢sserve in order to
drive future ticket sales, support further netwexipansion and increase load factors. In additi@intend to leverage our customer base in ordigeictease non-ticket
revenues by broadening our brand, product andcgeofferings. These plans include a focus on irsingesales of itinerary attachments on a commidsasis and
generating additional fees from proprietary, bréaded services, such as our FREE SPIRIT miles an$i®Fare Club ultra low-fare subscription service

Maintain Disciplined Fleet and Network GrowthWe employ a disciplined route and fleet expanstoategy that helps us maintain profitability asour
network. Our goal is to react quickly to changethmeconomic environment and market conditionseasi route and each aircraft we operate deliversimental
operating profitability. For example, we modifiedrgrowth plan in late 2008 in response to recagth fuel prices and rapidly deteriorating econogvaditions by
terminating leases for seven aircraft. We have citradhaircraft deliveries through 2015 that willda83 new A320-family aircraft to our present fleé6 A319,
seven A320 and two A321 aircraft. Consistent witih LCC model, the new A320s introduced by us amdigured with 178 passenger seats as comparesabto 1
passenger seats per plane utilized by some ofaupetitors, including JetBlue Airways. Our curréaet plan calls for growth from 35 aircraft at Mar31, 2011 to 68
aircraft by the end of 2015. We intend to contimanitoring closely our scheduled ramp-up in aircvetiile we expand our network in order to reduceribk of
overextension and undue exposure in market dowsitifite expect to use our additional aircraft to egjolcity on existing routes in both our targetemign markets
and our higher demand domestic routes, as wedl asgand our network footprint. The introductiorhafher-capacity A320 aircraft to supplement ourent fleet
supports reductions in unit costs relative to senall319 aircraft and allows us to deploy the rigizied aircraft according to route length, passemgkime and
seasonality.

Our Products

We provide low-fare passenger airline service prilp#o leisure and VFR travelers. We offer basisgenger airline service for a low fare combinetth wther
optional travel-related products or services fatitianal fees. Our low fares are designed to stateilemand from price-sensitive leisure and VFRReteas who might
not otherwise have flown to our destinations duthéexpense or inconvenience involved in travelirege. Our fares do not require a minimum stay. (&aturday
night stay). Our fares consist of a base fare, falues and certain governmental fees, which weklwaafor our customers so they can see the diffeasemponents of
their total price. In 2010 and the first three nienof 2011, our average base fare was approxim@iglyand $82, respectively, and we regularly gifemotional base
fares of $9 or less.

Our non-ticket revenues are generated from aietrealated fees paid by the ticketed passengeutfirbaggage, bookings through our call centeriod-frarty
vendors, advance seat selection fees, ticket cHaegethe sale of food, beverages and other itentward, commissions from the sales of hotel rodripsinsurance
and rental cars and other items related specifitalan itinerary. We view our onboard service astail store, with managed inventory levels, arghdor all products
and a commission structure designed to incentsétes. We also sell vacation packages throught Sfzidations, a one-stop, value-priced vacation Vteliesigned to
meet customers demand for self-directed packagedltplanning. Spirit Vacations packages offer cetitive fares for air travel on Spirit, a selectonSpirit-
recommended hotels and resorts, car rentals anadians.
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Our other revenues consist of services not dirgethted to providing transportation such as ouEERSPIRIT affinity credit card program, $9 Fare ICultra
low-fare subscription service, and the sale of dibiag to third parties on our website and on doaur aircraft.

Effective August 1, 2010, we instituted a carrybaggage policy that we believe increases utilizatiwough shorter turn times and allows custonesave
more. Under this policy, subject to certain FAAiliations, a bag that can fit under an aircraft gatthough not required to be placed under the) seay be carried on
board free of charge. A second or larger bag magabged on board for a fee of $30 if reserved wiwspirit.com or $35 if purchased during online ckvn or by
phone. Members of Spirit's $9 Fare Club receivd@ @iscount on carry-on bag fees if purchased dusitline check-in or by phone prior to arrival k¢ wirport. The
carry-on bag fee for all customers if purchaseghaairport ticket counter or kiosk is $40, or $#purchased at the airport gate. Passengers péyirg additional bag
receive priority boarding to allow more time towstextra luggage. Corresponding with this carry-egdage policy, our lowest fares were reduced b {210 allowing
customers to save more by choosing not to bringédgjgage on board.

Competing Based on Total Price

Our goal is to compete based on total price. Webelthat other airlines have used an all-inclugitiee concept to raise total prices to consumather than
lowering fares by unbundling each product or sexvitor example, carriers that tout “free bags” hiackided the cost of checking bags in the totdet price, not
allowing passengers to see how much they would i§alvey did not check luggage. We believe thatamd our customers benefit from allowing customeisiow the
total price of their travel by breaking out the ttokadditional, optional products or services. ©Bugers are then able to compare the total codyiofgfwith us versus
flying another airline.

We recently modified our online booking procesaltow our customers to see all available optiortstheir prices prior to purchasing a ticket, andehiitiated
a campaign that illustrates that our total priceslewer, on average, than our competitors, eveervdptions are included.

Route Network

We currently serve 46 airports throughout North Aigg the Caribbean and Latin America. The majasitpur routes operate through our South Floridevgay
at FLL Airport, approximately 55% of our capacityasured by ASMs as of March 31, 2011, and our noetwork is designed to provide service to the l&tsgan and
Latin America from South Florida. Three other niclenestic markets make up the majority of the lmdancluding Detroit, Michigan, Atlantic City, Nedersey and
Myrtle Beach, South Carolina, accounting for 23%/land 3% of our ASM capacity, respectively, aMafch 31, 2011. These markets help provide seadatahce
to our Caribbean and Latin American routes.
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Below is a route map of our current network:

Our South Florida gateway is a key component ofroute network and our ULCC strategy. We selected Airport as our base in 2004 due to the strategid
financial benefits it provided, including the geaghic proximity to our current and planned fligbtites serving the Caribbean and Latin America. Birport is also
convenient to a large local market of South Floreiidents who are of Caribbean and Latin Amerdmstent seeking affordable VFR travel to destinatia those
targeted markets. FLL Airport offers us signifidgribwer operating costs than Miami Internationalpdrt and is more centrally located in the broaSleuth Florida
market, which spans Palm Beach, Broward and Dadeties. We are presently the largest domestic ratedriational carrier at FLL Airport, offering monenstop
routes than any other carrier, carrying more pagmarthan any other carrier and operating out aergates than any other carrier.

Our highest volume U.S. domestic routes that peléisure traffic to South Florida and, through South Florida gateway, to our Latin and Caribbesnkets,
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are New York LaGuardia, Washington Reagan, Chi@ftare, Atlanta, and Atlantic City.

Our network expansion targets underserved and/npoiced markets. We utilize a rigorous procesdeatify growth opportunities to deploy new air¢rahere
we think they will be profitable. To monitor thegfitability of each route, we analyze weekly andntindy profitability reports as well as near termefcasting.
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Competition

The airline industry is highly competitive. Themipal competitive factors in the airline indusame fare pricing, total price, flight schedules¢aift type,
passenger amenities, number of routes served frcity,a&ustomer service, safety record and reputatode-sharing relationships, and frequent flrlegrams and
redemption opportunities. Our competitors and piéoompetitors include traditional network aigs) low-cost carriers, regional airlines and netwveen airlines. We
typically compete in markets served by traditiometwork airlines and other low-cost carriers, amd tesser extent regional airlines. Some of owect or future
competitors may have greater liquidity and accesspital, and serve more routes, than we do.

Our principal competitors on domestic routes and &&in Airways, American Airlines, Delta Air Linesid JetBlue Airways. Southwest Airlines and AirTran
Airways merged in May 2011, but continue to opeestaseparate carriers. Our principal competitarsédovice from South Florida to our growth markatthe
Caribbean and Latin America are American Airlineough its hub in Miami and JetBlue Airways throutghoperations in Fort Lauderdale. Our principainpetitive
advantage is our low base fares and our focusefetbure and VFR traveler who pays his or her tnawel costs. These low base fares are facilitayedur low unit
operating costs, which in 2010 were lower than @frtye five major network carriers and lower thha three largest low-cost carriers. We believel@urcosts coupled
with our non-ticket revenues allows us to price fanes at levels where we can be profitable whilegyimary competitors cannot. Further, we belieeecompete
favorably with other low-cost carriers in servimg tCaribbean and Latin America because we havedmetucting international flight operations sina&l2003 and
have developed substantial experience in comphyitiy the various regulations and business practitéisose targeted growth regions.

The airline industry is particularly susceptiblepiice discounting because once a flight is schegjudirlines incur only nominal incremental costgtovide
service to passengers occupying otherwise unsals.sthe expenses of a scheduled aircraft flightatovary significantly with the number of passersgearried and, as
a result, a relatively small change in the numlfgragsengers or in pricing could have a dispropodie effect on an airline’s operating and finanaaults. Price
competition occurs on a market-by-market basisutjingprice discounts, changes in pricing structuegs, matching, target promotions and frequent flidiatives.
Airlines typically use discount fares and otherrpations to stimulate traffic during normally slowtegivel periods to generate cash flow and to maerRASM. The
prevalence of discount fares can be particularlteawhen a competitor has excess capacity thaumder financial pressure to sell. A key elemerdur competitive
strategy is to maintain very low unit costs in grtfepermit us to compete successfully in pricesgere markets.

Many airlines have marketing alliances with othidirees, under which they market and advertisertbgitus as marketing alliance partners. Suchnakia
generally provide for code-sharing, frequent fi\eogram reciprocity, coordinated scheduling oftitgjto permit convenient connections and othet joiarketing
activities. Such arrangements permit an airlineméoket flights operated by other alliance membesrissaown. This increases the destinations, coioresand
frequencies offered by the airline, which provigeopportunity to increase traffic on that airlinesgment of flights connecting with alliance parsn€ompetitors that
are alliance members with carriers that have deséghroute and frequency rights in restrictive ratgksuch as some of the markets we serve in treriéas, often are
able to compete advantageously with non-allianceera because they can use their code-share amags to effectively limit the ability of non-afice carriers to
increase available seat capacity or frequenciaesparticular market. Low-cost carriers have notohnisally been members of any of the three majlimrates, OneWorld,
SkyTeam and Star Alliance. We currently do not heawg alliances with U.S. or foreign airlines. Sianly, regional airlines typically enter into cooptive marketing
relationships with one or more major airlines undbich the regional airline agrees to use its senglbwer-cost aircraft to carry passengers boaketticketed by the
major airline between a city served by a majoireérind a smaller outlying location.
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Distribution

We currently sell our product through three primdistribution channels: our website, our outsourcaticenter, and third parties such as travel sgeho acces
us through GDS companies (e.g., Amadeus, GalilabreSand Worldspan) and select online travel agen®®TAs (e.g., Orbitz and Travelocity). Our distition costs
are more than 100% fully covered by our distribatiees. We use our website, www.spirit.com, agptimary platform for ticket sales and 76.5% andé8of our total
tickets sold during 2010 and during the first thmeenths of 2011, respectively, were through dimetetrnet bookings using our website. After our wihour next
largest distribution source is third parties, whiepresented approximately 14.0% and 21.0% of saite2010 and the three months ended March 31, 2@&pectively.
An additional 9.5% and 11.0% of our total tickestdsduring 2010 and during the first three month2@Q1 1, respectively, were fulfilled through outla@enter.

Sales through our website represent our lowestdisstbution channel and it is the channel througtich we offer our lowest fares. For all other hels, we
generally use incrementally higher fares and uses fvith the objective of causing the users ofdlatker channels to bear the additional costs.

We were among the first carriers to charge custeradee for making reservations through a callermstead of online. We have outsourced ourceaiter to a
third-party provider and share a percentage obtuking fee received on ticket sales with that fex

Travel agencies are invited to establish a saleguat with us to enable access to the fares offeneaur website. We maintain a zero percent stahdar
commission policy for travel agency bookings woridevunless local regulations mandate them. Wetase agreements with all the leading GDS compa@iBPsSs
provide flight schedules and pricing informatiordailow travel agents to electronically book aliligeservation without contacting our reservatifawslity. We do not,
however, have full content agreements in place aith GDS company, which means we are not requirgdavide them with access to all of the fares aeechon offer
on our website. Such an arrangement allows udlitbigber fares through GDSs, thereby coveringdbet of these arrangements. Similarly, we havete tkleased our
fares to OTAs only if we are permitted to withholgr lowest fares from this distribution channelr Erample, tickets purchased on Travelocity andt@#dre at prices
higher than on our direct website to cover theirémental costs of distribution.

Marketing

We are focused on direct to consumer marketingetachto our core leisure and VFR customer who fayisis or her own travel costs. Our principal metikg
message is our low base fares. Consistent witta@C business model, we use a simple marketing agesw keep marketing costs low. We spent apprdeisn8.5%
and 0.4% as a percentage of total revenues ontaitvgrfor 2010 and the three months ended Margt2811, respectively. We do not engage in geneeaddor
product marketing. Similarly, since our core custéesrare individual consumers, we do not have a&dimarketing or sales function that calls on coagions,
government agencies or similar large buyers ofrtass travel.

Our principal marketing tools are our proprietanyadl distribution list consisting of over 5.0 midh email addresses and our $9 Fare Club as well as
advertisements in online, television, radio ancepbtthannels. Our objective is to use our low pripeise-based promotions and creativity to prodtica marketing
programs that are extremely cost effective andeaghoutsized website traffic and revenue produgtompared to our competitors. In 2010 and thst fhiree months
of 2011, the number of unique visitors to our wehsach month was 3.5 million and 4.0 million, exgjvely.

The $9 Fare Club is an annual subscription basettsethat allows members exclusive access todivest fares on offer and discounted baggage feashNke
that of Sam’s Club or Costco, where members pagnawial fee in order to obtain volume based diss @@ Fare Club members pay $59.95 per year firdgcess to
offerings of low fares. The membership providesdfién such as guaranteed exclusive, member-ongydales (at least once every six weeks) and proféges on
hotels, rental cars and other travel necessities.
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Frequent Flier Program

The FREE SPIRIT frequent flier program was initthte 2006 to develop customer loyalty and enablessaf miles to marketing partners. The FREE SPIRIT
MasterCard is the primary vehicle whereby custorears miles and our frequent flier program is geaecifically towards supporting adoption and corgd use of
the credit card.

In 2010, FREE SPIRIT travel awards representedthess 1% of our annual tickets. FREE SPIRIT offasard travel on every flight without blackout dates
There are four types of travel awards, Off-Peaéin&ard, Peak and Premium, and awards start wigwaas 5,000 miles for customers who also holdRREE SPIRIT
MasterCard. Status levels are different than agrgthograms because all miles are eligible foustathether earned by flying, through bonus milpscil offers, or
through spending on the FREE SPIRIT MasterCard.pfbgram also calculates a yeard status level, and currently miles never exgéréong as a customer is active
least every six months.

Customers

VFR traffic makes up the largest component of aternational traffic and the second largest compbogour domestic customers. We believe our VFR
customers are the most price sensitive of all ofti@velers. Our VFR markets tend to complementi@sure-driven markets from both a seasonal agcéithe week
perspective. VFR traffic is strongest during thei§tmas and New Year season, followed by Eastesantdner when children are out of school.

Leisure traffic makes up the second largest comptoofeour international traffic but the majority ofir domestic customers. This segment respondgevell
demand stimulation based on low fares, and FloNtatle Beach and Atlantic City all provide amorgetbest values among leisure destinations in theedStates.
Leisure traffic to the South Florida and the Caeilab is strongest in the winter season, as manytsdelve cold weather where they live, and instnmer, when
children are out of school. Traffic to Myrtle Beamhd Atlantic City tends to have a single high seahat begins in the spring and continues thrabgtfall.

We do not actively target corporate travelers. Wkelve that many of our customers who use us femess travel are small business travelers whothearown
travel costs, as opposed to those who work atla@mpanies and very likely have their travel reimded. We believe we have limited penetration Vgthe companies
due to the fact we do not support high cost cotessales efforts directed to this consumer segnientnarket to larger corporate travelers generally,schedule,
product and distribution mechanisms would haveetonodified driving up our overall costs and potalhtirequiring an increase in fares overall.

Customer Service

We are committed to building a successful airligedking care of our customers. We believe focusxuoellent customer service in every aspect ooperation:
including personnel, flight equipment, in-flightdaancillary amenities, on-time performance, flightpletion ratios and baggage handling will streagtcustomer
loyalty and attract new customers. We proactivély t improve our operations to ensure further iowement in customer service. The DOT publishesstitzs
regarding measures of customer satisfaction foredtimairlines and can assess civil penaltiesditure to comply with certain customer service gations. For
example, we were assessed a civil penalty relédimyir prior procedures for bumping passengers fswarsold flights and for the handling of lost anthged baggage
in 2009. Our performance under customer servicesarea for the years ended December 31, 2008, 2602G10 was as follows:

2008 2009 2010
On-Time Performance (1)( 71.6% 75.(% 73.1%
Completion Factor (2)(< 99.2% 99.2% 97.2%
Mishandled Baggage (2)( 6.3 3.0¢ 2.61

(1) Percentage of our scheduled flights that were ¢peétay us that were -time (within 15 minutes)
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(2) As per Part 234 of the DOT regulations, we arerequired to report this information to the DC

(3) Percentage of our scheduled flights that were ¢@eétay us, whether or not delayed (i.e., not cdedglIncludes the impact of cancelled flights dmiéhe Junt
2010 pilot strike

(4) Ourincidence of delayed, mishandled or lost baggsey 1,000 passenge

One challenge that we experienced in connectioh tligé implementation of our ULCC business model armaicrease in customer complaints lodged with the
DOT. This problem was particularly acute in donestarkets that we had been serving for a consitieepasiod. Elements of our new business modeluting
unbundling services that were previously includethe product (e.g., baggage and onboard food ewerage) and adopting a high density seating corgtgn in our
new aircraft did not necessarily meet the expemtatdf our former customer base. We engaged imeected initiative to address the rate of custocoenplaints,
including enhancing the clarity of the ULCC modetlaransparent pricing elements of our produdhatpoint of sale.

In response to customer and other demands, wethgosodified our online booking process to allow @austomers to see all available options and frites
prior to purchasing a ticket, and have initiatethmpaign that illustrates our total prices are lpwa average, than our competitors, even whemoptare included.

Fleet

We fly only Airbus A320 family aircraft, which prades us significant operational and cost advantagegpared to airlines that operate multiple flgpes. Fligh
crews are entirely interchangeable across all obouraft, and maintenance, spare parts inverg@ne other operational support is highly simptifielative to more
complex fleets. Due to this commonality among Aglsingleaisle aircraft, we can retain the benefits of atfllomprised of a single type of aircraft whildl $taving the
flexibility to match the capacity and range of #iecraft to the demands of each route.

We have a fleet of 35 Airbus single-aisle aircraftnsisting of 26 A319s, seven A320s and two A3Zhe. average age of the fleet was 4.0 years ativiiec
2011. All of the existing aircraft were acquiredden operating leases. Our current fleet plan ¢atlgrowth to 68 aircraft by the end of 2015. Weda firm purchase
commitment with Airbus to acquire 13 Airbus A31%8caaft, which we are permitted to convert to A32@mft at our election, and 20 Airbus A320 airtr&fe also
have a firm purchase commitment for six additispre IAE V2500 engines. We may elect to supplertesie deliveries by additional acquisitions fréra t
manufacturer or in the open market if demand camtbtmerit. We are also assessing our potentialsiee2016 and beyond to replace aircraft schedoledme off of
lease and provide additional capacity.

Consistent with our ULCC business model, each ofairaraft is configured with a high density segtosonfiguration. Our A319s accommodate 145 passenge
(compared to 120 on United and 124 on US Airways),A320s accommodate 178 passengers (comparé@8tor1144 on United and 150 on JetBlue and US Ajsya
and our A321s accommodate 218 passengers (comipat88 on US Airways).

Maintenance and Repairs

We have an FAA mandated and approved maintenaongegon, which is administered by our technical ssmrwvidepartment. Our maintenance technicians undergc
extensive initial and ongoing training to ensure safety of our aircraft.

Aircraft maintenance and repair consists of rouéind non-routine maintenance and work performelivisled into three general categories: line maiatere,
heavy maintenance and component service. Line erante consists of routine daily and weekly sctestoiaintenance checks on our aircraft, includirgflight,
daily, weekly and overnight checks and any diagosstnd routine repairs and any unscheduled itemenaas needed basis. Line maintenance eventszeaity
serviced by in-house mechanics and supplementedrtyact labor and are primarily completed at aipwe currently serve. Heavy airframe maintenarieeks
consist of a series of more complex tasks thataleas from one to four weeks to accomplish and slpiare
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required approximately every 20 months. Heavy emgiaintenance is performed approximately every fogix years and includes more complex work scbpe to
our relatively small fleet size and projected flgeiwth, we believe outsourcing all of our heavyintenance, such as engine servicing and majorgpair, is more
economical. Outsourcing eliminates the initial tapiequirements inherent in heavy aircraft maiatere. We have entered into a long-term flight lagreement with
IAE for our engine overhaul services and Lufthafisehnik on an hour-by-hour basis for componentisesv We are also in the process of outsourcingéasy
airframe maintenance to a qualified FAA maintengmider. These contracts cover all of our aittccamponent inventory acquisition, replacement rapahirs,
thereby eliminating the need to carry expensiveesparts inventory.

Our recent maintenance expenses have been lowewthat we expect to incur in the future becaushefelatively young age of our aircraft fleet. Our
maintenance costs are expected to increase astheehcy of repair increases with the aircraft dgeour aircraft age, scheduled scope of work aaguency of
unscheduled maintenance events is likely to ineréks any mature fleet. Our aircraft utilizaticate could decrease with the increase in aircraibht@aance.

Employees

Our business is labor intensive, with labor cosggesenting approximately 19.1%, 23.0%, 22.0% oftatal operating costs for 2008, 2009, 2010, respely,
and 22.6% and 21.0% for the three months endedhivEc2010 and 2011, respectively. As of March281,1, we had 2,385 employees, consisting of 4&t9ir06
flight attendants, 19 flight dispatchers, 131 meits 720 airport agents/other, and 328 employeeslninistrative roles. Of these Ulsased employees, approximat
50% of our employees were represented by labomsniader three different collective-bargaining agnents.

FAA regulations require pilots to have commerdig¢hses with specific ratings for the aircraft sflown, and to be medically certified as physigdil to fly.
FAA and medical certifications are subject to pgitaenewal requirements including recurrent tragnand recent flying experience. In December 268¥ral
legislation was enacted increasing the mandatdirngneent age for U.S. commercial airline pilotsnfrage 60 to age 65. Mechanics, quality-controlectprs, and flight
dispatchers must be certificated and qualifiedsfoecific aircraft. Flight attendants must haveahind periodic competency training and qualifimat Training
programs are subject to approval and monitorinthbyFAA. Management personnel directly involvedhia supervision of flight operations, training, manance, and
aircraft inspection must also meet experience stasdprescribed by FAA regulations. All safety-séwves employees are subject to pre-employment, sandand post-
accident drug testing. The Railway Labor Act, orA&Rgoverns our relations with labor organizatiodader the RLA, the collective bargaining agreemeetserally do
not expire, but instead become amendable as atedstiate. If either party wishes to modify thergiof any such agreement, they must notify therqibgy in the
manner agreed to by the parties. Under the RLAy aficeipt of such notice, the parties must meedifect negotiations, and if no agreement is redgckither party me
request the National Mediation Board, or NMB, tpaint a federal mediator. The RLA prescribes ndiggttable for the direct negotiation and mediafioocess. It is
not unusual for those processes to last for manytinspand even for a few years. If no agreememtashed in mediation, the NMB in its discretion ndaglare at some
time that an impasse exists, and if an impassedkded, the NMB proffers binding arbitration te garties. Either party may decline to submit toteation. If
arbitration is rejected by either party, a 30-degdling off” period commences. During that period &fter), a Presidential Emergency Board, or PE8&y be
established, which examines the parties’ positamsrecommends a solution. The PEB process las89fdays and is followed by another “cooling gi€riod of 30
days. At the end of a “cooling off” period, unlessagreement is reached or action is taken by @sagthe labor organization may strike and theairhay resort to
“self-help,” including the imposition of any or af its proposed amendments and the hiring of meywleyees to replace any striking workers. Congaesithe
President have the authority to prevent “self-h&lp’enacting legislation that, among other thimggoses a settlement on the parties. The tablenvbsdts forth our
employee groups and status of the collective banggiagreements.
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Employee Groups Representative Status of Agreement/Amendable Datt
Pilots Airline Pilots Association, International (ALPA) New five-year collective bargaining agreement in place as
of August 1, 2010. Becomes amendable on Augusi15.
Flight Attendant: Association of Flight Attendants (AF/ Became amendable in August 2007. In negotia
Dispatchers Transport Workers Union (TWL Agreement in place since 2007. Becomes amenda
July 2012.

We focus on hiring highly productive employees amdere feasible, designing systems and processeadautomation and outsourcing in order to mainbair
low-cost base.

Safety and Security

We are committed to the safety and security ofpmssengers and employees. Some of the safety emdhgeneasures we have taken include: aircraftisgc
and surveillance, positive bag matching procedumelsanced passenger and baggage screening and geeedures, and securing of cockpit doors. Weesto comply
with or exceed health and safety regulation statgddn pursuing these goals, we maintain an aetwation safety program and all of our personnelexpected to
participate in the program and take an active irotbe identification, reduction and eliminationlezards.

Our ongoing focus on safety relies on training employees to proper standards and providing thetitmtivé tools and equipment they require so theypeaform
their job functions in a safe and efficient mani8afety in the workplace targets several areasiobperation including: flight operations, mainteoe, in-flight,
dispatch, and station operations.

The Transportation Security Administration, or TS#\charged with aviation security for both airbrend airports. We maintain active, open lines of
communication with the TSA at all of our locatidnsensure proper standards for security of ourgrersl, customers, equipment and facilities arecsed throughout
the operation.

Facilities

We lease all of our facilities at each of the aitpave serve. Our leases for our terminal passesgyeice facilities, which include ticket counterdagate space,
operations support area and baggage service aférerally have a term ranging from month-to-mdatB2 years, and contain provisions for periodiistthents of
lease rates. We also are responsible for maintenamsurance and other facility-related expensessarvices. We also have entered into use agresraentany of the
airports we serve that provide for the non-exclesise of runways, taxiways and other facilitiesidiag fees under these agreements are based oartiteer of
landings and weight of the aircraft.

We operate primarily out of the international temadj Terminal 4, at FLL Airport, with occasionaleusf a gate in Terminal 3. We currently use upetodates at
Terminal 4. We have preferential access to sevéieoT erminal 4 gates, common use access to thaimerg three Terminal 4 gates, and common use ad¢oes
Terminal 3 gates. FLL Airport is planning a Termlidaconcourse replacement and expansion projeéthwhould expand the number of gates at Termirtal #4. This
Terminal 4 concourse expansion would allow us todase the number of routes we serve from FLL Atrphile FLL Airport does not presently have afew on
flight operations, the U.S. Customs and Borderdtiin, or CBP, currently requires internationagtts to arrive after 5:00 a.m. and by 11:00 p.rocékdingly, our
flight planning for incoming flights from internatial departure points that do not pre-screen Wb8n#h passengers must accommodate these hoursrafiopeTake-
off and landing slots are not regulated at FLL Aitpand we believe that the facility is capablénahdling our planned growth of operations.
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In 2010, in an effort to gain efficiencies, we @ted most of our maintenance operations from Deichigan to Fort Lauderdale, Florida. The resturing
included the closure of facilities in Detroit, reddion of equipment and tools, and the relocatiwhr@duction of workforce.

Our principal executive offices and headquarteed@cated in a leased facility at 2800 ExecutiveyWiramar, Florida 33025, consisting of approxisigt
56,000 square feet.

Insurance

We maintain insurance policies we believe are pésycustomary in the airline industry and as reqiiry the DOT. The policies principally providebiiity
coverage for public and passenger injury; damagedperty; loss of or damage to flight equipmeing &nd extended coverage; directors’ and offickability;
advertiser and media liability; cyber risk liabjtifiduciary; and workers’ compensation and empitsy/Bability. We have obtained third-party warki@errorism)
insurance through a special program administeretidyAA, resulting in lower premiums than if wedhzbtained this insurance in the commercial instganarket.
Should the government discontinue this coverageimibg comparable coverage from commercial undiésver could result in substantially higher premiuansl more
restrictive terms, if it is available at all. Althgh we currently believe our insurance coverageleguate, there can be no assurance that the anfauth coverage wi
not be changed or that we will not be forced torlsedstantial losses from accidents.

Foreign Ownership

Under DOT regulations and federal law, we mustdi@rolled by United States citizens. In order taléy, at least 75% of our stock must be voted bg.U
citizens and our president and at least two-thafdsur board of directors and senior management bu§).S. citizens. We are currently in compliangih these
ownership provisions. For a discussion of the places we instituted to ensure compliance with tliessggn ownership rules, please see “DescriptioGapital
Stock—Anti-Takeover Provisions of Our Certificatelimcorporation and Bylaws to be in Effect Upon tbempletion of this Offering—Limited Voting by Faga
Owners.”

Government Regulation
Operational Regulation

The airline industry is heavily regulated, espégiby the federal government. Two of the primargukatory authorities overseeing air transportatiothe United
States are the DOT and the FAA. The DOT has jwisai over economic issues affecting air transpioma such as unfair or deceptive competition, atisieg, baggac
liability and disabled passenger transportatiodpiging new final rules published in April 2011aghg to, among other things, how airlines handteractions with
passengers through advertising, the reservatiarepsy at the airport and on board the aircraft.

The DOT has authority to issue certificates of pubbnvenience and necessity required for airllogsrovide air transportation. We hold a DOT cegtife of
public convenience and necessity authorizing wentgage in scheduled air transportation of passepgeperty and mail within the United Statestetsitories and
possessions and between the United States anoualires that maintain a liberal aviation tradatiehship with the United States (known as “opeesicountries). W
also hold DOT certificates to engage in air tramigiimn to certain other countries with more resive aviation policies. In 2009, we entered intwoasent order with
the DOT for our procedures for bumping passengers bversold flights and our handling of lost ondayed baggage. Under the consent order, we wegsesassa Civi
penalty of $375,000, of which we were requiredag pnly $215,000 based on an agreement with the 8@iTour not having similar violations in the yaéter the date
of the consent order. The DOT currently has a pendbtice of proposed rulemaking that would augnagiat change current rules related to things suticlket sales,
denied boarding compensation and delayed baggagpertsation. We cannot forecast the impact on eostsevenues should some or all of the proposed hé
implemented.

The FAA is responsible for regulating and oversgeimatters relating to air carrier flight operatipimeluding airline operating certificates, airdreértification
and maintenance and other matters affecting air
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safety. The FAA requires each commercial airlinelitain and hold an FAA air carrier certificate.id bertificate, in combination with operations sfieations issued t
the airline by the FAA, authorizes the airline frecate at specific airports using aircraft approedhe FAA. As of March 31, 2011, we had FAA airttiness
certificates for all of our aircraft, we had obtadhthe necessary FAA authority to fly to all of tites we currently serve and all of our airctzt been certified for
overwater operations. We believe we hold all nearyssperating and airworthiness authorizationgjfazates and licenses and are operating in compéavith
applicable DOT and FAA regulations, interpretatiansl policies.

International Regulation

All international service is subject to the regatgtrequirements of the foreign government involwat currently operate international service tolfauthe
Bahamas, Colombia, Costa Rica, Dominican Republi§alvador, Guatemala, Haiti, Honduras, Jamaiaibb, Nicaragua, Panama, Peru and St. Maartemeliss
Puerto Rico and the U.S. Virgin Islands. If we dedio increase our routes to additional internaticiestinations, we will be required to obtain reseey authority from
the DOT and the applicable foreign government. Véeadso required to comply with overfly regulationsountries that lay along our routes but whiahde not serve.

International service is also subject to CBP, inmatign and agriculture requirements and the requergs of equivalent foreign governmental agentig® othe!
airlines flying international routes, from timetime we may be subject to civil fines and penaliiegosed by CBP if unmanifested or illegal cargalsas illegal
narcotics, is found on our aircraft. These fined panalties, which in the case of narcotics aredbapon the retail value of the seizure, may bstsmtial. In the past
several years, we have incurred several penatties €BP, which have not been material in the aggeegVe have implemented a comprehensive secuagram at
our airports to reduce the risk of illegal carginggplaced on our aircraft, and we seek to coopeaaetively with CBP and other U.S. and foreign Eviforcement
agencies in investigating incidents or attemptstimduce illegal cargo.

Security Regulation

The TSA was created in 2001 with the responsibditgd authority to oversee the implementation, arsiee the adequacy, of security measures at arpod
other transportation facilities. Since the creatbthe TSA, airport security has seen significarnges including enhancement of flight deck secuthie deployment ¢
federal air marshals on board flights, increaseubai perimeter access security, increased aidiee/ security training, enhanced security screenfrgassengers,
baggage, cargo and employees, training of secseigening personnel, increased passenger dataR@a@Bbackground checks. Funding for passengerityeisu
provided in part by a per enplanement ticket tas§enger security fee) of $2.50 per passenget fieggfment, subject to a $5 per one-way trip cap. TTBA was granted
authority to impose additional fees on air carrierecessary to cover additional federal aviaseourity costs. Pursuant to its authority, the TSy revise the way it
assesses this fee, which could result in increegsts for passengers and/or us. We cannot foretestadditional security and safety requirementg beimposed in
the future or the costs or revenue impact that dbel associated with complying with such requirethefhe TSA also assesses an Aviation Securitadtfucture Fee,
or ASIF, on each airline. Our ASIF liability is ajgpimately $1.6 million per year.

Environmental Regulation

We are subject to various federal, state and lagad and regulations relating to the protectiothefenvironment and affecting matters such asadtrengine
emissions, aircraft noise emissions, and the digehar disposal of materials and chemicals, whigfsland regulations are administered by numeraits ahd federal
agencies. The Environmental Protection Agency,RA Fegulates operations, including air carrierrafiens, which affect the quality of air in the tted States. We
believe the aircraft in our fleet meet all emissadandards issued by the EPA. Concern about clioletege and greenhouse gases may result in additegulation or
taxation of aircraft emissions in the United Stated abroad.
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Federal law recognizes the right of airport opesataith special noise problems to implement locate abatement procedures so long as those presedamot
interfere unreasonably with interstate and foreigmmerce and the national air transportation systérase restrictions can include limiting nighttimgerations,
directing specific aircraft operational procedudesing takeoff and initial climb, and limiting tleverall number of flights at an airport. None of thirports we serve
currently restricts the number of flights or hoafoperation, although it is possible one or mdrsuzh airports may do so in the future with orheitt advance notice.

Other Regulations

We are subject to certain provisions of the Commations Act of 1934, as amended, and are requiretitain an aeronautical radio license from theeFad
Communications Commission, or FCC. To the extenareesubject to FCC requirements, we will takenattessary steps to comply with those requirem@vitsare als:
subject to state and local laws and regulatiomscations where we operate and the regulationgpbus local authorities that operate the airpadsserve.

Future Regulations

The U.S. and foreign governments may consider dogtanew laws, regulations, interpretations andcs regarding a wide variety of matters that daditectly
or indirectly affect our results of operations. Wémnot predict what laws, regulations, interpretegiand policies might be considered in the futaoe,can we judge
what impact, if any, the implementation of anylué$e proposals or changes might have on our bssines

Legal Proceedings

We are subject to commercial litigation claims amddministrative and regulatory proceedings anéeves that may be asserted or maintained from tortene.
We currently believe that the ultimate outcomeuafislawsuits, proceedings and reviews will notjuitiially or in the aggregate, have a material askveffect on our
financial position, liquidity or results of operartis.
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MANAGEMENT

The following table provides information regardiogr executive officers and directors as of MarchZ11:

Name Age Position(s)
B. Ben Baldanz 48 President, Chief Executive Officer and Direc
Barry Biffle 39 Executive Vice President and Chief Marketing Offi
Thomas Canfieli 55 Senior Vice President, General Counsel and Segr
David Lancelor 43 Senior Vice President and Chief Financial Offi
Ken McKenzie 48 Chief Operating Office

Bill Franke 73 Director and Chairman of the Boe

David Elkins 69 Director

H. Mcintyre Gardne 49 Director

Robert Johnso 63 Director

Barclay Jones Il 50 Director

Jordon Kruse 39 Director

Michael Lotz 51 Director

Stuart Orar 60 Director

Horacio Scapparor 59 Director

John Wilsor 46 Director

The following table provides information regardicertain other key employees as of March 31, 2011:

Name Age Position(s,
David Bradford 42 Vice President and Treasu

Joseph Houghto 50 Vice President, Flight Operatiol

Tony Lefebvre 42 Senior Vice President, Airport and Inflight Opeoais
Craig Maccubbir 44 Vice President and Chief Information Offic

Graham Parke 46 Vice President, Pricing and Revenue Manager
Joseph Meszar 44 Vice President, Technical Operatic

Charlie Rue 40 Vice President, Financial Planni

B. Ben Baldanzahas been a member of our board of directors sirmg 2006. He has served as our President and Ckeeiuive Officer since May 2006 and as
our President and Chief Operating Officer from ag2005 to May 2006. From August 1999 to Janu@fb2Mr. Baldanza served as Senior Vice President o
Marketing and Planning at US Airways, where he reaponsible for route planning, scheduling, pricamgl revenue management, marketing, sales, casgabudtion,
and the international division. Prior to US Airwajr. Baldanza served as Managing Director and {GDpeerating Officer of Grupo Taca, an airline grdagsed in Lati
America. Mr. Baldanza previously held position€antinental Airlines, Northwest Airlines and AmegitAirlines.

Barry Biffle has served as our Chief Marketing Officer sincer&raty 2005. From 2003 to 2005, Mr. Biffle servedvéanaging Director of Marketing at US
Airways, where he was responsible for advertistigect marketing, the frequent flier program, USwfays Vacations and product development. Additignar. Biffle
held other key positions in network planning, saled marketing while at US Airways. Prior to joigit)S Airways, Mr. Biffle held several managemensigions at
American Eagle Airlines.

David Bradford has served as our Vice President and Treasurex $arwary 2009 and as our Vice President and Glentimom March 2007 to January 2009.
Prior to joining Spirit, from March 2006 to Marcl@@7, Mr. Bradford served as Director, External Répg for Tupperware Brands Corporation, a publichded
multinational direct marketing company, where he wesponsible for all SEC reporting and technicabanting research. Prior to Tupperware Brands @atjon,
Mr. Bradford spent seven years in the airline indu various financial roles primarily in turnanod situations. He has also held positions at AdiasVorldwide
Holdings, a publicly-traded company that providesargo services, and AirTran Airways.
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Thomas Canfieldhas served as our Senior Vice President and GeB@etadsel since October 2007. From September 200&tmber 2007, Mr. Canfield served
as General Counsel & Secretary of Point Blank $wigt Inc., a manufacturer of antiballistic bodynar. Prior to Point Blank, from 2004 to 2007 hevseras CEO and
Plan Administrator of AT&T Latin America Corp., allplic company formerly known as FirstCom Corponatiwhich developed high-speed fiber networks i afin
American cities. AT&T Latin America Corp. underwenteorganization under Chapter 11 of the U.S. Bartky Code beginning in 2003. Mr. Canfield alsoved as
General Counsel & Secretary at AT&T Latin Americar@from 1999 to 2004. Previously, Mr. Canfield vizsunsel in the New York office of Debevoise & Btiton
LLP. Mr. Canfield serves on the board and audit mittee of Iridium Communications Inc., a satelitammunications company. Mr. Canfield previouslyseron the
boards of directors of Birch Telecom Inc., a telaomunications company, from 2006 to 2008, and TriG&#, a telecommunications company, from 2004aitye2010

Joseph Houghtonhas served as our Vice President, Flight Operasore September 2010. Mr. Houghton was previoostyDirector of Systems Operations
Control, and prior to that was our Director of Tiag and Standards, in which capacity he joinediSpiMarch 2010. From September 2009 to March@01
Mr. Houghton was Vice President, Airline Certifiicat at Locked On, Inc., an airline and aviatiortifieation consulting company. From February 20046eptember
2009, Mr. Houghton served as Vice President aneéf@ilot and Vice President of Operations Contrehter at Virgin America.

David Lancelot has served as our Senior Vice President and Chieh€Eial Officer since January 2007. From Septer2béd to December 2006, Mr. Lancelot
served as Chief Financial Officer of Highland Cabig registered investment advisor. From May 2008ugust 2004, Mr. Lancelot served as Senior VHoesident and
Chief Financial Officer of Atlas Air Worldwide Hoidgs, helping lead it through a pre-negotiated bapicy in 2004, and also served as Vice PresideRinance and
Controller of Atlas Air Worldwide Holdings or itaibsidiary, Polar Air Cargo, from July 2000 to M&03. Mr. Lancelot has also held a senior managepusition at
AirTran Airways and other management positions rmefican Airlines and KPMG, LLP.

Tony Lefebvre has served as our Senior Vice President, Airpattlaflight Operations since October 2005. Mr. Lefebformerly served as the Managing
Director, Europe at US Airways, Inc. from AugusD2Qo October 2005 where he was responsible fpodioperations, sales and marketing and resengtidthin the
region. From September 1998 to August 2002, Mrehefe was the Managing Director, Cargo for US Aysydnc. and was responsible for its worldwide carg
business.

Craig Maccubbin has served as our Vice President and Chief Infoom&fficer since June 2009. Prior to Spirit, fr@®06 to 2009 Mr. Maccubbin served as
Chief Technology Officer at Zeta Interactive, aidipmarketing agency, where he led product develaqt, infrastructure, professional services, arsgdarner support
and delivery for customers. From 2003 to 2006, Miaccubbin was the Chief Technology Officer at Lag&®com, a joint venture of the Las Vegas casinagrwhere
he directed the technology team.

Ken McKenzie has served as our Chief Operating Officer sinceeBaxer 2009. From April 2005 to September 2009,MuKenzie served as Executive Vice
President, Operations at WestJet, where he waensiyte for airport operations, flight operatiogeyernment relations, inflight, regulatory affaisgfety and, technical
operations. From January 2002 to April 2005, MrKénzie served as Chief Pilot, Regulatory Affaird\atCanada Jazz.

Joseph Meszardas served as our Vice President, Technical Sexrgioee June 2010. Prior to joining Spirit, Mr. Ma® served as Director of Maintenance
Operations of Virgin America, Inc. from 2007 to 200Ar. Meszaro joined Virgin America in 2005, arldaaheld positions of Director of Quality and Chie$pector.
From 1986 to 2005, Mr. Meszaro served in variousitiums relating to maintenance and inspection/st Qorporation and its operating subsidiary Unifgdines.

Graham Parker has served as our Vice President, Pricing and Revifanagement since September 2004. Mr. Parkeeftyrserved as Senior Vice President,
Business Development at PROS Revenue
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Management, a company that specializes in pricimbravenue optimization science and software, whereas responsible for marketing, sales, allianoeksstrategic
planning and led PROS’ consulting activity for sedmpanies as Deutsche Lufthansa AG, ContinenttihAs, Varig Brazilian Airlines, Avianca and Amea West
Airlines. Prior to PROS, Mr. Parker held variousrmagement positions at Continental Airlines and Beest Airlines.

Charlie Rue has served as Vice President of Financial Plansimge May 2009. Prior to joining Spirit, Mr. Rueesih 11 years at Continental Airlines, Inc., an
airline company. From 2003 to 2008, Mr. Rue was &tang Director of Continental’'s Asia Pacific divasi where he served as the primary leader for fiilahaad
strategy analysis, market initiatives, contractategion and operational efficiency for Continefgabuam hub and Transpacific network. During hisdtiat Continental
he also served in Corporate Development and a< Eimencial Officer of Continental Connection carrGulfstream International Airlines.

Bill Franke has been Chairman of the Board since July 2006Fkénke is the Managing Partner of Indigo, a peweduity fund focused in air transportation, and
a Managing Partner of Newbridge Latin America, i@gie equity fund focused on Latin America. Mr. itka also serves on the boards of Bristol Groupa&sgyrety and
travel insurance company, Mandala Airlines, an reian airline, Whitefish Aviation Limited, the king company of Avianova, a Russian airline, Wizr lAmited, a
Hungarian airline and Concesionaria Vuela Compe@iAviacion, S.A. de C.V., which does business alsivs, a Mexican airline. He served on the bodrtliger
Aviation Pte. Ltd, a Singapore-based airline, fr2@®4 to 2009, and was its founding chair, Alparg&@aA.1.C, an Argentina-based footwear and textitesiufacturer,
from 1996 to 2007, and Phelps Dodge Corporationiréng company, including service as the lead detslirector for several years, from 1980 to 2007.. fManke was
also the Chairman and Chief Executive Officer ofékiva West Airlines from 1993 to 2001. Our boardlivéctors has concluded that Mr. Franke shouldicoa to
serve on our board of directors as Chairman basddsoprivate equity experience in the air trantgi@m industry, his prior directorships, his fiéal literacy and his
general business experience.

David Elkins has been a member of our board of directors singe2010. Mr. Elkins retired in 2003 as Presidemd £o-Chief Executive Officer of Sterling
Chemicals, Inc., a North American chemicals prodbheadquartered in Houston, Texas. In 2001, Steflihemicals filed for bankruptcy protection undéa@ter 11 of
the U.S. Bankruptcy Code. Prior to joining Sterlidgemicals in 1998, Mr. Elkins was a senior partneghe law firm of Andrews Kurth LLP, where he sfaized in
corporate and business law. Mr. Elkins currenttyag as the non-executive board chairman of Hé¥esformance Products, Inc., an automotive perfoomgmoducts
company. Mr. Elkins also currently serves as bussimepresentative and advisor for the heirs of Hdwa Hughes, Jr. in connection with substantial estate holdings
in Nevada and California. Our board of directors bancluded that Mr. Elkins should serve on ourth@ad audit committee based on his experienceamithorate and
financial transactions and business leadershipresqu.

H. Mcintyre Gardner has been a member of our board of directors sinlge2010. Mr. Gardner retired in 2008 from Mertilfnch & Co., Inc. as the Head of
Americas Region and Global Bank Group, Global Reiv@lient. Prior to joining Merrill Lynch in Julya®0, Mr. Gardner was the President and Chief Ojmer&fficer
of Helen of Troy Limited, a personal care produntmufacturer. Our board of directors has conclublatMr. Gardner should serve on our board andt @oedimittee
based on his financial and business skills, extensbrporate finance experience and broad finaesiaértise.

Robert Johnsonhas been a member of our board of directors singe2010. Mr. Johnson retired in 2008 as Chief Ertiwe Officer of Dubai Aerospace
Enterprise (DAE), a global aerospace engineeringsanvices company. Prior to DAE, Mr. Johnson whai@nan of the Board of Honeywell Aerospace, ailead
global supplier of aircraft engines, equipmenttays and services, where he also served prior@0 28 President and Chief Executive Officer. Raddoneywell
Aerospace, Mr. Johnson held management positioveraius aviation and aerospace companies. Heservihe board of directors of Spirit Aerosysteanpublicly-
traded aerospace components company that is ni@tatf with us, Ariba, Inc., a publicly-traded swsére company, and Roper Industries, Inc., a plybtraded
company. Our board of directors has concluded¥ratiohnson should serve on our board becauses @Xpierience in the aviation and aerospace indgsnd his
general business knowledge.
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Barclay Jones lll has been a member of our board of directors sif66.2Since March 2000, Mr. Jones has been the Exedvice President of Investments for
iStar Financial Inc., a publicly-traded finance qguny focused on the commercial real estate induBtigr to iStar, Mr. Jones was at W.P. Carey & @o.investment
management company, where he served in a variegpzicities, including Vice Chairman and Chief Asgions Officer. Our board of directors has comgd that
Mr. Jones should serve on our board and audit cttierrbased on his financial expertise and his g¢bessiness experience.

Jordon Kruse has been a member of our board of directors sif08.2Mr. Kruse is a Managing Director at Oaktre@i@d Management, LP, a Los Angeles
based institutional money manager. He is a memib®aktree’s Principal Fund, which focuses on inwesits in private equity and distressed debt fotroband is
responsible for the aviation, packaging, chemidaldding products and consumer apparel sectorst ®rjoining Oaktree in 2001, Mr. Kruse was atoatey at the law
firm of Kirkland & Ellis LLP, which he joined in 197. Mr. Kruse serves on the Board of Directors af/fon Superior Corporation, a manufacturer andidigbr of
products used in concrete construction, Chesapdiidolding Ltd, a supplier of specialty paperbogatkaging products in Europe, Nordenia Internatidiz, a
manufacturer of plastic films and flexible packagiBP Clothing LLC, an apparel company, Cyanco Gfion, a manufacturer of sodium cyanide usetiéengold
mining industry, and CF Group Inc., a commerciahfiure company. Our board of directors has coreduithat Mr. Kruse should serve on our board baseu
financial expertise, knowledge of our company aisdgeneral business experience.

Michael Lotz has been a member of our board of directors siebeuary 2011. Mr. Lotz has served in various exeeunanagement positions of Mesa Air
Group, Inc. since July 1998, including as Presidet Chief Financial Officer since June 2000. Inuzay 2010, Mesa Air Group, Inc. filed for bankrmeypprotection
under Chapter 11 of the U.S. Bankruptcy Code. Ragoining Mesa Air Group, Mr. Lotz served as Ghiperating Officer of Virgin Express from 19961698. Prior
to that, Mr. Lotz served in various positions an@eental Airlines, including most recently as Vieeesident of Airport Operations, Properties ancilfas. Our board
of directors has concluded that Mr. Lotz should/eem our board based on his experience in theairdustry, financial expertise and his genetalibess experience.

Stuart Oran has been a member of our board of directors sif0d.2During the past five years, Mr. Oran has iberManaging Member of Roxbury Capital
Group LLC, a merchant banking firm that he foundeApril 2002. From 1994 to 2002 Mr. Oran held anfaer of senior executive positions at United Aebn
Mr. Oran also serves on the boards of Red Robim@euBurgers, Inc., a national casual dining chaimg Premier American Bank, National Associatiobaaking
company. He previously served on the boards of Werldternational, Inc., a fast food company, frtbarch 2004 to September 2008, Polaris AcquisitionpG an
acquisition company, from July 2007 to May 2009 &merfield Capital Corp., an investment manageroentpany that was merged into a financial institutioom
2008 to early 2011. Our board of directors has kated that Mr. Oran should serve on our board amdpensation committee based on his experienceiaithine
industry, his experience on public company boandkhas general business experience.

Horacio Scapparonehas been a member of our board of directors sif6é.2He serves as Chief Executive Officer of thistBr Group, an Argentine insurance
group dedicated to P&C and Surety businesses, antiéld this position since 1997. From 2002 to 26@7%vas a board member and Chairman of Alparde8dC, a
large Argentine textile company sold in 2007 toraAflian textile company. In 2007 Alpargatas fifed protection under Argentinean bankruptcy lawatfdition, the
Comision Nacional de Valores of Argentina imposeadministrative fine on Alpargates. This sanci®ourrently being appealed. Mr. Scapparone alsgesen the
board of Bristol Group and the Argentinean compsoieEl Comercio CIA De Seguros and Asegurador&Blitos Y Garantias. Our board of directors haxkamed
that Mr. Scapparone should serve on the board aséd financial expertise and general businepsmance.

John Wilson has been a member of our board of directors sifi68.2Mr. Wilson has been a Principal of Indigo &i2004, and, prior to that, held positions at
America West Airlines and Northwest Airlines. Mr.ilgén also serves on the board of Wizz Air Holdilgs, Whitefish Aviation Limited and Volaris. Our
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board of directors has concluded that Mr. Wilsoousth serve on the board based on his experientteiairline industry, his financial expertise arghgral business
experience.

Board Composition

Our board of directors is comprised of 11 memberaccordance with our amended and restated caittfiof incorporation, our board of directors dkd into
three classes with staggered three-year termsaékt annual general meeting of stockholders, theessors to directors whose terms then expire wiltlected to serve
from the time of election and qualification untietthird annual meeting following election. Oureditors are divided among the three classes asvi&llo

¢ The Class | directors are Messrs. Jones, Lotz aad,@nd their terms will expire at the annual geheeeting of stockholders to be held in 2C

¢« The Class Il directors are Messrs. Baldanza, E]Kioknson and Scapparone, and their terms wilkexgithe annual general meeting of stockholdebeto
held in 2013; an

. The Class Il directors are Messrs. Franke, Gardfrrse and Wilson, and their terms will expirdreg annual general meeting of stockholders to bih
2014.

Any additional directorships resulting from an iease in the number of directors will be distribuaatbng the three classes so that, as nearly aibleogsch
class will consist of one-third of the directors.

The division of our board of directors into thréasses with staggered three-year terms may delpsegent a change of our management or a chargmirol.

Indigo and Oaktree, as a group, own more than 508amoutstanding voting securities and we areefoge considered a “controlled company” within the
meaning of the NASDAQ Stock Market rules. Followihg consummation of this offering, we expect tmain a “controlled company” and we intend to rehpon the
“controlled company” exception to the board of dices and committee independence requirements tind®&ASDAQ Stock Market rules. Pursuant to thiseption,
we will be exempt from the rules that would othessvrequire that our board of directors be comprisedmajority of independent directors and that@ampensation
committee and nominating and corporate governaooertttee be composed entirely of independent dirsciThe “controlled company” exception does notlifyothe
independence requirements for the audit commiéee we already comply with the requirements ofSaebanes-Oxley Act and the NASDAQ Stock Marketsule
requiring that our audit committee be compriseduwesieely of independent directors. Our board oédiors has undertaken a review of the independefneach director
and considered whether any director has a matetationship with us that could compromise his er &bility to exercise independent judgment inydag out his or
her responsibilities. As a result of this reviewr board of directors determined that Messrs. Elkiardner, Johnson, Jones, Kruse, Lotz, Oran eagiparone,
representing eight of our eleven directors, ardépendent directors” as defined under the appkcaliés and regulations of the SEC and the NASDAdgISMarket.

Leadership Structure

We have historically separated the roles of CEOGIngirman of the Board in recognition of the diffleces between the two roles. The CEO is resporisible
setting our strategic direction and our day-to-@egership and performance, while the Chairmah®Board provides guidance to the CEO and setsgéeda for
board meetings and presides over meetings of thiedard of directors. In addition, our amended eestated bylaws provide that the independent wireenay appoint
a lead director from among them to perform sucledwds may be assigned by our board of directors.

Agreements or Understandings

Investor Rights Agreemeiursuant to a Second Amended and Restated In\Risflots Agreement, as amended to date, among useatan of our investors,
Indigo Florida L.P. and Indigo Miramar LLC, whichea
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investment funds managed by Indigo, each has gi t@ designate two representatives to the b&@M Principal Opportunities Fund Il, L.P., or PQFdnd OCM
Principal Opportunities Fund Ill, L.P., or POF Which are investment funds managed by Oaktred, leas the right to designate one representatitieetboard and
Indigo Florida, POF Il and POF lll, acting togethieave the right to designate four representativeélse board. Mr. Wilson and Mr. Scapparone hawntappointed as
Indigo Florida’s designees. Mr. Franke and Mr. Liséwe been appointed as Indigo Miramar’s desigides<ruse has been appointed as POF II's designee

Mr. Oran has been appointed as POF llI's desigMessrs. Elkins, Gardner, Johnson and Jones havedpgwinted as the designees of Indigo Florida, RP@Rd POF
Il, acting together. The Second Amended and Redtiavestor Rights Agreement also states that muent CEO shall also be appointed to the board.right of thes:
investors to designate representatives for appeintio our board of directors terminates immedjapelor to the consummation of this offering, altigh certain
securities registration rights and other rightd sdirvive. Although the directors will no longer dppointed pursuant to a contractual right, thdyeentinue to serve as
directors following this offering. Please see “@@rtRelationships and Related Transactions—Regmtr&®ights” for more information.

Stockholders Voting AgreemeWe have entered into a Stockholders Voting Agreémth investment funds managed by Indigo and Gektwhich will
become effective upon the completion of this offgriThe Stockholders Voting Agreement provides thaitboard of directors shall be comprised of 1ininers at the
closing date and that certain of the investmend$umanaged by Indigo and Oaktree will have thet tigldesignate such number of director nomineesitdoard of
directors as is equal to the product of the totmhber of directors to be elected multiplied by thio of the number of shares of our capital stoekl by such
stockholder to the number of shares of our capitatk held by investment funds managed by Indigb@aktree in the aggregate, in each case roundbeé tearest
whole number except in limited circumstances fordsimanaged by Indigo. The designation of such neesi is subject to their election by our stockhmslde the
annual meeting, provided that each of the investrfierds managed by Indigo and Oaktree shall vdtefdhe capital stock held by it in order to elesath nominees.
The investment funds managed by Indigo and Oakiage the right to remove and replace their respedirector-designees at any time and for any reasd to fill
any vacancies otherwise resulting in such dirgotsitions. The Stockholders Voting Agreement vatiinate automatically at such time that the inwestt funds
managed by Indigo and Oaktree, as a group, owrtHass50% of our outstanding common stock.

Board Committees

Our board of directors has the following committessaudit committee, a compensation committeeaamoiminating and corporate governance committee. Th
composition and responsibilities of each committeedescribed below. Members serve on these coeawitintil their resignation or until otherwise detimed by our
board.

Audit Committee

Our audit committee oversees our corporate acaoyatid financial reporting process. Among otherntenst the audit committee evaluates the independent
auditors’ qualifications, independence and perforoea determines the engagement of the independditbes; reviews and approves the scope of thearaudit and
the audit fee; discusses with management and tlepéendent auditors the results of the annual andithe review of our quarterly financial staterseapproves the
retention of the independent auditors to perform gnoposed permissible non-audit services; moniteesotation of partners of the independent avslibm the
companys engagement team as required by law; reviewsrdigat accounting policies and estimates; oversegsnternal audit function and annually revielve audil
committee charter and the committee’s performahhe.current members of our audit committee are Elnkjre Gardner, who is the chair of the commitieebert
Johnson, Barclay Jones and John Wilson. All memfeosir audit committee meet the requirementsifarfcial literacy under the applicable rules argutations of th:
SEC and the NASDAQ Stock Market. Our board hasrdeted that H. Mcintyre Gardner is an audit comedtfinancial expert as defined under the applicalies
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of the SEC and has the requisite financial sogtaistn as defined under the applicable rules agdlagons of the NASDAQ Stock Market. Messrs. Gamidohnson
and Jones are independent directors as defined threlapplicable rules and regulations of the SE€the NASDAQ Stock Market. The audit committeerapes unde
a written charter that satisfies the applicabledaads of the SEC and the NASDAQ Stock Market. &udit committee will consist of at least one menthet is
independent upon the effectiveness of our registratatement of which this prospectus forms a, pamajority of members that are independent wisitirdays
thereafter and all members that are independehtwiine year thereafter.

Compensation Committee

Our compensation committee reviews and recommeolitsgs relating to compensation and benefits afaficers and employees. The compensation comenitte
reviews and approves corporate goals and objeatalegant to compensation of our Chief Executivédef and other executive officers, evaluates arfggmance in
light of those goals and objectives, and sets tinepensation of these officers based on such evahsafThe compensation committee also considesweendations
of our Chief Executive Officer with respect to tmpensation of other executive officers. Our CEie¢cutive Officer evaluates each other executffiees’s overall
performance and contributions to us at the encoh discal year and reports to the compensatiomuttee his recommendations of the other executifieers’
compensation. The compensation committee also asbetis the issuance of stock options and otherdsuamder our stock plans. The compensation comemigéews
and evaluates, at least annually, the performahttee@compensation committee and its members, diogucompliance of the compensation committee vtgticharter.
The current members of our compensation committed/l@ssrs. Franke, Elkins, Oran and Scapparonbk,Miit Franke serving as the chair of the committee.

In order for our compensation committee to contitumake recommendations or determinations witheeisto executive compensation, such committee brist
composed of a majority of independent directorhiwinhinety days from the date our common stoclksted on the NASDAQ Stock Market and entirely afependent
directors within one year from the date our comrstmek is listed on the NASDAQ Stock Market. Howevewe remain or become a “controlled company,” wi#é
qualify for, and expect to rely on, exemptions fridrta NASDAQ Stock Market corporate governance negpoénts that require such committee to be compestcly
of independent directors. Our board of directors &firmatively determined that each of MessrsiidkOran and Scapparone meets the definitionnafefpendent
director” for purposes of the NASDAQ Stock Markistihg rules and for purposes of Section 162(ntheflnternal Revenue Code.

Nominating and Corporate Governance Committee

The nominating and corporate governance commisteesiponsible for making recommendations regarctmglidates for directorships and the size and
composition of our board. In addition, the nomingtand corporate governance committee is respenfsibbverseeing our corporate governance guidebmel
reporting and making recommendations concerningg@ance matters. The nominating and corporate gamee committee is comprised of Messrs. Gardnem @nd
Scapparone, with Mr. Gardner serving as the clahhecommittee. Potential candidates for nomimat@mthe board of directors will be discussed i ¢bmmittee.

In order for our nominating and corporate govereacmmmittee to continue to make selections or resendations with respect to directors, such committes
be composed of a majority of independent direatotisin ninety days from the date our common stacksted on the NASDAQ Stock Market and entirely of
independent directors within one year from the datecommon stock is listed on the NASDAQ Stock ké&ar However, if we remain or become a “controlled
company,” we will qualify for, and expect to reln,cexemptions from the NASDAQ Stock Market corpergbvernance requirements that require such coesrtittbe
composed entirely of independent directors. Ourdbo@directors has affirmatively determined thatle of Messrs. Gardner, Oran and Scapparone nieetiefinition
of “independent director” for purposes of the NASR/AStock Market listing rules.
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There are no family relationships among any ofditgctors or executive officers.

Compensation Committee Interlocks and Insider Paitiation

None of the members of our compensation commist@e has at any time during the past year beerffimeroor employee of ours. None of our executifécers
currently serves or in the past year has servednasmber of the board of directors or compensationmittee of any entity that has one or more exeeutfficers
serving on our board or compensation committee.

Code of Business Conduct and Ethics

Our board of directors has adopted a Code of E#iridsBusiness Conduct. The Code of Ethics and Bssi@onduct is applicable to all members of thedyoa
executive officers and employees, including ouetkkecutive officer, chief financial officer andnipal accounting officer. The Code of Ethics @8wbiness Conduct
will be available under the Investor Relations ecbn our website at www.spirit.com under “Codektiics” at or around the time of this offering.eT@ode of Ethics
and Business Conduct addresses, among other tigsgss relating to conflicts of interests, inchglinternal reporting of violations and disclosur@sd compliance
with applicable laws, rules and regulations. Theppse of the Code of Ethics and Business Conduotdeter wrongdoing and to promote, among othiegth honest
and ethical conduct and to ensure to the greatssilge extent that our business is conductedegal and ethical manner. We intend to promptlgldise (1) the nature
of any amendment to our code of ethics that appiesir directors, executive officers or other pijral financial officers and (2) the nature of amgiver, including an
implicit waiver, from a provision of our code ohéts that is granted to one of these specifiedctbirs, officers or other principal financial offise the name of such
person who is granted the waiver and the dateeoivthiver on our website in the future.

Limitation of Liability and Indemnification

Our amended and restated certificate of incorpamativhich will be in effect upon the completiontbfs offering, contains provisions that limit thability of our
directors for monetary damages to the fullest extenmitted by Delaware law. Consequently, ouraoes will not be personally liable to us or ouscitholders for
monetary damages for any breach of fiduciary dw@gedirectors, except liability for:

« any breach of the direc’s duty of loyalty to us or our stockholde

¢ any act or omission not in good faith or that im&d intentional misconduct or a knowing violatidraw;

¢ unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectiorofl#f#e Delaware General Corporation Law
¢ any transaction from which the director derivedraproper personal benef

Our amended and restated certificate of incorpamaty be in effect upon the completion of this dffg provides that we may indemnify our directons afficers
in each case to the fullest extent permitted byaf@ate law. Our amended and restated bylaws to bffent upon the completion of this offering alsoyde that we are
obligated to indemnify our directors and officesstie fullest extent permitted by Delaware law addance expenses incurred by a director or officadvance of the
final disposition of any action or proceeding, g@amit us to secure insurance on behalf of angeiffidirector, employee or other agent for anyiliigtarising out of hi
or her actions in that capacity regardless of wérette would otherwise be permitted to indemnify limher under the provisions of Delaware law. Weehentered and
expect to continue to enter into agreements tonmdly our directors, executive officers and othermpdoyees as determined by our board of directoith ¥pecified
exceptions, these agreements provide for indenariic for related expenses including, among othiegs, attorneys’ fees, judgments, fines and settie amounts
incurred by any of these individuals in any action
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proceeding. We believe these limitation of liagilirovisions and indemnification agreements aresgary to attract and retain qualified personsrastdrs and
officers. We also maintain directors’ and officdiability insurance.

The limitation of liability and indemnification pvisions in our amended and restated certificaiaadrporation, amended and restated bylaws and
indemnification agreements may discourage stocldmslfom bringing a lawsuit against our directard afficers for breach of their fiduciary duty. Camended and
restated certificate of incorporation provides #ay such lawsuit must be brought in the Courtlodiiery of the State of Delaware. The foregoingigions may also
reduce the likelihood of derivative litigation agsi our directors and officers, even though aroacif successful, might benefit us and other stottters. Further, a
stockholder’s investment may be adversely affetddtie extent that we pay the costs of settlemedtdamage awards against directors and officerscasred by these
indemnification provisions. Insofar as indemnifioatfor liabilities arising under the SecuritiestAgay be permitted to our directors, officers andtmlling persons
pursuant to the foregoing provisions, or otherwige have been advised that, in the opinion of t8€,Such indemnification is against public polisyexpressed in the
Securities Act, and is, therefore, unenforceabtepr@sent, there is no pending litigation or pralieg involving any of our directors, officers or ployees for which
indemnification is sought, and we are not awaranyf threatened litigation that may result in claforsindemnification.

Compensation Arrangements for our Non-Employee Diters

We compensate our hon-employee directors for gegirice on our board of directors, but do not pagatior fees to our directors who are our employBeisr to
this offering, each non-employee director has legitled to receive an annual retainer of $25,00@ddition, we provide reimbursement to our norpkyee directors
for their reasonable expenses incurred in attendiegtings of our board of directors and committ#fesur board of directors. Our non-employee direstre not
currently entitled to receive any additional feed do not currently receive any equity compensdtortheir service as a director. Mr. Stuart Oraigng-serving
director, received a grant of 50,000 shares ofiotstl stock in 2006.

We intend to adopt a policy pursuant to which,dafing the completion of this offering, each non-éogpe director will be entitled to receive an arimesainer
of $30,000 paid in quarterly installments, fee$df500 for attendance in person at each meetiogmboard of directors or $750 for each meetingwfboard of
directors attended telephonically. In addition,leeemmittee member will be entitled to receive fee$1,500 for attendance in person at each coraenitteeting of our
board of directors or $750 for each committee meetif our board of directors attended telephonjcaihless such committee meetings occur on the siateeas a
meeting of the full board, in which case no sucmeuttee fees would be payable. The Chairman oBiberd, Chair of the Audit Committee and Chairs mf ather
board committees will receive additional annuadiretrs of $10,000, $7,500 and $5,000, respectively.

Pursuant to the new policy, non-employee direatdlisalso be entitled to receive an annual equigdd grant (which could be in the form of stockan,
restricted stock units, restricted stock or othrity-based compensation) with an estimated faiketaralue of $40,000 as of the grant date. Unidemew policy, over
a five-year period non-employee directors will Bpected to accumulate and maintain an equity poségual to not less than three years’ of equityensation, or
$120,000.

Non-employee directors are reimbursed for travel @her expenses incurred for attending meetingslethe new policy, non-employee directors will be
afforded free positive-space family travel beneditsour airline up to a maximum value of $5,000 year.
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Director Compensation Table
The following table sets forth information regamglicompensation earned by our non-employee diredtoiag 2010.

Fees Eamned o Coﬂpoeghsitior

Paid in Total
Name Cash($) $) $)
Bill Franke (1) 25,00( — 25,00(
Jordon Kruse (2 — — —
Barclay Jones, Il 25,00( — 25,00(
Stuart Orar 25,00( — 25,00(
Horacio Scapparor 25,00( — 25,00(
John Wilsor 25,00( — 25,00(
David Elkins (3) 12,50( 6,25((4) 18,75(
H. Mclintyre Gardner (3 12,50( 6,25((4) 18,75(
Robert Johnson (¢ 12,50( 6,25((4) 18,75(

Michael Lotz (5) — — —

(1) Mr. Franke is the sole member of Indigo ParridrC, which receives annual fees totaling $800,0080er the terms of a professional services agreewith the
Company. This agreement will be terminated in catine with this offering. Please see “Certain Relaghips and Related Transactions—Professional&easrv
Agreemen”

(2) Mr. Kruse is a managing director at Oaktree. Thg @20 in annual fees payable to Mr. Kruse for kiwise on our board are paid to Oaktt

(3) Messrs. Elkins, Gardner and Johnson were appoiattéte Board in July 201

(4) Consists solely of board observer fees paid to Me&kins, Gardner and Johnson prior to becomiegted members of the Boa

(5) Mr. Lotz was appointed to our board of directorg-ebruary 2011

None of our no-employee directors held any stock options or utegestock awards as of December 31, 2010.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following discussion and analysis of compewsasirrangements of our named executive officersldhze read together with the compensation tabids a
related disclosures set forth below. This discussmntains forward looking statements that aredaseour current plans, considerations, expectstéom
determinations regarding future compensation prograictual compensation programs that we adoptdiféar materially from currently planned progranss a
summarized in this discussion.

Our compensation committee is responsible for éstabg, implementing, and monitoring adherenceuo compensation philosophy. We seek to ensurdlikat
total compensation paid to our executive officerfair, reasonable and competitive. Our compensaionmittee is appointed by our board of directbr2010, our
compensation committee determined the compensttiasur Chief Executive Officer and all of our otheamed executive officers, or NEOs.

Our NEOs for 2010 were as follows:
. B. Ben Baldanza, Chief Executive Officer and Prest¢
«  David Lancelot, Senior Vice President and ChiefRirial Officer;
. Barry Biffle, Executive Vice President and Chief tdeting Officer;
. Thomas Canfield, Senior Vice President, GenerainSeuand Secretary; al
¢ Ken McKenzie, Chief Operating Office

Compensation Philosophy and Objectives

The market for experienced management is highlypatitive in our industry. Our goal is to attractametain the most highly qualified executives tonange each
of our business functions. In doing so, we drawruagool of talent that is highly sought within gidine industry. Within this talent pool, we sealt individuals who
we believe will be able to contribute to our unigueerating model and our vision of future success,culture and values, and who will enhance thesiveness and
productivity of our teams. We regard as fundamethial executive officer compensation be structtioggrovide competitive base salaries and benefigttact and
retain superior employees, and to provide incerdarapensation to motivate executive officers taiaftand to reward executive officers for attainiestablished
financial, operational and other goals that areststent with increasing stockholder value. In fige@ar 2010, our board of directors used cash bemaad awards of
stock options as our incentive compensation armraegé for executive officers, including the namedauxive officers.

In determining the form and amount of compensapiayable to the named executive officers, we ardegliby the following objectives and principles:

«  Compensation levels should be competitive to atteawd retain key executivesWe aim to provide an executive compensation pragtet attracts,
motivates and retains high performance talent andirds them for our achieving and maintaining apetitive position in our industry. Total
compensationi.e., maximum achievable compensation) should increétbeposition and responsibilit

«  Compensation should relate directly to performanegéd incentive compensation should constitute arsfigant portion of total compensatior We aim
to foster a pay-for-performance culture, with anffigant portion of total compensation being “akii’” Accordingly, a significant portion of total
compensation should be tied to and vary with quaritial, operational and strategic performanceyedkas individual performance. Executives with
greater roles and the ability to directly impact strategic goals and long-term results should begeater proportion of the risk if these goald eesults
are not achieved. The amount“at risk pa” is structured accordingl
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¢ Long-term incentive compensation should align execusvaterests with our stockholders’ interest8wards of long-term incentives, including equity-
based compensation encourage executives to focasrdong-term growth and prospects and incentieizecutives to manage the company from the
perspective of stockholders with a meaningful siakes, as well as to focus on lc-term career orientatiol

Determination of Compensation

The compensation committee meets not less tharadipia specifically review and determine adjustiseif any, to the Chief Executive Officer’s compation,
including his base salary, annual bonus compemsatid long-term equity awards and to review andiciem recommendations of the Chief Executive Offigith
respect to the other NEOs’ base salaries, annumalsbhcompensation and long-term equity awards. 690 2he compensation committee determined eadvidin!
component of compensation for our NEOs. The congt@rscommittee annually evaluates our company-piormance against the approved operating plathéo
prior fiscal year. The compensation committee algets periodically to discuss compensation-relatatiers as they arise during the year. Mr. Baldavzduates each
other NEO's individual performance and contribusida the Company at the end of each fiscal yeargpakts to the compensation committee his recoraté@ns
regarding each element of the other NEOs’ comp&ms#i the compensation committee. Mr. Baldanzasdux participate in any formal discussion with the
compensation committee regarding decisions onweis@mpensation and he recuses himself from mestiutngn his compensation is discussed. Following the
completion of this offering, our compensation comtea will continue to oversee the annual reviewcpss for all NEOs.

We do not generally rely on formulaic guidelinesdetermining the mix or levels of cash and eqbiged compensation, but rather maintain a flexible
compensation program that allows us to adapt coemtsrand levels of compensation to motivate anduréwdividual executives within the context of asire to
attain certain financial and operational goals.j&ctive factors considered in compensation deteatiuns include an executive’s skills and capaktiticontributions as
a member of the executive management team, cofitnisuto our overall performance and whether ti@ twompensation potential and structure is sufitto ensure
the retention of an executive when consideringctirapensation potential that may be available elsesvh

In making compensation determinations, the compmmsaommittee has not undertaken any formal berzekimg or reviewed any formal surveys of
compensation for our competitors, but has instelidd primarily on its general knowledge of the gatitive market for executive talent, especiallypur industry.

Components of Compensation for 2010
Our performance-driven compensation program forNiE®©s consists of four components:
¢ base salary
« discretionary cash bonust
¢ equity-based incentives; ar
e benefits.

We are continuing to build our executive compesagirogram around each of the above elements beeagst individual component is useful in achiewing
or more of the objectives of the program and weekelthat, collectively, they are effective in amhing our overall objectives.

Base Salary. We provide our NEOs and other employees withse Isalary to compensate them for services rendiemdug the fiscal year. The base salary
payable to each NEO is intended to provide a fommponent of compensation reflecting the execugig&lll set, experience, role and responsibilitisse salary
amounts are
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established based on consideration of, among &ahtars, the scope of the NEOs' responsibilitiesgrg of service and the compensation commétgeheral knowledc
of the competitive market, based on, among otliag#h experience with other companies and our imgus

The NEOs’ 2010 base salaries are set forth un@et2®10 Summary Compensation Table” below. In 2048ssrs. Baldanza and Canfield, received 2.8% and
3.5% raises, respectively, based on the compensatimmittee’s subjective evaluation of Mr. Balddszzerformance, and Mr. Baldanza'’s subjective eatidun and
recommendations to the committee relating to Mnfiétd's performance. Messrs. Lancelot, Biffle didKenzie did not receive base salary increase20a0.

Bonuses. We provide cash bonuses to provide incentives ¢éa@tve officers to drive company-wide financiablasperating performance. All of our NEOs are
eligible for annual cash bonuses, which are detegthannually at the discretion of the compensat@nmittee. The compensation committee has genarsélg a
guideline target opportunity for our NEOs and otbiicers of 50% of base salary. The determinatibthe amount of annual bonuses paid to our exezufificers
generally reflects a number of subjective consiitama, including our cash, earnings and cost mamagé and a subjective evaluation of the individzaitributions of
the executive officer during the relevant period.

The compensation committee did not establish anppeance targets or goals under the annual boragrgim for 2010. In determining bonuses to exeeutiv
officers with respect to 2010, the compensationrodtee reviewed our 2010 financial and operatindgenance, including Adjusted EBITDA and EBITDARdAstec
CASM ex fuel and the amount of year-end cash onl hasiwell as individual performance and the efééatnanticipated events such as our June 2010gtii&e.
Following this review, the compensation committeaaled bonuses to executive officers ranging batv@886 and 40% of the executives’ respective bdseias

Equity-based incentivesWe believe that long-term performance is achighedugh an ownership culture that rewards and @acres long-term performance by
our executive officers through the use of cashsiadk- based awards. Our board of directors adapeedmended and Restated 2005 Incentive Stock (EHar2005
Stock Plan”) in order to attract and retain thet laesilable personnel for positions of substamgaponsibility, to provide additional incentivesaior employees and
consultants, and to promote the success of ounbssi The 2005 Stock Plan provides for the granptbns and restricted stock, among other equatseld awards.
Historically we have granted options, restricteztktand restricted stock unit awards. The comparsabmmittee determines on an annual basis wheives awards
under the 2005 Stock Plan and the limitations as¢hawards. We intend to adopt a 2011 Equity Imce@tward Plan, or the 2011 plan, which will beesffive upon th:
consummation of this offering. The 2011 Plan wepplace the 2005 Stock Plan and no further grartdeimade under the 2005 Stock Plan, and the 300&k Plan
will terminate, except with regard to grants themstanding under the 2005 Stock Plan.

On July 27, 2010, Mr. McKenzie received an optioptirchase 185,000 shares of our common stockninemion with his commencement of employment. Mr.
McKenzie's award was negotiated as part of hisraffemployment and vests in four installments acheannual anniversary of December 10, 2009, hesafa
commencement of employment. Mr. McKenzie also remban additional option to purchase 30,000 shamehily 27, 2010 as part of our annual equity gramhich
vests in four installments on each annual anniverséthe date of grant. These options have anceseeprice of $7.80 per share, which was determiadxd the fair
market value of our common stock on the date afitgfehe compensation committee determined the nuwfighares subject to Mr. McKenzie's initial optigrant
based on arms-length negotiations in connectioh kig commencement of employment and its gene@vlgdge of grants made by other companies and coammo
practice in our industry. The compensation committetermined the number of shares subject to MKévizie’s additional option grant based on subjectaview of
Mr. McKenzie's performance during the term of hispgloyment, its review and consideration of hisiaioption grant and his role and responsibilitghin our
company. In addition, Messrs. Biffle and Canfiettle received options to purchase 10,000 shareslp27, 2010. The compensation committee approlese awards
based on its subjective review of each executipetformance, unvested equity holdings and the Cagipaeed to retain and properly incentivize eacdcative.

119



Table of Contents

We expect the annual equity awards we make toxeowtive officers will be driven by our sustainestfprmance over time, our executive officers’ dpito
impact our results that drive stockholder valuejrtbrganization level and their potential to takeroles of increasing responsibility. Equity forenkey part of the
overall compensation for each executive officer ailbbe considered each year as part of the anperdbrmance review process and incentive paydatilzdion.

Benefits. We provide the following benefits to our NEOs e8h are the same benefits provided to all our eyapk
* medical, dental and vision insuran
. life insurance, accidental death and dismemberaettusiness travel and accident insura
« employee assistance progre
« health and dependent care flexible spending acst
. short and lon-term disability; anc
e 401(k) plan.

In addition, we provide supplemental life insurat@eur employees at the director level and abimvdyding our executive officers.

Severance and Change in Control-Based Compensati@ur NEOs participate in an executive severanar.glnder the executive severance plan, in theteven
of (i) a termination without cause, (ii) a termiioat without cause in connection with a change inta® of us or within 12 months following a charigecontrol of us, or
(iii) a termination for good reason within 30 ddgowing a change in control of us, each participtnat holds a Senior Vice President or higheitjposis entitled to
receive, subject to, among other things, execuifangeneral release, continuation of salary paysn@md COBRA coverage for 12 months, a free faindlyel pass on
our flights for 12 months and use of a blackbeary30 days in order to allow the participant tagiéion to another device. The severance planrafssences the
benefits provided under the 2005 Stock Plan, wpidvides for full acceleration of awards in the evef a change in control or death or disabilityfa participant is
terminated without cause less than 90 days priardbange in control. The benefits provided underseverance plan are in lieu of any other bengfitgided under ar
other Company policy, plan or arrangement, inclgdiny benefits provided under any employment ageeénnder Mr. Baldanza’s employment agreementagreed
to provide Mr. Baldanza with continuation of sal@ayments for 12 months and a lifetime travel massur flights if his employment is terminated kg/without cause,
subject to Mr. Baldanza’s execution of a generiglage. We believe that terminations of employmieaity within and outside of the change in contraiteat, are causes
of great concern and uncertainty for senior exgestand that providing protections to our execstinehese contexts is therefore appropriate iemtal alleviate these
concerns and allow the executives to remain focosettieir duties and responsibilities to the Conyparall situations.

Perquisites. As is common in the airline industry, senior axees and their immediate families are entitledédtain travel privileges on our flights, whichyna
be on a positive space basis. Similar travel bengfihich generally are on a space available bastsafforded to all of our director-level emplogesnd above. The
value of such flight benefits for the executiveseigorted as taxable income. We believe that pimgithese benefits is a relatively inexpensive teagnhance the
competitiveness of the executive’s compensatiofkage. We do not provide any other significant peites or personal benefits to our named execuaiifieers.

Stock Ownership GuidelinesThe board of directors has not implemented stovekership guidelines for our executives. The badrdirectors has chosen not to
require stock ownership given the limited marketdor securities. The board of directors will coni to periodically review best practices and rehgate our position
with respect to stock ownership guidelines.
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Tax and Accounting ConsiderationsWhile our board of directors and our compensatiommittee generally consider the financial accimgnand tax
implications of their executive compensation dexisj neither element has been a material considleiatthe compensation awarded to our NEOs hisadiyi. In
addition, our compensation committee and our boédirectors have considered the potential futdifeces of Section 162(m) of the Internal Revenuel€on the
compensation paid to our NEOs. Section 162(m) ldiasla tax deduction for any publicly held corpamatfor individual compensation exceeding $1 millio any
taxable year for our chief executive officer andreaf the other NEOs (other than our chief finaheficer), unless compensation is performance-8aés we are not

currently publicly-traded, our compensation comegithas not previously taken the deductibility limiposed by Section 162(m) into consideration itirsg

compensation.

2010 and 2009 Summary Compensation Table
The following table sets forth all of the compemmaawarded to, earned by or paid to our NEOs duitie past fiscal year.

Stock Option All Other

Salary Bonus Awards Awards Compensation Total

Name and Principal Position Year $) $) $) (1) $) (@ $) (3 $)
B. Ben Baldanz 201C 468,93( 130,00 — — 8,43( 607,36(
Chief Executive Officer and Preside 200¢ 457,20( 308,62: 46,75( — 8,417 820,99(
David Lancelo 201C 291,01: 95,00( — — 8,43( 394,44
Senior Vice President and Chief Financial Offi 200¢ 291,01: 196,43: 22,00( — 7,807 517,25(
Barry Biffle 201C 310,00( 125,00 — 40,30( 8,43( 483,73(
Executive Vice President and Chief Marketing Offi 200¢ 310,00( 225,00( 37,12¢ — 8,417 580,54
Thomas Canfiel( 201C 299,16 100,00( — 40,30( 18C 439,64"
Senior Vice President, General Counsel and Segr 200¢ 290,00( 195,75( 55,00( — 167 540,91°
Ken McKenzie (4, 201C 335,00( 110,00 — 866,45( 8,43( 1,319,88!
Chief Operating Office 200¢ 24,48( — — — — 24,48(

(1)  Amounts shown in the “Stock Awards” column regent the aggregate grant date fair value of céstiistock granted during 2009 computed in accaelanth

FASB ASC Topic 718

(2)  Amounts shown in the “Option Awards” column regent the aggregate grant date fair value of n@twards granted during 2010 computed in accordaitbe
FASB ASC Topic 718. The fair value of each optisarg is estimated on the date of grant using tleelBEcholes option pricing model using the follogvin

weightec-average assumptions for options granted to all eyegis:

2010
Risk-free interest rat 2.12%
Expected life in year 6.2t

Expected volatility 51.6%
Expected dividend yiel 0%
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(3) Amounts under the “All Other Compensation” eolufor 2010 consist of 401(k) company-matching dbation and company-paid life insurance premiumg a
accidental death and dismemberment insurance pnesréis follows

Company-paid Life
Insurance and
accidental death

and

401(k) Plan dismemberment

Company insurance
Name Contributions ($)(a) Premiums ($)
Mr. Baldanze 8,25( 18C
Mr. Lancelot 8,25( 18C
Mr. Biffle 8,25( 18C
Mr. Canfield 0 18C
Mr. McKenzie 8,25( 18C

(a) See “Employee Benefits Plans—401(k) Plan” fdeacription of employer matching contributions madder our defined contribution 401(k) plans.
(4) Mr. McKenzi€'s compensation for 2009 is |-rated to reflect his commencement of employmernt wit as our Chief Operating Officer on Decembe2009.

Grants of Plan-Based Awards in 2010
The following table sets forth certain informatieith respect to grants of plan-based awards tdN&®s for 2010.

Grant

All Other Date
Option Awards: Fair Value
Number of of Stock
Securities and
Underlying Option
Approval Grant Options Awards
Name Date Date #) ($)(1)
Barry Biffle 7127/1( 7127/1( 10,00( 40,30(
Thomas Canfieli 7127/1( 7127/1( 10,00( 40,30(
Ken McKenzie 7127/1( 7127/1( 185,00( 745,55(
7127/1( 7127/1( 30,00( 120,90(

(1)  Amounts shown in this column represent the egate grant date fair value of option awards grhadteging 2010 as computed in accordance with FASEA
Topic 718. See footnote (2) to the Summary Compamsdable for a discussion of valuation assumpstifor the aggregate grant date fair val.

Narrative Disclosure to Summary Compensation Tableand Grants of Plan-Based Awards
Employment Agreement and Offer Letters

B. Ben Baldanza On January 24, 2005, we entered into an employagneement with B. Ben Baldanza, our current Chiafcutive Officer and President.
Under the employment agreement, Mr. Baldanza ifleshto receive an annual base salary of no leess $450,000 as Chief Executive Officer, a targetus of 50% bt
not exceeding 100% of his base salary, as wellmsrghly car allowance. In 2007, Mr. Baldanza’s adowance (and that of other senior executives glaminated in
connection with a salary increase in that year. dgreement provided for a grant of 225,000 shafresstricted stock in connection with his commeneatof
employment and an additional grant of 125,000 shafeestricted stock when Mr. Baldanza succeeddilet
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position of Chief Executive Officer. In additionevagreed to provide Mr. Baldanza with 12 monthisasfe salary and a lifetime family travel pass anflaghts if his
employment is terminated by us without cause, stitjeMr. Baldanza’s execution of a general release

David Lancelot. On December 11, 2006, we entered into an employtager agreement with David Lancelot, our cutr@anior Vice President and Chief
Financial Officer. Under the agreement, Mr. Lant&antitled to receive an annual base salary fusrmitially set at $285,000, as well as a monty allowance
(which was eliminated in 2007 in exchange for ammeéase in base salary). The letter agreement adsides that Mr. Lancelot would be eligible to peigate in an
incentive compensation program, as approved byoard of directors. In addition, the agreement led for a grant of 90,000 shares of restrictedisto
Mr. Lancelot in connection with his commencemen¢wiployment, in accordance with the terms of o@528tock Plan. The letter agreement also providepdsitive
space travel on our airline for the executive aisdrhmediate family.

Barry Biffle . On January 27, 2005, we entered into an employfettar agreement with Barry Biffle, our currentdgutive Vice President and Chief Operating
Officer. Under the agreement, Mr. Biffle is entitleo receive an annual base salary from us injt&gdt at $200,000, as well as a monthly car all@sgwhich was
eliminated in 2007 in exchange for an increaseaselbsalary). Under the agreement, Mr. Biffle wagled to an initial equity grant equal to 0.75%afr then-
outstanding common stock, or 75,000 shares. Ther lzgreement also provides for positive spacestmav our airline for the executive and his immégliamily.

Thomas Canfield On September 10, 2007, we entered into an empoytatter agreement with Thomas Canfield, ourentrGenior Vice President, General
Counsel and Secretary. Under the agreement, Mrfi&ldis entitled to receive an annual base sdtamy us initially set at $275,000, a target bonuSG#o of base
salary with the maximum payout capped at 200% eélsalary. In addition, the agreement providedifgrant of 75,000 shares of restricted stock to®&nfield in
connection with his commencement of employmenagcicordance with the terms of our 2005 Stock Plae. [€tter agreement also provides for positive spavel on
our airline for the executive and his immediate ifpm

Ken McKenzie On November 21, 2009, we entered into an employte&er agreement with Ken McKenzie, our curi@htef Operating Officer. Under the
agreement, Mr. McKenzie is entitled to receive anual base salary from us initially set at $335,06@&ddition, the agreement provided for a grdrit25,000 shares «
restricted stock or other stock-based compens#tidfr. McKenzie in connection with his commencemeineémployment, in accordance with the terms of2005
Stock Plan. The letter agreement also providepdsitive space travel on our airline for the exemuaind his immediate family.

123



Table of Contents

Outstanding Equity Awards at December 31, 2010
The following table lists all outstanding equityands held by our NEOs as of December 31, 2010.

Option Awards

Stock Awards

Number Market

of Securities Number Value of
Number Of Shares Shares of

Underlying Of Securities Of Stock Stock
Unexercisec Underlying Option That Have That Have

Vesting Unexercised Exercise Option
Commencemen Options Options Expiration Not Not

#) #) Price Vested Vested

Name Date Exercisable Unexercisable $) Date (#) ($)(1)
B. Ben Baldanz 5/5/0¢(2) 31,87¢ $ 312,69:
2/11/0¢3) 35,000 343,35(
7/11/0%(4) 9,37¢ 91,96¢
David Lancelot 5/5/0¢(2) 15,00( 147,15(
2/11/0¥3) 25,000 245,25(
7/11/0%(4) 6,87¢ 67,44+
2/20/07(4) 22,50( 220,72

Barry Biffle 2/2/1((5) — 10,00¢ $ 7.8 7/27/2C — —
5/5/0¢(2) 25,318 248,32:
12/1/043) 37,50( 367,87¢
2/11/0§3) 30,00( 294,30(
7/11/07(4) 7,812 76,64¢

Thomas Canfielt 2/2/1((5) — 10,00(¢ $ 7.8 7127/2C — —
5/5/0¢(2) 37,50( 367,87¢
2/11/0§3) 25,00( 245,25(
10/10/0(4) 18,75( 183,93¢

Ken McKenzie 7127/1(5) — 30,00( $ 7.8 7127/2C — —
12/10/046) 46,25( 138,75( $ 7.8C 7127/2C — —

(1) The market value of shares of stock that have ested is calculated based on the fair market vaflweir common stock as of December 31, 2010 whigtboard of directors determined to be $9

(2) The unvested shares vest in three equal annuallimsnts on each of the second, third and fourttivemnsaries of the vesting commencement ¢
(3) The unvested shares vest in two equal installmemtbe third and fourth anniversaries of the vegsdommencement dai

(4) The unvested shares vest on the fourth anniversahe vesting commencement d¢

(5) The options vest in equal annual installments b2 each of the four succeeding anniversary d#téee vesting commencement d¢

(6) The options vest in equal annual installments @i @d the second, third and fourth anniversariethefvesting commencement de

Option Exercises and Stock Vested in 2010

The following table shows information regarding tveg of restricted stock held by our NEOs durind@0We have calculated the value realized on vg&tyn
multiplying the number of shares of stock by thie fisarket value of our common stock on the vestiate. We have provided no information regardinglstiption

exercises because no NEOs exercised any stockeptioing 2010.

Stock Awards

Number of Shares
Acquired on Vestinc

Name (#)

B. Ben Baldanz 37,50(
David Lancelo 46,87
Barry Biffle 51,74¢
Thomas Canfiel 43,75(

Ken McKenzie —
(1) Amounts shown are based on the fair market valwiptommon stock on ttapplicable vesting dat
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Pension Benefits
None of our NEOs participates in or has accourdrzads in qualified or non-qualified defined benpféns sponsored by us.

Nonqualified Deferred Compensation
None of our NEOs participate in or have accouraegs in non-qualified defined contribution plansther deferred compensation plans maintainedsby u

Potential Payments upon Termination or Change in Cutrol

The information below describes and quantifiesatertompensation and benefits that would have bequawable to each of our NEOs if our NEO’s employime
had terminated on December 31, 2010 as a rese#ddf of the termination scenarios described befking into account the named executive’'s compérsat of that
date. The information below does not generallye@fcompensation and benefits available to alfisala&mployees upon termination of employment wihunder
similar circumstances. We are not obligated to jpany additional compensation in connection &itthange in control.

Value of
Continued
Value of Health
Unvested Care
Restricted Value of Coverage Life Insurance
Severanc Stock Awards Unvested Premiums
Name of Executive Option Proceeds Other Total
Officer Termination Scenario $) @ $) (2 Awards (3) $) 4 $) 5 $) (6) (3)
B. Ben Baldanz Termination without Cause(’ 470,00( — — — — 29,652 499,65:
Change of Contrc — 748,01° — — — — 748,01°
Qualifying Termination in Connectior 470,00( 748,01° — 17,491 — 1,054 1,236,55!
with a Change in Control(¢
Death or Disability — 748,01: — — 75,00( — 823,01:
David Lancelot Termination without Cause(’ 291,01: — — 17,491 — 1,70€ 310,20¢
Change of Contrc — 680,56¢ — — — — 680,56¢
Qualifying Termination in Connectior 291,01: 680,56¢ — 17,491 — 1,70¢€ 990,77°
with a Change in Control(¢
Death or Disability — 680,56¢ — — 75,00( — 755,56¢
Barry Biffle Termination without Cause(’ 310,00( — — 17,491 — 1,054 328,54!
Change of Contrc — 987,14: 20,10( — — — 1,007,24:
Qualifying Termination in Connectior 310,00( 987,14: 20,10( 17,491 0 1,054 1,335,78
with a Change in Control(¢
Death or Disability — 987,14: 20,10( — 75,000 0 1,082,24:
Thomas Canfielt Termination without Cause(’ 300,00( — — 17,491 0 1,054 318,54
Change of Contrc — 797,06° 20,10( — — — 817,16:
Qualifying Termination in Connectior 300,00t 797,06¢ 20,10( 17,491 — 1,054 1,135,70:
with a Change in Control(¢
Death or Disability — 797,06 20,10( — 75,00( — 892,16
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Value of
Continued
Value of Health
Unvested Care
Restricted Value of Coverage Life Insurance
Severanci Stock Awards Unvested Premiums Other
Name of Executive Option Proceeds Total
Officer Termination Scenario $) M) 3) (2 Awards (3) $) 4 (IO ) (6 ©®
Ken McKenzie Termination without Cause(7)(! 335,00( — — 17,49: — 1,38(C 353,87:
Change of Contrc — — 339,18t — — — 339,18¢
Qualifying Termination in Connection witl 335,00( — 339,18t 17,49: — 1,38(C 693,05¢
a Change in Control(8)(¢
Death or Disability — — 339,18t — 75,00( — 414,18¢

(6]
@
®

4)
®)

(6)

(M
®)

©)

Represents continuation of salary payments for @@ths.

Represents the aggregate value of the exetuitiveested restricted stock that would have vestedn accelerated basis, determined by multiplsiieghumber of accelerating shares by the fair etar&lue of our
common stock ($9.81) as of December 31, 2010. Utide2005 Stock Plan, in the event of a changenfrol, death or disability or if a participantterminated without cause less than 90 days priardbange in
control, all awards become fully vest¢

Represents the aggregate value of the exetuitiveested option awards that would have vestednoaccelerated basis, based on the spread betheéair market value of our common stock ($9.81paDecember
31, 2010 and the stock opti¢ exercise prices

Represents continued coverage under COBRA for I2imsainder the executive severance plan basededndremental cost of our contribution as of Decengi, 2010 to provide this coveras

Our NEOs each receive life insurance proce€®§$,000 upon death, which amounts have beendedin the table. We pay the premiums for termitifurance for all eligible employees providing emage ranging
between $20,000 and $100,0

For NEOs other than Mr. Baldanza, represergs/étiue of a free family travel pass for 12 morghd use of a blackberry for 30 days in order tovalthe participant to transition to another devitiee value of the
flight benefits for 12 months was calculated usimgncremental cost approach, assuming that exesusind eligible family members would each takertemd trip flights during the period, each withiaoremental
cost that includes the estimated cost of increniéunéd, insurance, security, station cleaning, lfcient and station baggage rent, but excludes fnd taxes paid by the named executive offigethioair
transportation. In the case of Mr. Baldanza, inglient of a termination without cause only, repnés¢he value of a lifetime travel pass (includimgnediate family) on our flights, as provided unties employment
agreement. The present value of the lifetime fliggwefit was calculated using a discount rate @% and mortality assumptions based on the Unitate§ Statistics Life Expectancy Tables. The vatas calculated
using an incremental cost approach, assuming thaBkldanza and his eligible family members wouddtetake ten round trip flights during each yeachewith an incremental cost that includes thevestd cost of
incremental fuel, insurance, security, station ieg, facility rent and station baggage rent, udledes fees and taxes paid by Mr. Baldanza foath&ansportatior

Represents the benefits payable to Mr. Baldanzamnnid employment agreement and the benefits payat#ach other NEO under the executive severdaoe

Represents the benefits payable to each NE@rithd executive severance plan in the event efraihation without cause in connection with a cheirgcontrol of us or within 12 months followingchange in control
of us or a termination for good reason within 39sitollowing a change in control of L

Mr. McKenzie became eligible for benefits under executive severance plan on June 10, 2010, whiskximonths after his commencement of employmétht us.

Compensation Risk Assessment

Management considered our compensation policiepeaalices for our employees to determine if thessies and practices give rise to risks thatrassonably

likely to have a material adverse effect on us.

This risk assessment process included a reviewdnagement of our compensation policies and pracéind identification of risks and risk controlsatel to the

programs. Although management reviewed all comp&msprograms, it focused on the programs withaltatity of payout, which means the participantlideato
directly affect payout. Management assessed oupensation programs against potential compensasks relating to pay mix, performance metrics, pagihtiming
and adjustments, equity incentives, performanceaaggds, and leadership and culture. No areasbkfwere determined to be reasonably likely to Fweaterial advers
effect on us.
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In reaching its conclusion that our compensatidicigs and practices do not give rise to risks #ratreasonably likely to have a material adveffeeteon us,
management considered the following:

«  For most of our employees, cash compensationeéslfin the form of base salaries or hourly cash @rsation. For our officers and direclevel
employees, the majority of cash compensation i fated in the form of base salaries. Fixed compéoas in the form of base salaries or hourly
compensation provide income regardless of our -term performance and do not create an incentiverfgsloyees to take unnecessary ri

«  The performance objectives under our cash inceplames are balanced. We do not use a revéaged measure, and we balance measures from tmeea
statement and balance sheet. For 2009, our penfmenander our executive cash incentive plan wasuned by our achievement of the following four
performance objectives, each weighted equally: aaeted year-end cash; earnings before inter@etst depreciation and amortization; earnings befor
interest, taxes, depreciation, amortization andt @ cost per available seat m

*  The compensation committee exercises broad dieorgtidetermining compensation amounts, and qtigétéactors beyond quantitative financial meti
are a key consideration in the determination oividdal cash bonuses and long-term equity awardsekample, for 2009, the determination of bonus
payouts under our executive cash incentive wasonotulaic and was based on the compensation coeetstevaluation of qualitative factors beyond
quantitative financial metric:

«  The financial opportunity in our lorterm incentive program is best realized througty-term appreciation of our stock price, which mitemexcessiv
short-term risk-taking. Equity-based awards vestrdour years, subject to the holder’s continuiegyee with us. This promotes alignment of our
employee’ interests with our lor-term objectives and interests and with stockho’ interests

Employee Benefit Plans

The principal features of our equity incentive gamd our 401(k) plan are summarized below. Thasergries are qualified in their entirety by refereto the
text of the plans, which, other than the 401(knpkxe filed as exhibits to the registration staem

2011 Equity Incentive Award Plan

We intend to adopt a 2011 Equity Incentive AwardrPbr the 2011 Plan, which will be effective oa thate of adoption. The principal purpose of thel2Blan i
to attract, retain and engage selected employeasutitants and directors through the granting @flsbased compensation awards and cash-basedrparfoe bonus
awards. The 2011 Plan is also designed to permi oske cash-based awards and equity-based aimgedded to qualify as “performance-based compersatnder
Section 162(m) of the Internal Revenue Code of 188@&mended, or the Code. The principal featurdee®011 Plan are summarized below. This sumrsagyalified
in its entirety by reference to the text of the 2®1an, which is filed as an exhibit to the regison statement of which this prospectus is a part.

Share ReserveUnder the 2011 Plan, 3,000,000 shares of our ammstock will be initially reserved for issuancequant to a variety of stock-based
compensation awards, including stock options, sagpkeciation rights, or SARs, restricted stockrawarestricted stock unit awards, deferred stochrds, dividend
equivalent awards, stock payment awards and pegiocemawards and other stock-based awards, plusithber of shares remaining available for futurerdsander
our 2005 Stock Plan as of the completion of thferaig. The number of shares initially reservedigsuance or transfer pursuant to awards unde2@hé Plan will be
increased by the number of shares represented éndawutstanding under our 2005 Stock Plan thdoaieted or lapse unexercised and which followihg effective
date of the 2011 Plan are not issued under the 8@k Plan; provided, however, no more than 3 B83shares of stock may be issued upon the exastiseentive
stock options.
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The following counting provisions will be in effeftr the share reserve under the 2011 Plan:

« tothe extent that an award terminates, expiréapses for any reason or an award is settled im without the delivery of shares, any shares stiltgethe
award at such time will be available for futurergsaunder the 2011 Pla

« to the extent shares are tendered or withheldtisfg#he grant, exercise price or tax withholdtgigation with respect to any award under the 2BIEh,
such tendered or withheld shares will be availéduture grants under the 2011 Pl

« to the extent that shares of our common stockegrerchased by us prior to vesting so that shaseseturned to us, such shares will be availabléufimre
grants under the 2011 Ple

« the payment of dividend equivalents in cash in gndiion with any outstanding awards will not be mial against the shares available for issuancert
the 2011 Plan; an

«  tothe extent permitted by applicable law or anghemge rule, shares issued in assumption of, substitution for, any outstanding awards of anytgnt
acquired in any form of combination by us or anyof subsidiaries will not be counted against theras available for issuance under the 2011 |

Administration. The compensation committee of our board of directal administer the 2011 Plan unless our boardidctors assumes authority for
administration. The 2011 Plan provides that themamsation committee may delegate its authorityamigawards to employees other than executiveesfiand certain
senior executives of the company to a committesisting of one or more members of our board ofadimes or one or more of our officers.

Subject to the terms and conditions of the 201h,Rkee administrator has the authority to seleetgbrsons to whom awards are to be made, to detetin
number of shares to be subject to awards and times tend conditions of awards, and to make all afleéerminations and to take all other actions resrgsor advisable
for the administration of the 2011 Plan. The adstiator is also authorized to adopt, amend or melseiles relating to administration of the 2011nPl@ur board of
directors may at any time remove the compensatomaittee as the administrator and revest in itbedfauthority to administer the 2011 Plan. Thelfolhrd of directol
will administer the 2011 Plan with respect to avgaimnon-employee directors.

Eligibility. Options, SARs, restricted stock and all other stfoa&ed and cash-based awards under the 2011 Pyapengganted to individuals who are then our
officers, employees or consultants or are the efficemployees or consultants of certain of ousislidries. Such awards also may be granted toicertdrs. Only
employees of our company or certain of our subseiamay be granted incentive stock options, orslSO

Awards.The 2011 Plan provides that the administrator mrantgor issue stock options, SARs, restricted stoedtricted stock units, deferred stock, dividend
equivalents, performance awards, stock payment®#mad stock-based and cash-based awards, or amtyirtation thereof. Each award will be set fortlaiseparate
agreement with the person receiving the award atldénhdicate the type, terms and conditions of #veard.

« Nonqualified Stock Optior, or NQSOs, will provide for the right to purchas®res of our common stock at a specified pricégiwimay not be less the
fair market value on the date of grant, and usuailybecome exercisable (at the discretion ofdldeninistrator) in one or more installments after ghant
date, subject to the participant’s continued emmpleyt or service with us and/or subject to the fati®n of corporate performance targets and inidial
performance targets established by the administistQSOs may be granted for any term specifiechiyadministrator that does not exceed ten yeans fro
the grant date
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* Incentive Stock Optior, or ISOs, will be designed in a manner intendecbioply with the provisions of Section 422 of thedé and will be subject to
specified restrictions contained in the Code. Amsich restrictions, ISOs must have an exercise pficiot less than the fair market value of a sbére
common stock on the grant date, may only be gramotedhployees, and must not be exercisable afteriad of ten years measured from the grant date. |
the case of an ISO granted to an individual whosgam is deemed to own) at least 10% of the taiailined voting power of all classes of our capital
stock, the 2011 Plan provides that the exercispriust be at least 110% of the fair market vafieshare of common stock on the grant date antSi@e
must not be exercisable after a period of five yéam the date of grar

¢ Restricted Stocmay be granted to any eligible individual and madeject to such restrictions as may be determigetidadministrator. Restricted sto
typically, may be forfeited for no considerationrepurchased by us at the original purchase prrite iconditions or restrictions on vesting are met. In
general, restricted stock may not be sold or otlsenivansferred until restrictions are removedxmire. Purchasers of restricted stock, unlike riecifs of
options, will have voting rights and will have thight to receive dividends, if any, prior to theé when the restrictions lapse, however, extraargin
dividends will generally be placed in escrow, arnlll mot be released until restrictions are remouve@xpire.

¢ Restricted Stock Unimay be awarded to any eligible individual, typigallithout payment of consideration, but subjectesting conditions based
continued employment or service or on performamiter@a established by the administrator. Like mniestd stock, restricted stock units may not bel sot
otherwise transferred or hypothecated, until vgstionditions are removed or expire. Unlike restdcstock, stock underlying restricted stock unitswot
be issued until the restricted stock units havéegesand recipients of restricted stock units galhewill have no voting or dividend rights prias the time
when vesting conditions are satisfi

« Deferred Stock Awarcrepresent the right to receive shares of our comstark on a future date. Deferred stock may natdbe or otherwise hypothecat
or transferred until issued. Deferred stock wilt he issued until the deferred stock award hasedesind recipients of deferred stock generally nalle no
voting or dividend rights prior to the time wher thesting conditions are satisfied and the shasessued. Deferred stock awards generally will be
forfeited, and the underlying shares of deferredlstvill not be issued, if the applicable vestirnditions and other restrictions are not r

e Stock Appreciation Righ, or SARs, may be granted in connection with stmgfons or other awards, or separately. SARs gdainteonnection with stoc
options or other awards typically will provide foayments to the holder based upon increases prites of our common stock over a set exercise price
The exercise price of any SAR granted under théd 20an must be at least 100% of the fair markaievaf a share of our common stock on the date of
grant. Except as required by Section 162(m) ofGbde with respect to a SAR intended to qualify @$ggmance-based compensation as described in
Section 162(m) of the Code, there are no restrist&pecified in the 2011 Plan on the exercise ®RSAr the amount of gain realizable therefrom,caith
restrictions may be imposed by the administratahénSAR agreements. SARs under the 2011 Plarbe/dlettled in cash or shares of our common sta
in a combination of both, at the election of thenadstrator.

«  Dividend Equivalentrepresent the value of the dividends, if any, pare paid by us, calculated with reference to tiraber of shares covered by 1
award. Dividend equivalents may be settled in casthares and at such times as determined by thpertsation committee or board of directors, as
applicable.

*  Performance Awardmay be granted by the administrator on an indiidug@roup basis. Generally, these awards will &selol upon specific performance
targets and may be paid in cash or in common siogka combination of both. Performance awards melade “phantom” stock awards that provide for
payments based upon the value of our common sReformance awards may also include bonuses thabmgranted by the administrator on an
individual or group basis and which may be payableash or in common stock or in a combinationathb
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«  Stock Paymentsiay be authorized by the administrator in the fofroommon stock or an option or other right to jxage common stock as part of a
deferred compensation on other arrangement irofiell or any part of compensation, including baesjshat would otherwise be payable in cash to the
employee, consultant or n-employee directol

Change in Control In the event of a change in control where the aequioes not assume or replace awards granted the2011 Plan, awards issued undel
2011 Plan will be subject to accelerated vestirghshat 100% of such awards will become vestedexedcisable or payable, as applicable, prior tactivesummation ¢
such transaction and if not exercised or paid tterds will terminate upon consummation of the teastion. In addition, the administrator will alsovkacomplete
discretion to structure one or more awards unde@11 Plan to provide that such awards will beceested and exercisable or payable on an acceldratas in the
event such awards are assumed or replaced withiadegni awards but the individual's service withanghe acquiring entity is subsequently terminatétin a
designated period following the change in contuarg. The administrator may also make appropridjeséments to awards under the 2011 Plan and i®m&néd to
provide for the acceleration, cash-out, termingtassumption, substitution or conversion of suchra& in the event of a change in control or ceméier unusual or
nonrecurring events or transactions. Under the 04, a change in control is generally defined as:

« the transfer or exchange in a single or serieslated transactions by our stockholders of more 826 of our voting stock to a person or grc

e achange in the composition of our board of dinectver a tw-year period such that 50% or more of the membeasipboard of directors were elect
through one or more contested electic

¢ amerger, consolidation, reorganization or busiessbination in which we are involved, directlyindirectly, other than a merger, consolidation,
reorganization or business combination, which tesnolour outstanding voting securities immediatsyore the transaction continuing to represent a
majority of the voting power of the acquiring comga outstanding voting securities and after whichperson or group beneficially owns 50% or more of
the outstanding voting securities of the survivemgity immediately after the transactic

. the sale, exchange, or transfer of all or substtyntill of our assets; ¢
«  stockholder approval of our liquidation or dissalat
Adjustments of Awardsn the event of any stock dividend, stock splitntination or exchange of shares, merger, cons@itatpin-off, recapitalization,
distribution of our assets to stockholders (othantnormal cash dividends) or any other corporeg@teaffecting the number of outstanding sharesuofcommon stock

or the share price of our common stock that woetflire adjustments to the 2011 Plan or any awardsnthe 2011 Plan in order to prevent the diluoenlargement
of the potential benefits intended to be made al#glthereunder, the administrator will make appat@, proportionate adjustments to:

« the aggregate number and type of shares subjéut 2011 Plan

« the number and kind of shares subject to outstgralivards and terms and conditions of outstandirey@mincluding, without limitation, any applical
performance targets or criteria with respect thsawards); an

« the grant or exercise price per share of any audstg awards under the 2011 PI

Amendment and TerminationOur board of directors or the compensation commiftgth board of director approval) may terminaend or modify the 2011
Plan at any time and from time to time. However,muest generally obtain stockholder approval:

« toincrease the number of shares available unée2@ti1 Plan (other than in connection with certairporate events, as described above
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« tothe extent required by applicable law, ruleegulation (including any applicable stock exchange).

Notwithstanding the foregoing, an option may be radeel to reduce the per share exercise price bélewdr share exercise price of such option on riduet glate
and options may be granted in exchange for, ooimection with, the cancellation or surrender dfays having a higher per share exercise priceouitheceiving
additional stockholder approval.

Expiration Date.The 2011 Plan will expire on, and no option or othward may be granted pursuant to the 2011 Pten #fe tenth anniversary of the effective
date of the 2011 Plan. Any award that is outstapdimthe expiration date of the 2011 Plan will remia force according to the terms of the 2011 Riad the applicab
award agreement.

Securities Laws and U.S. Federal Income Tax&he 2011 Plan is designed to comply with variouwsigges and U.S. federal tax laws as follows:

Securities LawsThe 2011 Plan is intended to conform to all praisi of the Securities Act and the Exchange Actaamydand all regulations and rules
promulgated by the SEC thereunder, including withiowitation, Rule 16b3. The 2011 Plan will be administered, and optieilsbe granted and may be exercised, ¢
in such a manner as to conform to such laws, afesregulations.

Section 409A of the Cod€ertain awards under the 2011 Plan may be consideonqualified deferred compensatidiot purposes of Section 409A of the Cc
which imposes certain additional requirements migarthe payment of deferred compensation. Genyeiitit any time during a taxable year a nonqiedideferred
compensation plan fails to meet the requiremengection 409A, or is not operated in accordanch thibse requirements, all amounts deferred unée2@i1 Plan and
all other equity incentive plans for the taxablaryand all preceding taxable years by any partitipath respect to whom the failure relates aréudible in gross
income for the taxable year to the extent not suilifea substantial risk of forfeiture and not poesly included in gross income. If a deferred antds required to be
included in income under Section 409A, the amolst & subject to interest and an additional incéaxe The interest imposed is equal to the inteaetite
underpayment rate plus one percentage point, indpmséhe underpayments that would have occurrediieadompensation been includible in income fortéhable
year when first deferred, or if later, when notjsabto a substantial risk of forfeiture. The addial U.S. federal income tax is equal to 20% eftbmpensation
required to be included in gross income. In addjtertain states, including California, have laivsilar to Section 409A, which impose additionatstpenalty taxes ¢
such compensation.

Section 162(m) of the Codén general, under Section 162(m) of the Code, iretem deductions of publicly held corporations rbaylimited to the extent total
compensation (including, but not limited to, baakg/, annual bonus, and income attributable tokstption exercises and other non-qualified besefdr certain
executive officers exceeds $1,000,000 (less theuatraf any “excess parachute payments” as defim&ection 280G of the Code) in any taxable yednef
corporation. However, under Section 162(m), theudédn limit does not apply to certain “performadz@sed compensation” established by an independent
compensation committee that is adequately disclasedd approved by stockholders. In particulacisbptions and SARs will satisfy the “performarizased
compensation” exception if the awards are made dpyadifying compensation committee, the 2011 Pkts the maximum number of shares that can be gramteny
person within a specified period and the compeosasi based solely on an increase in the stocle arfier the grant date. Specifically, the optioareise price must be
equal to or greater than the fair market valuéhefdtock subject to the award on the grant datdetJa Section 162(m) transition rule for compewsagilans of
corporations that are privately held and that bexzpmoblicly held in an initial public offering, tf2911 Plan will not be subject to Section 162(m)lunspecified
transition date, which is the earlier of:

¢ the material modification of the 2011 Pl
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« the issuance of all of the shares of our commocksteserved for issuance under the 2011 F
« the expiration of the 2011 Plan;

« the first meeting of our stockholders at which memstof our board of directors are to be electetldbeurs after the close of the third calendar:
following the calendar year in which our initiallgic offering occurs

After the transition date, rights or awards granteder the 2011 Plan, other than options and SiRsyot qualify as “performance-based compensdtfon
purposes of Section 162(m) unless such rights ardsvare granted or vest upon patablished objective performance goals, the nztenims of which are disclosed
and approved by our stockholders. Thus, afterrdmesition date, we expect that such other righesaards under the plan will not constitute perfanoeabased
compensation for purposes of Section 162(m).

We intend to file with the SEC a registration staé&t on Form S-8 covering the shares of our comstark issuable under the 2011 Plan.

Amended and Restated 2005 Incentive Stock Plan

Our board of directors adopted, and our stockheldpproved, the Amended and Restated 2005 InceBitdak Plan, or the 2005 Stock Plan, effective dan(,
2008. The total number of shares of common stoakrttay be issued pursuant to awards granted und@005 Stock Plan is 2,500,000 shares. The 2@k $ian
provides for the grant of nogualified stock options, stock appreciation righestricted stock, performance shares, phantonk stestricted stock units and other awe
that are valued in whole or in part by referenceupstock. As of March 31, 2011, 469,000 optianpurchase shares of our common stock and 1,853(tf)@s of
restricted stock remained outstanding under thé Z6ck Plan. As of March 31, 2011, 26,897 shafesiocommon stock remained available for futusu@&nce under
the 2005 Stock Plan. Following the completion af thffering, no further awards will be granted unthe 2005 Stock Plan, and all outstanding awaillsentinue to
be governed by their existing terms.

Administration .Our compensation committee, or such other committé¢lee board appointed by our board of directorsif our board has not designated a
committee to administer the plan, the board ofai@es has the authority to administer the 2005 ISRlan and the awards granted under it. The Coraenittay, in
accordance with the terms of the 2005 Stock Plakenappropriate adjustments to the number of shdi@sr common stock available for the grant of edsaand the
terms of outstanding awards to reflect any stogldénd or distribution, stock split, reverse staghit, recapitalization, reclassification, reorgaation or combination or
exchange of shares (and certain other events iaffeatir capital structure or business).

Nonqualified Stock OptionsThe 2005 Stock Plan provides for the grant of NQIW@3SOs provide for the right to purchase sharesiotommon stock at a
specified price, which may not be less than fairketvalue on the date of grant, and usually wéltdme exercisable (at the discretion of the adinéics) in one or
more installments after the grant date, subjetheqarticipant’s continued employment or servidh ws and/or subject to the satisfaction of coapperformance
targets and individual performance targets estadtidy the administrator. NQSOs may be grantedrgrterm specified by the administrator that dosserceed ten
years.

Restricted StockThe 2005 Stock Plan provides for the grant of ietsil stock awards. Restricted stock may be grawotednployees, directors, consultants and
prospective employees in connection with an offduture employment with the Company. Restrictedc&may be granted in such amount and subjectdio su
restrictions as may be determined by the admingstrin general, restricted stock that is subjetly to future service requirements vests in equaual increments of
25%, with one increment vesting on each anniverdatg of the grant date. Shares of restricted stabject to attainment of performance goals aeasgd from
restrictions only after the attainment of such perfance goals has been determined by the admioistRarticipants holding restricted stock haveiglits of
stockholders with respect to such shares, includaimg
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rights. All cash or stock dividends that would athise be paid with respect to restricted stockldiembesignated as dividend equivalents and hedddnow by the
Company and distributed to the participant whenutiderlying stock is distributed. If a participam&mployment or service with us terminates othan flor “cause” (as
defined in the 2005 Stock Plan) or voluntary teration within 90 days following an event that woblel ground for termination for “cause,” disabilitydeath, all
unvested shares of restricted stock expire anghatbsted shares of restricted stock and any didslen distributions held in escrow by the Compaiith nespect to suc
unvested restricted stock is forfeited immediateiy returned to the Company. In the event a ppatitis employment or service with us is termindigdhe Company
without “cause” less than 90 days prior to a changmntrol, such participant’s shares of restdciéock shall be considered fully vested as offéite of termination. In
the event of a change in control, death or diggbtle participant’s shares of restricted stodlyfuest. If a participant’s employment or servisgerminated for “cause”
or voluntary termination within 90 days following avent that would be ground for termination foauee,” all vested and unvested shares are forfeitddleemed
expired. In addition, in the event an employeeecietmined by our board of directors to no longédd fl@o“management positiona$ defined in the form of restricted st
award agreement), the shares held by such emplayegher vested or unvested, will be forfeited.

Change in Control.In the event of a change in control of the Compalhgwards shall fully vest and any restrictionsti@msfer of the awards shall lapse. In
addition, the administrator may in its sole disiomet (i) terminate all awards that can be exercisebject to the ability of the participants to exse any vested awards
or to receive a cash payment equal to the differdretween the change in control price and the &eepeice of any vested awards, (i) in the evdra liquidation or
dissolution of us, convert awards into the righteoeive the liquidation proceeds, less the exegige, or (iii) any combination of the above.

Nontransferability. Generally, awards granted under the 2005 Stock &fanot transferable by a participant other thawitl or by the laws of descent and
distribution, except that the administrator mayviule that an award is transferable to certain “fpmiembers” (as defined in the 2005 Stock Plan).

401(k) Plan

We have two defined contribution 401(k) plans. Bmérit Airlines, Inc. Employee Retirement SavindarPwas adopted on February 1, 1994. Generally all
employees that are not covered by the pilots’ ctille bargaining agreement who have at least oaegfeservice, have worked at least 1,000 hoursiduhe year and
have attained the age of 21 may participate inlais. We may make a Qualified Discretionary Cdmition, as defined in the plan, or provide matchingtributions to
this plan. Effective July 1, 2007, we amended phés to change the service requirement to 60 dagpeovided for matching contribution to the plarb@% of the
employee’s contribution, up to 6% of an employeeiaual compensation.

The Spirit Airlines, Inc. Pilots’ Retirement Savaglan is for our pilots, and contain the sameisemequirements as our plan and was amendedigéektly 1,
2007 to change the service requirements to 60 @ag$aving attained the age of 21. We match 1008tiopilot’s contributions, up to 8% of the indivial pilot's
annual compensation.

Matching contributions made to both plans were $3ilBon, $3.9 million, $4.8 million and $1.3 midih in the years ended December 31, 2008, 2009, 20it0
the three months ended March 31, 2011, respectively
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We describe below transactions and series of sifmdasactions, during our last three fiscal yefarsyhich we were a party or will be a party, iniefh
. the amounts involved exceeded or will exceed $130,8nd

¢ any of our directors, executive officers, holdefrsnore than 5% of our common stock or any membeheif immediate family had or will have a direct o
indirect material interes

Each agreement described below is filed as an #xtbithe registration statement of which this pestus forms a part, and the following descriptiares
qualified by reference to such agreements.

2006 Securities Purchase Agreement

In July 2006, we entered into a Second Amended=astiated Securities Purchase Agreement, or SesuAtirchase Agreement, with certain investorsydticy
Indigo Florida, L.P., Indigo Miramar LLC, OCM SgitHoldings Il, LLC, OCM Spirit Holdings Ill, LLC ath OCM Spirit Holdings IlI-A, LLC. Indigo Florida,ndigo
Miramar and OCM Spirit Holdings Il, LLC each own redhan 5% of our common stock. In addition, Bithfke, one of our directors, is the managing paxdhédigo,
the entity that controls both Indigo Miramar andigjo Florida, John Wilson, one of our directorsaigrincipal of Indigo, and Jordon Kruse, one af divectors, is a
managing director of Oaktree, the entity that aalstOCM Spirit Holdings II, OCM Spirit Holdings Iknd OCM Spirit Holdings IlI-A. Pursuant to the 8g8ties
Purchase Agreement, Indigo Florida and Indigo Maaagreed to purchase $45.0 million of the TrarigiNotes and shares of our common stock, OCM Sgoitings
Il and OCM Spirit Holdings I1I-A agreed to purche$15.0 million of Tranche B Notes and OCM Spirdltings 1l agreed to purchase $66.7 million of Tatam A
Notes. Interest accrues on both the Tranche A aadche B notes at a rate of 17% per annum, compaladnually on December 31, to the extent not ipadésh. All
Tranche A and Tranche B Notes mature on April 812 except for $20.0 million of Tranche A Notesiethare due on December 30, 2011. Pursuant tethestof the
Securities Purchase Agreement, if our unrestrictesth balance falls below a stated level, Indigoitidg Indigo Miramar, OCM Spirit Holdings Il and@M Spirit
Holdings IlI-A may elect to require the Tranche &ders to purchase, on a pro rata basis, up t@8$t8lion in additional Tranche B Notes. During 20@ur
unrestricted cash was above minimum stated lekieisgver in 2008, the level of our unrestricted dadtbelow the stated level, and the Tranche Bla amended the
agreement to provide for additional support by eigg (i) investment funds managed by Oaktree anttigo to fund $5.0 million in cash in exchange ddditional
Tranche B Notes and (ii) investment funds manage@dktree and Indigo to provide a guarantee obufitl.8 million in favor of the letter of creditquider in
connection with the renewal in December 2008 ofletter of credit facility, which served to redute cash collateral we are required to maintaih witr credit card
processors. We were obligated to pay to investigmts managed by Oaktree and Indigo a commitmenbfiethe amount of this guarantee at a rate of g@@&annum.
In connection with the extension of our letter oddit facility, we terminated the stockholder gudes and paid them the accrued commitment fees aggregate
amount of $5.6 million, of which $3.2 million wasigd to funds managed by Indigo and $2.4 million waisl to funds managed by Oaktree.

We intend to use a portion of our proceeds frora tifiering to prepay a portion of the Tranche A @nanche B Notes. For additional information on ose of
proceeds, please see “Use of Proceeds.”

In each of 2008, 2009, 2010, and the three momttisceMarch 31, 2011, we did not make cash intg@ghnents to the Tranche A and Tranche B Note helder
under the Securities Purchase Agreement and inatzaided paid-in-kind interest on these notes.

Recapitalization Agreement

We have entered into the Recapitalization Agreeméhtthe holders of all of our outstanding Notsisares of Class A Preferred Stock and shares sE@&a
Preferred Stock, including investment funds mandge®aktree and Indigo. The Recapitalization Agreethprovides that, in connection with this
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offering, after we pay our underwriting discountstbe shares sold by us and the expenses of fieisnaf payable by us (which will include those inad by the selling
stockholders, other than underwriting discountshenshares offered by them):

we will pay three individual, unaffiliated holdew$ our Subordinated Notes a fee equal to $450,0@04 aggregatt
we will retain net proceeds from the sale of shafeommon stock by us in this offering equal td$D million; anc

the remaining net proceeds of this offering, whighestimate to be $63.0 million, will be used ty pgportion of outstanding principal amounts of the
Tranche A Notes and Tranche B Notes and all accamedunpaid interest thereon, to redeem a porfitihecoutstanding shares of Class B Preferred Stock
and, to the extent funds are available, to redegorigon of the outstanding shares of Class A PreteStock. Of such net proceeds, 35% will be teed

pay principal and interest on certain of the TranBhNotes owned by investment funds managed bgdnaind 65% will be used to pay the principal and
interest on certain of the Tranche A Notes and diarB Notes owned by investment funds managed lyr€s to redeem (at a redemption price per share
equal to the Liquidation Preference) certain ofdhé&standing shares of Class B Preferred Stock dwgean unaffiliated individual stockholder andie
extent funds are available, to redeem (at a redemptice per share equal to the Liquidation Peafee) certain of the outstanding shares of Class A
Preferred Stock owned by investment funds managedaitree

Also in connection with the closing of this offegin

all of the principal amount and accrued and unpditest on all of our outstanding Notes eithet ba repaid with a portion of the net proceeds ftoim
offering or, to the extent not repaid, exchangedfaumber of shares of common stock equal to timeipal amount and accrued and unpaid interest of
such unpaid Notes divided by a price per shareleqgube initial public offering price set forth dhe cover page of this prospect

all shares of Class A Preferred Stock and ClasseeRed Stock outstanding immediately prior te thifering either will be redeemed and all accraed
unpaid dividends related to such shares will bd pdth a portion of the net proceeds from this offg or, to the extent such shares are not redeesneti
shares will be exchanged for a number of sharesmimon stock equal to the Liquidation Preferenceush shares divided by a price per share of con
stock equal to the initial public offering pricet $erth on the cover page of this prospectus;

each share of Class B Common Stock will be exchéiflyeone share of common stock, provided an imaest fund managed by Indigo may cause all or a
portion of the shares of Class B Common Stock owneitlto be exchanged for the same number of shafra newly-established class of non-voting
common stock, which will have the same rights ascthmmon stock, except it will be non-voting andl héve the right to convert on a share-for-share
basis into common stock at the election of the éwolds of March 31, 2011, there were 6,004,103eshaf Class B Common Stock outstand

As a result of the 2011 Recapitalization, upondiesing of this offering there will be no Notes amaishares of Preferred Stock outstanding.

The Recapitalization Agreement provides that inwesit funds managed by Oaktree and Indigo will ltheeright to sell a number of shares of commonksioc
this offering solely to the extent that the undétevs exercise their over-allotment option to pash additional shares of common stock in such auansuch that
investment funds managed by Oaktree and Indigoredkive gross proceeds from the sale of up to62ilion and $5.0 million, respectively (with prity to the
Oaktree shares), and any remaining shares of corstnohk that may be sold in the over-allotment Wdlsold
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on a pro rata basis (based on shares of commok @tated after this offering) between investmentdf®managed by Oaktree and Indigo. Further, investfoeds
managed by Oaktree and Indigo will have the righhject to certain limitations, to sell sharesaheon stock in a registered offering following tbfering in amount
equal to the difference between $25.6 million aBd$nillion, respectively, and the gross proceéds ¢ach received in the over-allotment sale i dffiering. The
Recapitalization Agreement also provides that wiepaiy the reasonable out of pocket transactioreesps, including the expenses of any present wreftiting
required under the Hart-Scott-Rodino Antitrust loygments Act of 1976, as amended, of the investfoeds managed by Oaktree and Indigo incurred mmeotion
with the transactions contemplated by the Recapdtidn Agreement, including the sale of sharehis offering (other than underwriting discountajlashares of non-
voting common stock converted into common stock.

The Recapitalization Agreement also contemplataswtie will enter into the Tax Receivable Agreemeemd thereby distribute immediately prior to the ptetion
of this offering to our Pre-IPO Stockholders trghtito receive certain future payments relatedstonet operating loss, deferred interest deductimscertain tax
credits for federal income tax purposes that dréatable to periods ended on or before March2®1,1, which payments, as of March 31, 2011, wenesé will be
approximately $35.9 million. Please see “Certaitafenships and Related Transactions—Tax Receivagteement.”

Tax Receivable Agreement

Immediately prior to the completion of this offeginve intend to enter into the Tax Receivable Agreret and thereby distribute to each holder of eanmmon
stock as of such time, or the Pre-IPO Stockholdbesright to receive such stockholdgusd rata share of the future payments to be madestwnder the Tax Receival
Agreement. Each such pro rata share will be aifra@qual to the number of shares of our commocksteneficially owned by each PieO Stockholder divided by t
number of shares of common stock outstanding imatelgi prior to the completion of this offering. Usrdhe Tax Receivable Agreement, we will be obkdab pay to
the Pre-IPO Stockholders an amount equal to 90#eofash savings in federal income tax realizedsiyy virtue of our future use of the federal netrating loss,
deferred interest deductions and alternative minintax credits held by us as of March 31, 2011, tvinie refer to as the Pre-IPO NOL. “Deferred intedesluctions”
means interest deductions that have accrued asuwaftV81, 2011, but have been deferred under rplggcable to related-party debt. Cash tax saviregeglly will be
computed by comparing our actual federal incomdismlity to the amount of such taxes that we wblbihve been required to pay had such Pre-IPO NOtbaen
available to us.

The term of the Tax Receivable Agreement will comogeupon consummation of this offering and be éffeas of March 31, 2011, and will continue uttig
first to occur of (a) the full payment of all amasimequired under the agreement with respect liaation or expiration of all of the Pre-IPO NOL() the end of the
taxable year including the tenth anniversary dof thitial public offering or (c) a change in cortod our company. Upon such a change in controlyitiebe obligated tc
make a final payment under the Tax Receivable Agese equal to 90% of the present value of the azing represented by any portion the Pre-IPO N@ksvhich a
payment under the agreement had not already bede assuming the applicable net operating lossésirdd interest deductions and alternative minimaxncredits
are fully used in the year of such change in contithout limitation or, if there exist pre-existidimitations on such Pre-IPO NOLs, assuming sietioperating losses,
deferred interest deductions or alternative minintaricredits, as the case may be, are used adyjakkossible in subsequent years. Paymentsirgsiridom a change
in control could be substantial and could exceadaeotual cash savings from the Pre-IPO NOLs.

The amount and timing of payments under the TaxeRable Agreement will depend upon a number ofdfiastincluding, but not limited to, the amount and
timing of taxable income we generate in the futamd any future limitations that may be imposed onability to use the PriRO NOLs. Assuming the federal corpor
income tax rates presently in effect and no mdtehange in federal tax law, the cash benefit effthil use of
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these Pre-IPO NOLs would be approximately $39.%anil of which 90%, or $35.9 million, is potentialbayable to our PreRO Stockholders under the terms of the
Receivable Agreement. The Tax Receivable Agreerraunit require us to make substantial cash paynienthich the stockholders purchasing shares indfiexing
will not participate.

While the Tax Receivable Agreement is designed thi¢ghobjective of causing our annual cash costibatable to federal income taxes (without regardur
continuing 10% interest in the Pre-IPO NOLSs) talimesame as we would have paid had we not hadréi®P® NOLs available to offset our federal taxahmme,
there are circumstances in which this may not bectfse. In particular, the Tax Receivable Agreerpemntides that any payments by us thereunder sbalbe
refundable. In that regard, the payment obligatiomder the Tax Receivable Agreement differ fronagrpent of a federal income tax liability in thatea refund would
not be available to us under the Tax Receivabledgent even if we were to incur a net operating fosfederal income tax purposes in a future earyThe Tax
Receivable Agreement does, however, provide a nmésineby which the tax benefit attributable to séutture net operating loss will be deemed to be gatzed by the
company before any further payments are made uhdefax Receivable Agreement. Similarly, the Pr@-Btockholders will not reimburse us for any paytaen
previously made if any tax benefits relating tolspayments are subsequently disallowed, althouglatiount of any such tax benefits subsequentlaligzd will
reduce future payments (if any) otherwise owedé&Rre-IPO Stockholders. For example, if our defteations regarding the applicability (or lack thefleand amount
of any limitations on the Pre-IPO NOLs under Set882 of the Internal Revenue Code of 1986, as detirwere to be successfully challenged by theafks
payments relating to such Pre-IPO NOLs had beerenmthe Pre-IPO Stockholders, we would not be baised by the Pre-IPO Stockholders and our recovenid
be limited to the extent of future payments (if patherwise remaining under the Tax Receivable Agrent. In addition, depending on the amount anohgraf our
future earnings (if any) and on other factors idaig the effect of any limitations imposed on obility to use the PréPO NOLs, it is possible that all payments reqt
under the Tax Receivable Agreement could becomenithen a relatively short period of time followirtge IPO.

If we did not enter into the Tax Receivable Agreatmthe Company would be entitled to realize tHedconomic benefit of the Pre-IPO NOLs, to theest
allowed by Section 382 of the Internal Revenue GufdE986, as amended. The Tax Receivable Agreeimeieisigned with the objective of causing our ahnash cosi
attributable to federal income taxes (without regarour continuing 10% interest in the Pre-IPO NDlo be the same as we would have paid had weatbthe Pre-
IPO NOLs available to offset our federal taxableoime. As a result, stockholders purchasing shartrgs offering will not be entitled to the econanbienefit of the Pre-
IPO NOLs that would have been available if the Receivable Agreement were not in effect (excephéoextent of our continuing 10% interest in the-FRO NOLS).

Additionally, the payments we make to the F?& Stockholders under the Tax Receivable Agreemennhot expected to give rise to any incidentabenefits tc
the Company, such as deductions or an adjustméhe tbasis of the Company’s assets.

The Tax Receivable Agreement provides that in ttemethat we breach any of our material obligationder the Tax Receivable Agreement, whether asutr
of our failure to make any payment when due (sulifea specified cure period), failure to honor atlyer material obligation under the Tax Receiva{gieeement or b
operation of law as a result of the rejection @f Tlax Receivable Agreement in a case commenced threlBankruptcy Code or otherwise, then all oympant and
other obligations under the Tax Receivable Agreemdhbe accelerated and will become due and pkeyakdditionally, we have the right to terminate thax
Receivable Agreement, in which case our paymeno#met obligations under the Tax Receivable Agreegmal be accelerated and will become due and pleys&Such
payments could be substantial and could exceedaiual cash tax savings from the Pre-IPO NOLs.

In the event that any determinations must be maderuor any dispute arises involving the Tax Retldiy Agreement, the Pre-IPO Stockholders will be
represented by certain shareholder representdtimesre entities
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controlled by Indigo and Oaktree. In any such ins¢éa should any representatives of Indigo or Oakinen be serving on our board of directors, sudtbrs will be
excluded from deliberations and actions of the thoalated to the relevant determination or dispute.

Professional Services Agreement

We are party to a Professional Services Agreeméhtindigo pursuant to which Indigo agreed to pdevour board and our management with financial and
management consulting services, including busisgategy, budgeting of future corporate investmeattquisition and divestiture strategies and debtegjuity
financing consulting services. Indigo is manageaby of our directors, Bill Franke, and anotheowf directors, John Wilson, is a principal of Inaligndigo Florida,
L.P. and Indigo Miramar LLP are affiliates of Indign exchange for these services, we have paiddralfee of $800,000 per year and reimbursed mttigreasonabl
fees and expenses incurred in connection withehdering of these services. By its terms, the Bsid@al Services Agreement remains in effect fumitls managed by
Indigo own in the aggregate less than 10% of tlaeeshof our Class A Common Stock and Class B ConfBtock they acquired in 2006. As part of the Retedipation
Agreement, however, Indigo has agreed to termithetd’rofessional Services Agreement in exchang®fd million to be paid from the net proceeds fithis offering
retained by us, such payment to be deferred uniill, 2011. In the years 2008, 2009, 2010, andhtee months ended March 31, 2010 and 2011, vee$ta8 million,
$1.5 million, $0.8 million, $0.2 million and $0.2iltion, respectively, to Indigo under this agreemédf the $1.5 million payment made to Indigo dgr2009, $0.7
million related to reimburse Indigo for transactexpenses incurred in connection with an acquisttiansaction that was not completed. For additioriarmation on
our use of proceeds, please see “Use of Proceeds.”

Registration Rights

After this offering, Indigo Florida, L.P., Indigo iskmar LLC, OCM Spirit Holdings, LLC, OCM Spirit Hadings I, LLC, OCM Spirit Holdings Il, LLC, OCM
Spirit Holdings Ill, LLC, OCM Spirit Holdings IlI-ALLC, OCM Principal Opportunities Fund Il, L.PRdaOCM Principal Opportunities Fund IlI, L.P., atineir
respective transferees will be entitled to certling-form” (Form S-1) demand, “short-form” (Form3 demand and “piggyback” registration rights, jeabto lock-up
arrangements. These entities will also be entitleckrtain rights to sell a number of shares of mmm stock in a registered offering following thergaetion of this
offering to the extent they do not participate agértain amounts in the over-allotment closinghef offering, if one occurs, as more fully desedhin “Certain
Relationships and Related Transactions— Recapitaiz Agreement.”

For additional information, please see “DescriptidiCapital Stock—Registration Rights.”

Stockholders Voting Agreement

We have entered into a Stockholders Voting Agregmith investment funds managed by Indigo and Gaktwhich will become effective upon the completion
of this offering. The Stockholders Voting Agreemprivides that our board of directors shall be casel of 11 members at the closing date and thet ebthe
investment funds managed by Indigo and Oaktreehaile the right to designate such number of dirguminees to our board of directors as is equtiiégroduct of
the total number of directors to be elected muégbby the ratio of the number of shares of ouiitahptock held by such stockholder to the numbeshares of our
capital stock held by investment funds managechbigb and Oaktree in the aggregate, in each caseledl to the nearest whole number except in lindbeimstance
for funds managed by Indigo. The designation ohsueminees are subject to their election by ourldtolders at the annual meeting, provided that e&the
investment funds managed by Indigo and Oaktree gbtd all of the capital stock held by it in orderelect such nominees.

Each of the investment funds managed by IndigoQakiree has the right to fill any vacancies othsewiesulting in such director positions. The Stotdérs
Voting Agreement will terminate at such time thatéstment funds managed by Indigo and by Oakteea,gaoup, own less than 50% of our outstandinppga@ommor
stock.
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Letter of Credit Facility

On December 11, 2008, we amended our letter oftdality to eliminate a paid-in-kind feature. tonnection with this amendment, certain holdersusf
Tranche B Notes, including investment funds mandne@aktree and Indigo, provided a guarantee abu§il 1.8 million, and we agreed to pay a commitnieatequal
to 17% per annum on this guarantee. On April 2912%e extended the letter of credit facility andreased the amount to $30 million. This extendedity is subject
to a commitment fee of 15% per annum, which is pyan a monthly basis, and a $0.6 million termarafee. In connection with the extension of ttasility, the
stockholder guarantee was terminated and we paid the accrued commitment fees in an aggregater@mb@5.6 million, of which $3.2 million was paid funds
managed by Indigo and $2.4 million was paid to Bintinaged by Oaktree. We intend to terminate éftisrlof credit facility after the consummationtlois offering anc
use a portion of the net proceeds from this offeretained by us to pay the lender the $0.6 mill@mination fee and to provide for any increaseesiricted cash
required by our credit card processor as a re$sitich termination.

Policies and Procedures for Related Party Transaatns

Our board of directors intends to adopt a writielated party policy to set forth the policies amdgedures for the review and approval or ratifwanf related
person transactions. This policy will cover anygaction, arrangement or relationship, or any sefeimilar transactions, arrangements or relatigrs in which we al
to be a participant, the amount involved excee@)$ID0 and a related party had or will have a tiveindirect material interest, including purchaisé goods or
services by or from the related party or entitireshich the related party has a material inteirdgbtedness, guarantees of indebtedness and emgiiopy us of a
related party.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth, as of March 31, 20ihformation regarding beneficial ownership of capital stock by:
« each person, or group of affiliated persons, knbwus to beneficially own more than 5% of our vgtsecurities
«  each of our named executive office
. each of our directors; ar
« all of our executive officers and directors as augr.
Beneficial ownership is determined according tortiles of the SEC and generally means that a pérasieneficial ownership of a security if he, shi
possesses sole or shared voting or investment pafwieat security, including options and warraiisttare currently exercisable or exercisable wi@tirdays. Except as

indicated by the footnotes below, we believe, basethe information furnished to us, that the pessoamed in the table below have sole voting avnesitment power
with respect to all shares of common stock shownhttiey beneficially own, subject to community pdy laws where applicable.

Common stock subject to stock options and warreumently exercisable or exercisable within 60 dafyarch 31, 2011, are deemed to be outstanding fo
computing the percentage ownership of the perstdirfgpthese options and warrants and the percemtagership of any group of which the holder is amher but are
not deemed outstanding for computing the perceraégay other person.

We have based our calculation of the percentageméficial ownership prior to the offering on 2&8850 shares of common stock outstanding on Match 3
2011. We have based our calculation of the pergentbeneficial ownership after the offering onZsB,680 shares of our common stock outstandingeidiately afte
the completion of this offering (assuming no exexadf the underwriters’ ovefotment option to purchase shares from the ge#iinckholders). Please see the footn
to the table for a sensitivity analysis of the sisao be outstanding immediately after the comgtedif this offering based on various assumed irptidlic offering

prices.
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Unless otherwise noted below, the address for eattte stockholders in the table below is c/o $giilines, Inc., 2800 Executive Way, Miramar, Rttat 33025.

Beneficial Ownership After

Beneficial the Offering if the Over-
Ownership After the allotment Option is
Beneficial Ownership Prior to the Offering Offering (3) Exercised (3)(4)
Options
Exercisable Number of Number of Number of
Shares Shares Shares
Name and Address of Beneficie Common within 60 Beneficially Beneficially Beneficially
Owner Stock days Owned Perceni Owned Perceni Owned Perceni
5% Stockholders:
Funds affiliated with Indigo (1 14,999,97 — 14,999,97 55.% 21,137,46 31.%% 20,845,46 31.(%
Funds affiliated with Oaktree Capital
Management (2 9,080,44. — 9,080,44. 33.&8% 25,949,16 38.€% 23,901,16 35.5%
Named Executive Officers and Directors
B. Ben Baldanz 500,00( — 500,00( 1.S% 500,00( * 500,00( *
David Lancelo 187,50( — 187,50( * 187,50( * 187,50( *
Barry Biffle 275,00( 2,50( 277,501 1.C% 277,50( * 275,00( *
Thomas Canfieli 175,00( 2,50( 177,50( * 177,50( * 175,00( *
Kenneth McKenzit — 46,25( 46,25( * 46,25( * 46,25( *
Bill Franke (1) 14,999,97 — 14,999,97 55.% 21,137,46 31.%% 20,845,46 31.(%
David Elkins — — — * — * — *
H. Mclintyre Gardne — — — * — * — *
Robert Johnso — — — * — * — *
Barclay Jones Il — — — * — * — *
Jordon Kruse¢ — — — * — * — *
Michael Lotz — — — * — * — *
Stuart Orar 50,00( — 50,00( * 50,00( * 50,00( *
Horacio Scapparor — — — * — * — *
John Wilsor — — — * — * — *
All executive officers and directors as a grouj

(15 persons) 16,187,47 51,25( 16,238,72 60.£%  22,376,21 33.2% 22,079,21 32.8%

*

@)

@

Represents beneficial ownership of less than oneepe(1%) of the outstanding common stc

Shares of common stock reflected in the columrtledtBeneficial Ownership Prior to the Offeri” consist of 9,333,315 shares held by Indigo Flokida and
5,666,655 shares held by Indigo Miramar LLC. Shafesommon stock reflected in the columns entitBdneficial Ownership After the Offering” and “Befirgal
Ownership After the Offering if the Over-allotmedption is Exercised” include shares that we walis to the following funds affiliated with Indign €onnection
with the 2011 Recapitalization based on the assomgpset forth in footnote (3) below: 3,818,889relsa0 Indigo Florida L.P. and 2,318,610 shardadgo
Miramar LLC. Bill Franke is the managing membeadfind that is the general partner of Indigo FlaiidP. and is manager of a fund that is the manaigexdigo
Miramar LLC and as such, has voting and disposjtiveer over these shares. Mr. Franke disclaimsflogaleownership of the shares held by these eiéixcept
to the extent of any pecuniary interest thereirchEentity listed herein whose shares are bendfiaained by Indigo has a principal business addogss/o Indigo
Partners, 2525 East Camelback Road, Suite 800 nBh@deizona 85016

Shares of common stock reflected in the columrtledBeneficial Ownership Prior to the Offeri” consist of 470,000 shares held by OCM Spirit Hajdir_LC,
8,580,442 shares held by OCM Spirit Holdings 11,@.Bnd 30,000 shares held by POF Spirit Foreign iHgtd LLC. Shares of common stock reflected in the
column entitled “Beneficial Ownership After the @fing” and “Beneficial Ownership After the Offeriifighe Over-allotment Option is Exercised” incledghares
that we will issue to the following funds affiliatevith Oaktree Capital in connection with the 2@dcapitalization based on the assumptions set ifoftiotnote
(3) below: 10,986,193 shares to OCM Spirit Holdifige LC; 405,071 shares to POF Spirit Foreign Hotgs, LLC; and 5,477,457 shares to OCM Spirit Hodr,
LLC;
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Howard S. Marks, Bruce A. Karsh, Sheldon M. Stdreery W. Keele, Stephen A. Kaplan, John B. Fran&yid M. Kirchheimer and Kevin L. Clayton, whom we
refer to collectively as the Oaktree Managementu@rare members of the executive committee of @ak@rapital Group Holdings GP, LLC. Oaktree Capital
Group Holdings GP, LLC is the general partner oki@ege Capital Group Holdings, L.P., which is thejonity holder of the voting units of Oaktree Capi&roup,

LLC. Oaktree Capital Group, LLC is the sole shatédaoof Oaktree Holdings, Inc., which is the geheeatner of Oaktree Capital Management, L.P., Whscthe
manager of each of OCM Spirit Holdings, LLC, OCMr&pHoldings II, LLC and POF Spirit Foreign Holdis LLC, each of which owns common stock of the
Company. As such, each such entity and memberedDdktree Management Group may be deemed to héing amd dispositive power over the shares held by
each of OCM Spirit Holdings, LLC, OCM Spirit Holdis Il, LLC and POF Spirit Foreign Holdings LLC. Basuch entity and member of the Oaktree Management
Group disclaims beneficial ownership of sharesashimon stock of the Company except to the exteangfpecuniary interest there

Each entity listed herein whose shares are bea#ficdwned by the Oaktree Management Group haaipal business address of: c/o Oaktree Capital
Management, 333 S. Grand Avenue, Los Angeles, @alid 90071.

(3) The number of shares outstanding after theiafjewill depend primarily on the price per shatevhich our common stock is sold in this offeringdethe total size
of this offering. In connection with this offerirend pursuant to the Recapitalization AgreementalA)f the principal amount and accrued and unpegrest on
all of our outstanding Notes either will be repwaiith a portion of the net proceeds from this offigror, to the extent not repaid, exchanged forraber of shares
common stock equal to the principal amount andwusztand unpaid interest of such unpaid Notes diviea price per share equal to the initial pubffering
price set forth on the cover page of this prospecind (B) all shares of Preferred Stock outstapaoimmediately prior to this offering either will bedeemed and .
accrued and unpaid dividends related to such shéldse paid with a portion of the net proceedsnfrthis offering or, to the extent such sharesateedeemed,
such shares will be exchanged for a number of stafreommon stock equal to the Liquidation Prefeeeof such shares divided by a per share equbétmnitial
public offering price set forth on the cover pa@¢his prospectus. For more information, please“sse of Proceeds” and “Certain Relationships apthfed
Transaction—Recapitalization Agreeme” elsewhere in this prospecti

In this table, we have calculated the number ofeshaf common stock beneficially owned after tHfering, and after the 2011 Recapitalization, usingassumed
offering price of $12.50 per share (the mid-poifithe price range set forth on the cover pageisfglhospectus), an assumed offering date of Mat¢t2311 for
purposes of calculating accrued and unpaid intereshe Notes and accrued and unpaid dividendeeshares of Preferred Stock, and the applicafitimeonet
proceeds to us from this offering as set forthlisé of Proceeds.”

A change in the offering price and, accordingly #mount of net proceeds received by us, wouldtriesa change in (1) after application of the pedceeds as set
forth in “Use of Proceeds,” the amount of outstagdNotes and the number of outstanding sharesedéPed Stock to be exchange for shares of comromk s
(instead of being repaid or redeemed, as the cagebr) immediately prior to the consummation of tiifering, and (2) the number of shares of comstonk that
would be issued upon exchange for such securftesfollowing table, based on the assumptions destrabove, shows the effect of various initial lpubffering
prices on the number of shares of common stockfioéaily owned by funds managed by Indigo and Oed&t€apital Management following this offering. The
initial public offering prices shown below are hypetical and illustrative only.

Shares Beneficially Shares Beneficially
Owned by Funds Owned by Funds
Affiliated with Oaktree Percent of Shares Affiliated with Indigo Percent of Shares
Assumed Capital After the Outstanding After the Capital After the Outstanding After the

Initial Offering Price Offering Offering Offering Offering
$13.0C 24,937,39: 37.9% 20,702,961 31.5%
12.50 (mi-point) 25,949,16: 38.6 21,137,46¢ 31.4
12.0C 27,045,24¢ 39.2 21,608,18¢ 31.4

(4) If the ove-allotment option is exercised by the underwritére,allocation of the number of shares to be sptshisuch exercise between the selling stockho
(funds affiliated with Indigo and funds affiliatedth Oaktree Capital Management) is subject totémes of the Recapitalization Agreement. For mofermation,
see" Certain Relationships and Related Transac—Recapitalization Agreeme”
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DESCRIPTION OF PRINCIPAL INDEBTEDNESS

Secured and Unsecured Notes

On July 13, 2006, we issued $60.0 million aggregaitecipal amount of Tranche B Notes. An additiodd6.7 million Tranche A notes were transferredrfrane
investor to another on July 13, 2006. On DecembBgPQ08, we issued additional Tranche B Notesitaja5.0 million. The table below sets forth thpipal,
maturity, interest rate and security terms of ootds outstanding.

Accrued
Principal Interest and Total

PIK at Obligation at
Description Amount March 31, 201! March 31, 201!

(in millions)
Tranche A Notes payable bearing interest at 17%Agé 30, 2012, except for $20.0 million due Dedssn 30, 2011. Secures $ 66.7 $ 76.5 $ 143.2
Tranche B Notes payable bearing interest at 17%Agui& 30, 2012. Secured $ 65.C $ 68.7 $ 133.7
Notes payable bearing interest at 8.75% due AEriL®12. Unsecured.(1 $ 5.0 $ 0.04 $ 5.0
Notes payable bearing interest at 8.70% to 19%Agu# 30, 2012. Secured.(1)(z $ 5.5 $ 0.04 $ 5.5
Notes payable bearing interest at Prime plus 0.858&fixed rate of 19% due April 30, 2012. Secu{Eq{3) $ 4.7 $ 0.0z $ 4.7

(1) The principal amounts of these Notes refldetsgrincipal amounts following the recapitalizatmfrthe Company that occurred in July 2006, whetiedn
outstanding accrued interest on such Notes wadaddée principal amounts of such Not

(2)  Subject to subordination provisions under agre@s executed in connection with the 2006 reciitaon that restrict all payments of principaltiliafter the
Tranche A Notes and Tranche B Notes are paid Irekdept for $1.8 million of notes that become due payable upon the expiration of our letter efidr
facility.

(3) Subject to subordination provisions under agreemexecuted in connection with the 2006 recapitatimathat restrict all payments of principal urafter the
Tranche A Notes and Tranche B Notes are paid Indutept for $1.4 million of notes that become due payable upon the expiration of our letterrefiit
facility.

The secured notes are secured by accounts reaivazntory, property and equipment, not includiirframes or engines. All Tranche A Notes and ¢henB
Notes are held by investment funds managed by ©akind Indigo. Pursuant to the terms of the agreeocowering the Tranche A and Tranche B note$ie
Company'’s unrestricted cash balance falls belotatd level, the funds associated with Indigo nagteo require the Tranche B holders to purchase pro rata
basis, up to $16.8 million in additional Tranch&Btes. In 2008, the level of our unrestricted dadirbelow the stated level, and the Tranche B érddgreed to fund
$5.0 million in cash in exchange for additional iche B Notes.

In connection with this offering and pursuant te fRecapitalization Agreement, all of the princigalount and accrued and unpaid interest on all of ou
outstanding Notes either will be repaid with a jmoriof the net proceeds from this offering or,te extent not repaid, exchanged for shares of constuxk at a price
per share equal to the initial public offering priget forth on the cover page of this prospectosntore information, please see “Use of Proceedd™&ertain
Relationships and Related Transactions—Recapitaizédgreement” elsewhere in this prospectus.

Letter of Credit Facility

We are party to a letter of credit facility that wee to satisfy a portion of the required holdbfaclour principal credit card processor. On Ap#l 2011, we
extended our existing letter of credit facility andreased the amount to $30 million. The exterfdeltity is subject to a commitment fee of 15% penum, which is
payable on a monthly basis.

We intend to terminate this letter of credit fagilafter the consummation of this offering and ageortion of the net proceeds from this offeringireed by us to
pay the lender a $0.6 million termination fee amgiovide for any increase in restricted cash meguiby our credit card processor as a result di gerenination.
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DESCRIPTION OF CAPITAL STOCK

General

As of March 31, 2011, there were issued and oulitgnl 00,000 shares of our Class A Preferred S®880 shares of our Class B Preferred Stock, 3068Z
shares of our Class A Common Stock and 6,004,18&stof our Class B Common Stock. All shares ofdPred Stock that are not redeemed with the netqads of
this offering will be exchanged for shares of commstock pursuant to the Recapitalization Agreenteath share of Class B Common Stock will be excbdrigr one
share of common stock, provided an investment faadaged by Indigo may cause all or a portion oftraes of Class B Common Stock owned by it toxochanged
for the same number of shares of another clasapifat stock, which will have the same rights asdbmmon stock, except it will be non-voting and have the right
to convert on a share-for-share basis into comrtmrk st the election of the holder. In additiony &otes not repaid with the net proceeds of thisrafg will be
exchanged for shares of common stock pursuanet®é#tapitalization Agreement. Please see “CertalatiRnships and Related Transactions—Recapitaizat
Agreement.”

Upon the completion of this offering, our amendad eestated certificate of incorporation will autlze us to issue up to 240,000,000 shares of constamk,
$0.0001 par value per share, 50,000,000 sharesmefating common stock, $0.0001 par value per sharet, 18,000,000 shares of Preferred Stock, $0.000¢gbae pe
share. The following information reflects the fdiof our amended and restated certificate of inm@ton. All of our issued and outstanding shafasoonmon stock an
Preferred Stock are duly authorized, validly issdelly paid and non-assessable. Our shares of ammstock and non-voting common stock are not redéérand do
not have preemptive rights.

The following description of our capital stock gmavisions of our amended and restated certifioatecorporation and amended and restated bylaes ar
summaries and are qualified by reference to thendeteand restated certificate of incorporation tiedamended and restated bylaws that will be iecefipon
completion of this offering. A copy of each of teedocuments is filed as an exhibit to the registmastatement of which this prospectus forms a, jgaud the following
descriptions are qualified by reference to suctud@nts. The descriptions of the common stock, raimg common stock and Preferred Stock reflect gkario our
capital structure that will occur upon the closofghis offering.

Common Stock

Dividend Rights Holders of our common stock are entitled to neeeiividends, if any, as may be declared from tioméme by our board of directors out of
legally available funds ratably with shares of nan-voting common stock, subject to preferencesrttay be applicable to any then outstanding Prefe8tock and
limitations under Delaware law.

Voting Rights Each holder of our common stock is entitled te wate for each share on all matters submittedviote of the stockholders, including the election
of directors. Our stockholders do not have cumusatioting rights in the election of directors. Aatiogly, holders of a majority of the voting shaeee able to elect all
of the directors properly up for election at anyegi stockholders’ meeting.

Liquidation. In the event of our liquidation, dissolution oinding up, holders of our common stock will be #ead to share ratably with shares of our non-voting
common stock in the net assets legally availabigifgribution to stockholders after the paymen&lbbf our debts and other liabilities and thésfattion of any
liquidation preference granted to the holders of tlien outstanding shares of Preferred Stock.

Rights and Preferenceddolders of our common stock have no preemptigayersion, subscription or other rights, and tteeeno redemption or sinking fund
provisions applicable to our common stock. Thetsgh
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preferences and privileges of the holders of oanroon stock are subject to and may be adverselgtatfedy, the rights of the holders of shares ofseres of our
Preferred Stock that we may designate in the future

Non-Voting Common Stock

Dividend RightsHolders of our non-voting common stock are entitiedeceive dividends, if any, as may be declarenhftime to time by our board of directors
out of legally available funds ratably with shaoé®ur common stock, subject to preferences thatlmeaapplicable to any then outstanding PrefertedkSand
limitations under Delaware law.

Voting RightsShares of our non-voting common stock are notledttb vote on any matters submitted to a votdefstockholders, including the election of
directors, except to the extent required under Rata law.

Conversion RightsShares of our non-voting common stock will bevestible on a share-for-share basis into commocksab the election of the holder.

Liquidation.In the event of our liquidation, dissolution or wing up, holders of our non-voting common stocK ba entitled to share ratably with shares of our
common stock in the net assets legally availabielifgribution to stockholders after the paymenalbbf our debts and other liabilities and thesfattion of any
liquidation preference granted to the holders of tien outstanding shares of Preferred Stock.

Rights and Preferenceldolders of our non-voting common stock have no /e, conversion, subscription or other rights] ¢here are no redemption or
sinking fund provisions applicable to our commarckt The rights, preferences and privileges ofhlelers of our common stock are subject to and neagdversely
affected by, the rights of the holders of shareamyf series of our Preferred Stock that we maygdese in the future.

Preferred Stock

Our board of directors has the authority, withautter action by our stockholders, to issue up®@0,000 shares of Preferred Stock in one or meres and to
fix the rights, preferences, privileges and restits thereof. These rights, preferences and pgeis could include dividend rights, conversiontsghoting rights, terms
of redemption, liquidation preferences, sinkingdderms and the number of shares constituting arigssor the designation of such series, any afallhich may be
greater than the rights of common stock. Our issearf Preferred Stock could adversely affect thinggpower of holders of common stock and the Ih@bd that such
holders will receive dividend payments and paymeptn liquidation. In addition, the issuance offEneed Stock could have the effect of delayingedefig or
preventing a change of control of our company beptorporate action. Upon the closing of this rirfiig, there will be no shares of Preferred Stodistanding, and we
have no present plan to issue any such shareef#rRd Stock.

Registration Rights

We have granted the registration rights descriteovibto holders of approximately 49.8 million shecé our common stock pursuant to the terms ofc S
Amended and Restated Investor Right Agreementddegef July 13, 2006, among us and Indigo Floiida,, Indigo Miramar LLC, OCM Spirit Holdings, LLEOCM
Spirit Holdings I, LLC, OCM Spirit Holdings I, LLCOCM Spirit Holdings IIl, LLC, OCM Spirit Holding#ll-A, LLC, OCM Principal Opportunities Fund II,.B.,
OCM Principal Opportunities Fund Ill, L.P., and tzém other investors. The number of shares to witfieke registration rights apply will also incluleshares issuable
in the 2011 Recapitalization. Accordingly, the ghamounts set forth in this section are subjechtmge and will depend primarily on the price pers at which our
common stock is sold in this offering and the taiag of this offering. Please see “Use of Proceadd “Certain Relationships and Related Transastio
Recapitalization Agreement” elsewhere in this pezsps.

The following description of the terms of the réxgtion rights agreement is intended as a summalgyand is qualified in its entirety by referencethe
Amended and Restated Investors Rights Agreemeat & an exhibit to the registration statementhi€lwthis prospectus is part.
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Demand and Short-Form Registration Rights

After the completion of this offering, the hold@fsapproximately 49.8 million shares of our comnsbock will be entitled to certain demand and stionta
registration rights. The number of shares to wliligse registration rights apply also includeslairss issuable in the 2011 Recapitalization. Attang at least 180
days following the consummation of this offerinige tholders of at least a majority of these shamas @n not more than two occasions, request thaegister all or a
portion of their shares under the Securities Actaddition, following this offering, these holdevsl be entitled to certain short-from registratidghts. The holders of at
least a majority of these shares may make a wridgunest that we register their shares on a sbort fegistration, if we are eligible to file a reggation statement on
Form S-3. These stockholders may make an unlinmitexber of requests for registration on Form S-3weéieer, we will not be required to affect a demandtmrtform
registration within six months after the effectil@te of a previous demand or short-form registnatio addition, once every 12 months, we may pasdor up to six
months the filing or the effectiveness of a registn statement for a demand or a short-form regish, if our board of directors determines thattsregistration would
have a material adverse effect on any of our pralpa plans to engage in any acquisitions of assgrger, consolidation, tender offer or simiftansaction.

Notwithstanding the above, pursuant to the Redaption Agreement, investment funds managed byt@aland Indigo will have the right to sell a numbg
shares of common stock in this offering solely mthe extent that the underwriters exercise theér-allotment option to purchase additional sharesoafmon stock i
such an amount so that Oaktree and Indigo willivecgross proceeds from the sale of up to $25.6amiind $5.0 million, respectively (with prioritg the Oaktree
shares), and any remaining shares of common statkrtay be sold in the over-allotment will be sofda pro rata basis between investment funds mdrag®aktree
and Indigo. Further, investment funds managed titr®a and Indigo will have the right, subject totam limitations, to sell shares of common statlairegistered
offering following this offering in amounts equal the difference between $25.6 million and $5.0Qiam| respectively, and the gross proceeds thdt ezxeived in the
over-allotment sale in this offering. The Recajtion Agreement also provides that we will payoflthe reasonable out of pocket transaction egpgif the
investment funds managed by Oaktree and Indigaiiedun connection with the sale of shares in diffiering, other than underwriters discounts.

Piggyback Registration Rights

At any time at least 180 days following the consiatian of this offering, in the event that we propads register any of our securities under the SeesiAct, the
holders of approximately 49.8 million shares of oammon stock will be entitled to certain “piggykéacegistration rights allowing the holder to indeitheir shares in
such registration, subject to certain marketing athér limitations. The number of shares to whiokse “piggyback” registration rights apply will al&clude all shares
issuable in the 2011 Recapitalization. As a resienever we propose to file a registration stateraeder the Securities Act (other than with respeour initial public
offering, pursuant to a demand or short-form regiin, or pursuant to a registration on Form $-8-8 or any successor or similar forms), the haldé these shares
are entitled to notice of the registration and hidaeeright, subject to limitations that the undeters may impose on the number of shares includeld registration, to
include their shares in the registration.

Expenses of Registration, Restriction and Indemuoétion

We will pay all registration expenses, including tagal fees of one counsel for all holders underSecond Amended and Restated Investor RightseAgmet. Ir
addition, we will reimburse the holders for these@able fees and disbursements of each additionakel retained for the purpose of rendering agsllepinion
required by underwriters or us.

The demand, shoférm and piggyback registration rights are subjeatustomary restrictions such as blackout perématsany limitations on the number of shi
to be included in the underwritten offering imposgtthe managing underwriter. The Second AmendeddRastated Investor Rights Agreement also contaisomary
indemnification provisions.
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Anti-Takeover Provisions of Our Certificate of Incorporation and Bylaws to be in Effect Upon the Compétion of this Offering

Our amended and restated certificate of incorpamat be in effect upon the completion of this dffg will provide for our board of directors to bevided into
three classes, with staggered three-year termy. @ class of directors will be elected at eaciuahmeeting of our stockholders, with the othesses continuing for
the remainder of their respective three-year teBesause our stockholders do not have cumulatitiagyoights, our stockholders holding a majoritytleé shares of
common stock outstanding will be able to elecb&bbur directors up for election at any given stumkiers’ meeting. Our amended and restated cexttfiof
incorporation and amended and restated bylaws &fbetive upon the completion of this offering Mifovide that all stockholder action must be etiéelcat a duly
called meeting of stockholders and not by a conisentiting, and that only our corporate secretayon the direction of our board of directors,t@ €hairman of the
Board may call a special meeting of stockholders.

Our amended and restated certificate of incorpamatiill require a 66 2% stockholder vote for the amendment, repeal orification of certain provisions of
our amended and restated certificate of incorpamaaind amended and restated bylaws including, arotiveg things, relating to the classification of board of
directors, the requirement that stockholder acttmmsffected at a duly called meeting, and thegtheséd parties entitled to call a special meetirty® stockholders. Tt
combination of the classification of our board okdtors, the lack of cumulative voting and theZ@ % stockholder voting requirements will make it mdi#icult for
our stockholders to replace our board of direcésrsvell as for another party to obtain control ®by replacing our board of directors. Becauseboard of directors hi
the power to retain and discharge our officerssehgovisions could also make it more difficult &ockholders or another party to effect a changeanagement. In
addition, the authorization of undesignated Prefé@Stock makes it possible for our board of dinecto issue Preferred Stock with voting or othght$ or preferences
that could impede the success of any attempt togghaur control.

These provisions may have the effect of deterrwggite takeovers or delaying changes in our comrehanagement. These provisions are intendedhanee th
likelihood of continued stability in the compositiof our board of directors and its policies andistourage certain types of transactions thatimaglve an actual or
threatened acquisition of us. These provisionglasggned to reduce our vulnerability to an unstetiacquisition proposal. The provisions also atended to
discourage certain tactics that may be used inypfigkts. However, such provisions could have tfieat of discouraging others from making tendeedsffor our share
and, as a consequence, they also may inhibit fitictos in the market price of our shares that coesdlt from actual or rumored takeover attemptehSrovisions ma
also have the effect of preventing changes in camagement.

Section 203 of the Delaware General Corporation Laypon the closing of the offering we will be sulijeo Section 203 of the Delaware General Corpomati
Law, which prohibits a Delaware corporation frongaging in any business combination with any intestockholder for a period of three years afierdate that
such stockholder became an interested stockhaldlérthe following exceptions:

« before such date, the board of directors of thpam@ation approved either the business combinaticheotransaction that resulted in the stockhc
becoming an interested stockholc

« upon completion of the transaction that resultethénstockholder becoming an interested stockhptterinterested stockholder owned at least 85%eof
voting stock of the corporation outstanding attttree the transaction began, excluding for purpadetetermining the voting stock outstanding (but the
outstanding voting stock owned by the interestedkstolder) those shares owned (i) by persons whadaliaectors and also officers and (ii) employeelsto
plans in which employee participants do not haeerifpht to determine confidentially whether shdrekl subject to the plan will be tendered in a ézrat
exchange offer; c

* on or after such date, the business combinatiapgsoved by the board of directors and authorizeshannual or special meeting of the stockholderd,
not by written consent, by the affirmative voteadfeast 66 2/3% of the outstanding voting stoeit th not owned by the interested stockhol
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In general, Section 203 defines business combimatianclude the following:
« any merger or consolidation involving the corparmatand the interested stockholc
« any sale, transfer, pledge or other dispositioh(8%6 or more of the assets of the corporation innglthe interested stockholdt

e subject to certain exceptions, any transactionrémilts in the issuance or transfer by the cotforaf any stock of the corporation to the intéeel
stockholder

« any transaction involving the corporation that treseffect of increasing the proportionate sharefstock or any class or series of the corpar:
beneficially owned by the interested stockholde!

« the receipt by the interested stockholder of theefieof any loss, advances, guarantees, pledgether financial benefits by or through the corpiora

In general, Section 203 defines an “interestedkstolder” as an entity or person who, together \lith person’s affiliates and associates, benefjc@dins, or
within three years prior to the time of determioatdf interested stockholder status did own, 15%ore of the outstanding voting stock of the coation.

Limited Voting by Foreign Owners

To comply with restrictions imposed by federal lawforeign ownership of U.S. airlines, our amended restated certificate of incorporation and aredrehd
restated bylaws restrict voting of shares of oyitehstock by non-U.S. citizens. The restrictiamposed by federal law currently require that naenthan 25% of our
voting stock be voted, directly or indirectly, bgrpons who are not U.S. citizens, and that ouiigeasand at least two-thirds of the members oftmard of directors
and senior management be U.S. citizens. Our ameanttbdestated certificate of incorporation provitleg no shares of our capital stock may be voiedriat the
direction of non-U.S. citizens unless such sharesegistered on a separate stock record, whictefee to as the foreign stock record. Our amendedrestated bylaws
further provide that no shares of our capital stegkbe registered on the foreign stock recorthé amount so registered would exceed the foreigrecship restriction
imposed by federal law. Presently, ten of the elemembers of our board of directors are U.S. aitze

In connection with the 2011 Recapitalization, eslchre of Class B Common Stock will be exchangedffiershare of common stock, provided that a narecit
investment fund managed by Indigo may cause almortion of the shares to be exchanged for neatigldished non-voting common stock and the rigltiotovert on a
share-for-share basis into common stock will bihatelection of the holder for as long as they tsich non-voting common stock. If these shareg&rbanged into
common stock (in connection with the closing oftbffering), all of our non-citizen funds will ihé aggregate own approximately 20.0% of our comstock after the
offering (assuming an initial offering price at timéd-point of the price range set forth on the equage of this prospectus such that an additioad éhillion shares of
common stock are issued in the 2011 Recapitalizat#odiscussed in “Certain Relationships and Re&l@tansactions—Recapitalization Agreement.”) Theber of
shares outstanding for purposes of this calculatitiincrease or decrease with the assumed irdfielring price by a number of shares approximasslget forth in the
table provided in the “Capitalization—2011 Recdptgion” section of this prospectus, under theuowh captioned “Total Shares of Common Stock Outhtenafter
this Offering.”

Delaware as Sole and Exclusive Forum

Our amended and restated certificate of incorpamgtrovides that the Court of Chancery of the Stafeelaware shall be the sole and exclusive fofoingi) any
derivative action or proceeding brought on behsglf(ii) any action asserting a claim of breach &@éflaciary duty owed by any of our directors oriofrs to us or our
stockholders, (iii) any action asserting a claimiagt us arising pursuant to any provision of tieéeivare General Corporation Law or our amendedestdted
certificate of incorporation or amended and restatdaws or (iv) any action asserting a claim agtirs governed by the internal affairs doctrineaAssult, any action
brought by any of our stockholders with regardng af these matters will need to be filed in theu@@f Chancery of the State of Delaware and cabedtled in any
other jurisdiction.
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Lock-Up Agreements

We, the selling stockholders and our officers ainelatiors have agreed that, for a period of 180 daya the date of this prospectus, we and theynat] without
the prior written consent of Citigroup Global Markénc. and Morgan Stanley & Co. Incorporated, d&spof or hedge any shares or any securities ctiloieeinto or
exchangeable for our common stock. Notwithstanttiegoregoing, if (i) during the last 17 days oé th80-day restricted period, we issue an earniglgase or material
news or a material event relating to our comparoucs; or (i) prior to the expiration of the 180ydestricted period, we announce that we will reéeaarnings results
during the 16-day period beginning on the last afatyre 180-day restricted period, the restrictidascribed above shall continue to apply until tkgiration of the 18-
day period beginning on the issuance of the easmielgase or the occurrence of the material newsaterial event. Citigroup Global Markets Inc. aidrgan
Stanley & Co. Incorporated in their sole discretinay release any of the securities subject to tloeseup agreements at any time without notice.SEh@greements are
described below under the section captioned “Undéng.”

Citigroup Global Markets Inc. and Morgan StanleyC&. Incorporated have advised us that they hayeresent intent or arrangement to release any shabgsc
to a lock-up, and will consider the release of Extk-up on a case-by-case basis. Upon a requesltgase any shares subject to a lock-up, Citigfelopal Markets Inc.
and Morgan Stanley & Co. Incorporated would constbe particular circumstances surrounding the esgjuncluding, but not limited to, the length iofié before the
lock-up expires, the number of shares requested todeses, the reasons for the request, the possilplact on the market for our common stock and whéetieeholde
of our shares requesting the release is an offitiector or other affiliate of ours.

Limitations of Liability and Indemnification
Please see “Management—Limitation of Liability dndemnification.”

Market Listing
Our common stock has been approved for listing loe Nlasdaq Global Select Market under the symboNMBA subject to official notice of issuance.

Transfer Agent and Registrar
The transfer agent and registrar for our commocksitoWells Fargo Shareholder Services and itpkelee number is (800) 689-8788.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publicketfor our common stock. Future sales of our camistock in the public market, or the availabibfysuch
shares for sale in the public market, could ad\eiafgect market prices prevailing from time to 8mAs described below, only a limited number ofrebawill be
available for sale shortly after this offering doecontractual and legal restrictions on resale/eibeless, sales of our common stock in the pubéicket after such
restrictions lapse, or the perception that thotessaay occur, could adversely affect the prewvgifimarket price at such time and our ability toeaguity capital in the
future.

Based on the number of shares outstanding as afiV&dr, 2011 and giving effect to the completionthi$ offering, 67.3 million shares of common steak be
outstanding, assuming no exercise of the undemstiteer-allotment option, no exercise of outstaigddptions and that the shares of common stock beee issued
pursuant to the 2011 Recapitalization using anrasdwffering price of $12.50 per share (the midapof the price range set forth on the cover pdghis prospectus),
an assumed offering date of March 31, 2011 for psep of calculating accrued and unpaid interesh@iNotes and accrued and unpaid dividends onhidres of
Preferred Stock, and the application of the netgeds to us from this offering as set forth in “@§€roceeds.” Because the share amounts setdboe are based on
shares of Preferred Stock and Notes outstanding March 31, 2011, such amounts do not take intmaet shares of common stock to be issued in thé 20
Recapitalization in satisfaction of accrued andaighjinterest on Notes and dividends on PreferredkSaccrued after March 31, 2011 and through tbeing date of thi
offering. Such interest and dividends accrue at@ of approximately $4.2 million per month in #iggregate. Of the 67.3 million outstanding shaat®f the shares
sold in this offering will be freely tradable, extehat any shares held by our affiliates, as tiwa is defined in Rule 144 under the Securities Aay only be sold in
compliance with the limitations described below.

After this offering, 49.8 million shares of commsiock will be restricted as a result of securitags, lock-up agreements or the RecapitalizatioreAment as
described below. Following the expiration of theieas lock-up periods, all shares will be eligibte resale in compliance with Rule 144 or Rule 70then available,
to the extent such shares have been released frpmepurchase option that we may hold. “Restrisieclrities” as defined under Rule 144 were issnedsald by us in
reliance on exemptions from the registration regraints of the Securities Act. These shares magltersthe public market only if registered purstugman exemption
from registration, such as Rule 144 or Rule 70leutide Securities Act.

The share amounts set forth in this section argestuto change and will depend primarily on theenper share at which our common stock is soltigdffering
and the total size of the offering. Please see ‘tddroceeds” and “Certain Relationships and Rel&@&rty Transactions—Recapitalization Agreemetgéwhere in thi
prospectus.

Rule 144

In general, a person who has beneficially ownettictsd shares of our common stock for at leastrsixths would be entitled to sell their securipesvided that
(i) such person is not deemed to have been onerdiftiliates at the time of, or at any time durihg 90 days preceding, a sale and (ii) we areestibj the Exchange
Act periodic reporting requirements for at leastdads before the sale and are current in filingpmriodic reports. Persons who have beneficiallpedvrestricted shar
of our common stock for at least six months but wr®our affiliates at the time of, or any timeidgrthe 90 days preceding, a sale, would be sulyjestiditional
restrictions, by which such person would be eritesell within any three-month period only a nembf securities that does not exceed the gre&taedollowing:

¢ 1% of the number of shares of our common stock thestanding, which will equal approximately 673)GMhares, based on the number of shares of
common stock outstanding as of March 31, 2011 andgyeffect to the 2011 Recapitalization and tbenpletion of this offering; o

« the average weekly trading volume of our commonokstm the NASDAQ Stock Market during the four calanweeks preceding the filing of a notice on
Form 144 with respect to the sale (or if no sucticeds required, the transaction order or execudate).

Such sales by affiliates must also comply withrttenner of sale and notice provisions of Rule 144.
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Rule 701

Rule 701 under the Securities Act, as in effecthendate of this prospectus, permits resales o&sha reliance upon Rule 144 but without compleandth
certain restrictions of Rule 144, including thediog period requirement. Most of our employeesgcakige officers or directors who purchased sharefeua written
compensatory plan or contract may be entitledlfooe the resale provisions of Rule 701, but albleos of Rule 701 shares are required to wait @®itlays after the
date of this prospectus before selling their shafesvever, substantially all Rule 701 shares abgesti to lock-up agreements as described belowndlhecome
eligible for sale upon the expiration of the regtons set forth in those agreements.

Lock-Up Agreements

We, the selling stockholders and our officers ainelctiors have agreed that, for a period of 180 days the date of this prospectus, we and theymat| without
the prior written consent of Citigroup Global Markénc. and Morgan Stanley & Co. Incorporated, d&gpof or hedge any shares or any securities ctiloieeinto or
exchangeable for our common stock. Notwithstanttiegforegoing, if (i) during the last 17 days of th80-day restricted period, we issue an earnigigase or material
news or a material event relating to our compargus; or (i) prior to the expiration of the 180ydastricted period, we announce that we will reéea@arnings results
during the 16-day period beginning on the last afatyre 180-day restricted period, the restrictidascribed above shall continue to apply until tkgiration of the 18-
day period beginning on the issuance of the easmielgase or the occurrence of the material newsaterial event. Citigroup Global Markets Inc. aidrgan
Stanley & Co. Incorporated in their sole discretioay release any of the securities subject to tloekeup agreements at any time without notice.SEh@greements are
described below under the section captioned “Undéng.”

Citigroup Global Markets Inc. and Morgan StanleYC&. Incorporated have advised us that they hayeesent intent or arrangement to release any shabgsc
to a lock-up, and will consider the release of Extk-up on a case-by-case basis. Upon a requesltgase any shares subject to a lock-up, Citigfelopal Markets Inc.
and Morgan Stanley & Co. Incorporated would constte particular circumstances surrounding the estjuncluding, but not limited to, the length iofi¢ before the
lock-up expires, the number of shares requested todeses, the reasons for the request, the possilplact on the market for our common stock and whetieeholde
of our shares requesting the release is an offitiexctor or other affiliate of ours.

Recapitalization Agreement

Pursuant to the Recapitalization Agreement, thddrslof our common stock prior to the consummatiathis offering, excluding the selling stockholdemnd ou
officers and directors, have agreed that, for @ogesf 120 days from the date of this prospectubjext to extension in certain circumstances, thidynot, without the
prior written consent of the selling stockholdetispose of or hedge any shares or any securitiegectible into or exchangeable for our common stddie selling
stockholders have agreed to release the secugitigsct to the lock-up agreement in the Recapittitin Agreement only if the securities subjectt® lock-up
agreements as described above under “—Lock-Up Ageats” have been released by Citigroup Global Marke. and Morgan Stanley & Co. Incorporated. \Wean
intended third party beneficiary of the lock-upegment in the Recapitalization Agreement and hageight, power and authority to enforce the priovis thereof.

Registration Rights

On the date beginning 180 days after the dateisftiospectus, the holders of approximately 4918anishares of our common stock, or their transésr will be
entitled to certain rights with respect to the ségition of those shares under the SecuritiesR®.foregoing number of shares of common stockrasghat shares of
our common stock have been issued pursuant to0the Recapitalization using an assumed offeringepoic$12.50 per share (the mid-point of the pramgge set forth
on the cover page of this prospectus), an assufffieihg date of March 31, 2011 for purposes of gklting accrued and unpaid interest on the Notdsaanrued
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and unpaid dividends on the shares of PreferreckSémd the application of the net proceeds taam this offering as set forth in “Use of Proce&d@ar a description
of these registration rights, please see “Desoniptif Capital Stock—Registration Right#\fter these shares are registered, they will belyreladable without restrictic
under the Securities Act. Accordingly, the shar@ants set forth in this section are subject to geaand will depend primarily on the price per stetrevhich our
common stock is sold in this offering and the taiaé of this offering. Please see “Use of Proceandd “Certain Relationships and Related Transastie
Recapitalization Agreement” elsewhere in this pecsps.

Registration Statements

As soon as practicable after the completion of dfffisring, we intend to file a Form S-8 registratistatement under the Securities Act to registareshof our
common stock subject to options outstanding omvesefor issuance under our Amended and Restatei Splines, Inc. 2005 Stock Incentive Plan angi® Airlines,
Inc. 2011 Equity Incentive Award Plan. This regision statement will become effective immediatgbpmi filing, and shares covered by this registratimtement will
thereupon be eligible for sale in the public masksetibject to vesting restrictions, the lock-upeagnents described above and Rule 144 limitatiopkcajple to
affiliates. For a more complete discussion of dacls plans, please see “Executive Compensation—&yepl Benefit Plans.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NO N-U.S. HOLDERS

The following discussion is a summary of the matdu.S. federal income tax consequences genengfljcable to non-U.S. holders (as defined belowthef
acquisition, ownership and disposition of our comrmstock issued pursuant to this offering. This ulston is not a complete analysis of all the paaebt S. federal
income tax consequences relating thereto, nor il@esliress any tax consequences arising undertatey bcal or non-U.S. tax laws, the U.S. fedesthte tax or gift
tax rules or any other U.S. federal tax laws. Tigussion is based on the Internal Revenue Col888, as amended (the “Code”), Treasury Regulatiwomulgated
thereunder, judicial decisions and published rdiagd administrative pronouncements of the IntdRealenue Service (the “IRS”), all as in effect &the date of this
offering. These authorities may change, possilitpaetively, resulting in U.S. federal income tansequences different from those discussed belawulihg has bee
or will be sought from the IRS with respect to thatters discussed below, and there can be no assuifzat the IRS will not take a contrary positiegarding the tax
consequences of the acquisition, ownership or diipn of our common stock, or that any such cagtpmsition would not be sustained by a court.

This discussion is limited to non-U.S. holders vgluochase our common stock issued pursuant to fieisrg and who hold our common stock as a capisakt
within the meaning of Section 1221 of the Code égalty, property held for investment). This disdaesdoes not address all U.S. federal income tasiderations that
may be relevant to a particular holder in lighttwdt holder’s particular circumstances. This disausalso does not consider any specific factsroumstances that may
be relevant to holders subject to special ruleguotite U.S. federal income tax laws, includinghwitt limitation, U.S. expatriates and former persrgresidents of the
United States, an integral part or controlled grdfta foreign sovereign, partnerships and othss{iarough entities, real estate investment trostgilated investment
companies, “controlled foreign corporations,” “passoreign investment companies,” corporations #@umulate earnings to avoid U.S. federal inctargbanks,
financial institutions, insurance companies, brekdealers or traders in securities, commoditiesimencies, tax-exempt organizations, tax-quaifitirement plans,
persons subject to the alternative minimum taxsqes who hold or receive our common stock purstaatfite exercise of any employee stock option oewtise as
compensation, persons holding our common stoclagpa hedge, straddle or other risk reductiositegy or as part of a conversion transaction leerointegrated
investment or persons deemed to sell our commak stader the constructive sale provisions of thdeCo

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TA X ADVISORS REGARDING THE PARTICULAR U.S. FEDERAL IN COME
TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING AND D ISPOSING OF OUR COMMON STOCK, AS WELL AS ANY TAX
CONSEQUENCES ARISING UNDER ANY STATE, LOCAL OR NON-U.S. TAX LAWS, THE U.S. FEDERAL ESTATE OR GIFT TAX RULES AND ANY
OTHER U.S. FEDERAL TAX LAWS.

Definition of Non-U.S. Holder

For purposes of this discussion, a non-U.S. haglany beneficial owner of our common stock thatdsa “U.S. person” or a partnership for U.S. fatlencome
tax purposes. A U.S. person is any of the following

. an individual who is a citizen or resident of theitdd States

e acorporation (or other entity treated as a corpmrdor U.S. federal income tax purposes) creategrganized under the laws of the United Stateg
state thereof or the District of Columb

¢ an estate the income of which is subject to U.@erfal income taxation regardless of its sourct

e atrust (1) if a court within the United Stateside to exercise primary supervision over the adtration of such trust and one or more U.S. pessave
the authority to control all substantial decisi@fisuch trust or (2) that has a valid electionffiec to be treated as a U.S. person for U.S. fddecome ta:
purposes
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If a partnership (or other entity taxed as a pastme for U.S. federal income tax purposes) holadsommmon stock, the tax treatment of a partnéinén
partnership generally will depend on the statushefpartner and upon the activities of the partriprsAccordingly, partnerships that hold our comnstock and partne
in such partnerships are urged to consult theinthssors regarding the specific U.S. federal inedax consequences to them of acquiring, ownirgjsposing of our
common stock.

Distributions on our Common Stock

As described in the section titled “Dividend Policye do not anticipate paying cash dividends onammmon stock. If, however, we do make distribusiof
cash or property on our common stock, such digidhe will constitute dividends for U.S. federat@me tax purposes to the extent paid from our otioeaccumulate
earnings and profits, as determined under U.Sré&kdeome tax principles. Amounts not treated iagldnds for U.S. federal income tax purposes golhstitute a
return of capital and first be applied against eedtlice a non-U.S. holder’s adjusted tax basisioammon stock, but not below zero. Any excessheiltreated as
capital gain and will be treated as described utftgesection titled “—Gain on Sale or Dispositidroar Common Stock” below.

Dividends paid to a non-U.S. holder of our commimtls that are not effectively connected with a Ur&de or business conducted by such holder géyeriil
be subject to U.S. federal withholding tax at & @ft30% of the gross amount of the dividendsuchdower rate specified by an applicable tax yreBven if a nond.S.
holder is eligible for a lower treaty rate, dividepayments will generally be subject to withholdatga 30% rate (rather than the lower treaty natédss the non-U.S.
holder provides a valid IRS Form W-8BEN or otheculmentary evidence establishing entitlement tdaher treaty rate with respect to such payments.

Non-U.S. holders that do not timely provide us or paying agent with the required certificationt tuhich qualify for a reduced treaty rate, may abtarefund
of any excess amounts withheld by timely filingagopropriate claim for refund with the IRS. Non-Uh®lders should consult their tax advisors regargossible
entitlement to benefits under a tax treaty.

If a non-U.S. holder holds our common stock in @mtion with the conduct of a trade or businessiénUinited States, and dividends paid on the constaok
are effectively connected with such holder’s Ur&dé or business (and, if required by an applicalgeme tax treaty, attributable to a permaneratishment
maintained by the non-U.S. holder in the Unitede3a the non-U.S. holder will be exempt from UeBleral withholding tax. To claim the exemptiorg tion-U.S.
holder must furnish to us or our paying agent &M&S Form W-8ECI (or applicable successor foroeytifying that the dividends are effectively cootes with the
non-U.S. holder’s conduct of a trade or businesgimihe United States.

Any dividends paid on our common stock that arecféely connected with a non-U.S. holdeU.S. trade or business (and, if required by gticgble tax treaty
attributable to a permanent establishment mainddiryyethe non-U.S. holder in the United States) gahewill be subject to U.S. federal income taxanet income
basis in the same manner as if such holder wer&apérson. A non-U.S. holder that is a corporadien may be subject to a branch profits tax ateof 30% (or such
lower rate specified by an applicable tax tredign-U.S. holders should consult their tax advisegarding any applicable tax treaties that may igeofor different
rules.

A non-U.S. holder that claims the benefit of anlegaiple income tax treaty generally will be reqdite satisfy applicable certification and otheruiegments
prior to the distribution date. Non-U.S. holderswld consult their tax advisors regarding theiiteamhent to benefits under a relevant income taatir.
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Gain on Sale or Disposition of our Common Stock

Subject to the discussion below regarding backupheiding, a non-U.S. holder generally will notdieject to U.S. federal income tax on any gainizedlupon
the sale or other disposition of our common stadkess:

« the gain is effectively connected with the -U.S. holde’s conduct of a trade or business in the UniteceStand, if required by an applicable tax tre
attributable to a permanent establishment mainddiiyyethe no-U.S. holder in the United State

¢ the noi-U.S. holder is a nonresident alien individual prese the United States for 183 days or more dutireggtaxable year of the disposition and cer
other requirements are met;

e our common stock constitutes a U.S. real propetsrést by reason of our status as a U.S. reakpropolding corporation (a “USRPHC”) for U.S. fede
income tax purposes during the relevant statuteriog.

Unless an applicable tax treaty provides othervga@) described in the first bullet point above eyafly will be subject to U.S. federal income taxanet incom
basis in the same manner as if such holder wer&apédrson. A non-U.S. holder that is a corporatiien may be subject to a branch profits tax ateof 30% (or such
lower rate specified by an applicable tax tredign-U.S. holders should consult their tax advisegarding any applicable tax treaties that may igeofor different
rules.

Gain described in the second bullet point abovesiggly will be subject to U.S. federal income tdadlat 30% rate (or such a lower rate specifigciy
applicable income tax treaty), but may be offsetb$. source capital losses of the non-U.S. hdlelezn though the individual is not considered &lesg of the United
States), provided that the non-U.S. holder haslyifiiled U.S. federal income tax returns with resip® such losses.

With respect to the third bullet point above, wédve we currently are not, and we do not anti@dacoming, a USRPHC. Because the determinatiamefher
we are a USRPHC depends on the fair market valoeo).S. real property interests relative to thie market value of our other business assets, Wenéhere can be
no assurance that we will not become a USRPHCadritture. In the event we do become a USRPHC,regsds our common stock is regularly traded on sabéshed
securities market, our common stock will be treateé U.S. real property interest only with respeet non-U.S. holder that actually or construdyivelds more than
5% of our common stock at any time during the shart the five-year period preceding the date epdsition or the holder’s holding period.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS aneach non-U.S. holder the amount of dividends fmaglich holder and the amount of any tax withett
respect to those dividends. This information alsyy tne made available under a specific treaty cgeagent with the tax authorities of the country imck the non-U.S.
holder resides or is established. Under certasunistances, the Code imposes a backup withholdiligation (currently at a rate of 28%) on certapartable
payments. Backup withholding generally will notwever, apply to payments of dividends to a non-Udder of our common stock provided the non-U@dér
furnishes to us or our paying agent the requiretification as to its non-U.S. status, such as towigling a valid IRS Form W-8BEN or VBECI, or otherwise establist
an exemption.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesyrbe allowed as a refund or a credit against alh@n
holder’s U.S. federal income tax liability, proviithe required information is timely furnished be iRS.
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New Legislation Relating to Foreign Accounts

Newly enacted legislation may impose withholdingeton certain types of payments made to “foreigaricial institutions” and certain other non-U. 8titges.
Under this legislation, the failure to comply wabditional certification, information reporting anther specified requirements could result in witkling tax being
imposed on payments of dividends and sales prodeddseign intermediaries and certain non-U.Sdbadd. The legislation imposes a 30% withholdingaaxividends
on, or gross proceeds from the sale or other dispo®f, our common stock paid to a foreign finednstitution or to a foreign non-financial egtitunless (i) the
foreign financial institution undertakes certaitigéince and reporting obligations or (ii) the fgreinon-financial entity either certifies it does have any substantial
U.S. owners or furnishes identifying informatiomaeding each substantial U.S. owner. If the pageeforeign financial institution, it must entetdran agreement with
the U.S. Treasury requiring, among other thingat thundertake to identify accounts held by certdiS. persons or U.S.-owned foreign entities, alipueport certain
information about such accounts, and withhold 3@%payments to account holders whose actions prévieatn complying with these reporting and other
requirements. The legislation would apply to payteenade after December 31, 2012. Prospective iorgeshould consult their tax advisors regarding léagislation.
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UNDERWRITING

Citigroup Global Markets Inc. and Morgan StanleyC&. Incorporated are acting as joint book-runnirenagers of the offering and as representativeseof t
underwriters named below. Subject to the termscanditions stated in the underwriting agreemeneditte date of this prospectus, each underwriteedsbelow has
severally agreed to purchase, and we have agressdl to that underwriter, the number of sharedaét opposite the underwriter's name.

Number
Underwriter of Shares

Citigroup Global Markets Inc
Morgan Stanley & Co. Incorporatt
Barclays Capital Inc.
Raymond James & Associates, |
Dahlman Rose & Company, LL
Total 15,600,00

The underwriting agreement provides that the obbga of the underwriters to purchase the shardaded in this offering are subject to approvalegfal matter:
by counsel and to other conditions. The undervgitee obligated to purchase all the shares (dtlaerthose covered by the over-allotment optionriteest below) if
they purchase any of the shares.

Shares sold by the underwriters to the public witlally be offered at the initial public offeringrice set forth on the cover page of this progpmedhny shares
sold by the underwriters to securities dealers beagold at a discount from the initial public ofifgr price not to exceed $ per sharall the shares are not sold
at the initial offering price, the underwriters matyange the offering price and the other sellimmge The representatives have advised us thaindherwriters do not
intend sales to discretionary accounts to exceedfS¥te total number of shares of common stockretidy them.

If the underwriters sell more shares than the totahber set forth in the table above, the sellingkholders have granted to the underwriters aioopt
exercisable for 30 days from the date of this peoys, to purchase up to 2,340,000 additional stetréhe initial public offering price less the endriting discount.
The underwriters may exercise the option solelytlierpurpose of covering over-allotments, if amgonnection with this offering. To the extent tiion is exercised,
each underwriter must purchase a number of additi&imares approximately proportionate to that undtar’s initial purchase commitment. Any sharesuisd or sold
under the option will be issued and sold on theesterms and conditions as the other shares théhesubject of this offering.

We, the selling stockholders and our officers aingctiors have agreed that, for a period of 180 diays the date of this prospectus, we and theymat] without
the prior written consent of Citigroup Global Markénc. and Morgan Stanley & Co. Incorporated, dégpof or hedge any shares or any securities ctiloieeinto or
exchangeable for our common stock. Notwithstanttiegforegoing, if (i) during the last 17 days oé th80-day restricted period, we issue an earniglgase or material
news or a material event relating to our compargus; or (i) prior to the expiration of the 180ydastricted period, we announce that we will reéea@arnings results
during the 16-day period beginning on the last afatyhe 180-day restricted period, the restrictidascribed above shall continue to apply until tkgiration of the 18-
day period beginning on the issuance of the easmielgase or the occurrence of the material newsaterial event. Citigroup Global Markets Inc. aidrgan
Stanley & Co. Incorporated in their sole discretioay release any of the securities subject to thiekeup agreements at any time without notice.

Prior to this offering, there has been no publickatfor our shares. Consequently, the initial pubffering price for the shares was determinedhégotiations
between us, the selling stockholders and the reptaves. Among the factors considered in detdngithe initial public offering price were our ssjeearnings and
certain other financial and operating informatiomeécent periods, our future prospects, our
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markets, the economic conditions in and future peots for the industry in which we compete, our agament, and currently prevailing general condgionthe equity
securities markets, including current market vaduest of publicly traded companies considered coatgarto our company. We cannot assure you, howthagrthe
price at which the shares will sell in the publiarket after this offering will not be lower tharetmitial public offering price or that an activading market in our shai
will develop and continue after this offering.

Our common stock has been approved for listing lo& Nlasdaqg Global Select Market under the symboNBSA subject to official notice of issuance.

The following table shows the underwriting discautiitat we and the selling stockholders, if the @alkatment option is exercised, are to pay to thdeswriters
in connection with this offering. These amountsstrewn assuming both no exercise and full exewfisee underwriters’ over-allotment option.

Paid by the
Paid by Company Selling Stockholders
No Exercise Full Exercise No Exercise Full Exercise
Per shart $ $ $ $
Total $ $ $ $
We estimate that our portion of the total expemdehis offering (which will include those incurrday the selling stockholders, other than undemgitliscounts
on the shares offered by them) will be $5,872,d0@ underwriters have agreed to reimburse us foregmately $ of our out of pocket erpes associated wi
this offering.

In order to facilitate the offering of the shartg underwriters may engage in transactions thaflste, maintain or otherwise affect the pricalw shares.
Specifically, the underwriters may sell more shdnes) they are obligated to purchase under therumitieg agreement, creating a short position. Arslsale is covered
if the short position is no greater than the nundfeshares available for purchase by the undensriteder the over-allotment option. The underwsitean close out a
covered short sale by exercising the over-allotrogtibn or purchasing shares in the open marketetarmining the source of shares to close outared short sale,
the underwriters will consider, among other thirtgs, open market price of shares compared to ibe prailable under the over-allotment option. Thderwriters may
also sell shares in excess of the over-allotmetibopcreating a naked short position. The undeéensimust close out any naked short position bglmasing shares in
the open market. A naked short position is morelyilto be created if the underwriters are concethatithere may be downward pressure on the pfiteeccommon
stock in the open market after pricing that couldeasely affect investors who purchase in thisrofte As an additional means of facilitating thféeoing, the
underwriters may bid for, and purchase, shareswingon stock in the open market to stabilize theepof the common stock. These activities may raiseaintain the
market price of the shares above independent meekels or prevent or retard a decline in the miapkiee of the shares. The underwriters are natired to engage in
these activities and may end any of these actividteany time.

A prospectus in electronic format may be made akbbgl on websites maintained by one or more undemsrparticipating in this offering. The represé¢ints
may agree to allocate a number of shares to undersi/for sale to their online brokerage accoundés. Internet distributions will be allocated thye representatives to
underwriters that may make Internet distributionglte same basis as other allocations.

Certain of the underwriters have performed comnaébmnking services for us from time to time forieththey have received customary fees and reimmese
of expenses. The underwriters may, from time tetiengage in transactions with and perform senfmess in the ordinary course of their businessafbich they may
receive customary fees and reimbursement of expense

We and the selling stockholders have agreed tanindfg the underwriters against certain liabilitigssluding liabilities under the Securities Act,torcontribute
to payments the underwriters may be required toengcause of any of those liabilities.
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Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of the Europeam&muic Area that has implemented the Prospectieciie (each, a relevant member state), with effect
and including the date on which the Prospectusdiire is implemented in that relevant member stidie relevant implementation date), an offer ofrshaescribed in
this prospectus may not be made to the publicahrélevant member state other than:

« to any legal entity which is a Qualified Investsrdefined in the Prospectus Directi

« to fewer than 100 or, if the Relevant Member Skeate implemented the relevant provision of the 2BD0Amending Directive, 150, natural or legal pes
(other than qualified investors as defined belowgject to obtaining the prior consent of the repneatives for any such offer;

* in any other circumstances falling within Articl€2} of the Prospectus Directiv

Each purchaser of shares described in this praspémtated within a relevant member state will berded to have represented, acknowledged and atpeeatlis
a “qualified investor” within the meaning of Artee(1)(e) of the Prospectus Directive.

For purposes of this provision, the expressionddfef to the public” in any relevant member stateams the communication in any form and by any meéans
sufficient information on the terms of the offeidathe securities to be offered so as to enableastor to decide to purchase or subscribe theitesyas the
expression may be varied in that member state pyr@asure implementing the Prospectus Directiteahmember state, and the expression “Prospedtastive”
means Directive 2003/71/EC (and amendments theéretoding the 2010 PD Amending Directive, to theemt implemented in the Relevant Member State], an
includes any relevant implementing measure in ealevant member state and the expression “2010 PBrling Directive” means Directive 2010/73/EU.

The sellers of the shares have not authorized amtauthorize the making of any offer of sharegeugh any financial intermediary on their behather than
offers made by the underwriters with a view tofihal placement of the shares as contemplatedisrptiospectus. Accordingly, no purchaser of theesather than tr
underwriters, is authorized to make any furtheeoéff the shares on behalf of the sellers or thiEriters.

Notice to Prospective Investors in the United Kingdm

This prospectus is only being distributed to, andrily directed at, persons in the United Kingdbat tire qualified investors within the meaning dfide 2(1)(e)
of the Prospectus Directive that are also (i) itwest professionals falling within Article 19(5) tife Financial Services and Markets Act 2000 (FérerPromotion)
Order 2005 (the “Order”) or (ii) high net worth &i@s, and other persons to whom it may lawfullydoenmunicated, falling within Article 49(2)(a) td)(of the Order
(each such person being referred to as a “relgyensbn”). This prospectus and its contents areidential and should not be distributed, publishedeproduced (in
whole or in part) or disclosed by recipients to aftyer persons in the United Kingdom. Any persothaUnited Kingdom that is not a relevant perdooutd not act or
rely on this document or any of its contents.

Notice to Prospective Investors in France

Neither this prospectus nor any other offering mateelating to the shares described in this peatys has been submitted to the clearance procediitee
Autorité des Marchés Financiers or of the compedettiority of another member state of the Eurofigmmomic Area and notified to the Autorité des Mas
Financiers. The shares have not been offered dresw will not be offered or sold, directly or irgtitly, to the public in France. Neither this presfus nor any other
offering material relating to the shares has beaenilbbe:

. released, issued, distributed or caused to besededssued or distributed to the public in Framc
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« used in connection with any offer for subscriptarsale of the shares to the public in Frai

Such offers, sales and distributions will be madErance only:

« to qualified investors investisseurs estrail) and/or to a restricted circle of investoicercle estraint /investisseur), in each case investing for their o'
account, all as defined in, and in accordance auiticles L.411-2, D.411-1, D.411-2, D.734-1, D.7445.754-1 and D.764-1 of the FrenChde monétair
et financier;

¢ toinvestment services providers authorized to gaga portfolio management on behalf of third pestior

¢ inatransaction that, in accordance with articlll-2-11-1°-or-2°-or 3° of the Frendbode monétaire et financiand article 211-2 of the General
Regulations Reglement Génér) of theAutorité des Marchés Financie, does not constitute a public offeappel public a’épargne).

The shares may be resold directly or indirectlyty @am compliance with articles L.411-1, L.411-24012-1 and L.621-8 through L.621-8-3 of the Frefcide
monétaire et financier

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kmngeans of any document other than (i) in circamses which do not constitute an offer to the gublthin
the meaning of the Companies Ordinance (Cap. 3&slad Hong Kong), or (i) to “professional invessdmwithin the meaning of the Securities and Futedinance
(Cap. 571, Laws of Hong Kong) and any rules madeetimder, or (jii) in other circumstances whichndo result in the document being a “prospectushinithe
meaning of the Companies Ordinance (Cap. 32, Ldwibng Kong) and no advertisement, invitation ocdament relating to the shares may be issued orlbraay the
possession of any person for the purpose of isauEath case whether in Hong Kong or elsewherei;hwib directed at, or the contents of which gkelli to be
accessed or read by, the public in Hong Kong (ebit@ermitted to do so under the laws of Hong Kpather than with respect to shares which are®irgended to be
disposed of only to persons outside Hong Kong &y tim“professional investors” within the meaninfitbe Securities and Futures Ordinance (Cap. 5@yslof Hong
Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares offered in this prospectus have not teggstered under the Securities and Exchange lfdapan. The shares have not been offered or sdlaval
not be offered or sold, directly or indirectly,dJapan or to or for the account of any residenaptd, except (i) pursuant to an exemption fronréigéstration
requirements of the Securities and Exchange Law(igrid compliance with any other applicable regments of Japanese law.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a jptaspeith the Monetary Authority of Singapore. Aodiagly, this prospectus and any other documemateria
in connection with the offer or sale, or invitatifor subscription or purchase, of the shares mayeaairculated or distributed, nor may the shaeesffered or sold, or
be made the subject of an invitation for subsaiptir purchase, whether directly or indirectlypgrsons in Singapore other than (i) to an instital investor under
Section 274 of the Securities and Futures Act, @heég89 of Singapore (the “SFA”), (ii) to a relevgerson pursuant to Section 275(1), or any pepsosuant to
Section 275(1A), and in accordance with the coodgtispecified in Section 275 of the SFA or (iih@twise pursuant to, and in accordance with thelitons of, any
other applicable provision of the SFA, in each cadgect to compliance with conditions set fortliha SFA.
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Where the shares are subscribed or purchased 8edgon 275 of the SFA by a relevant person wtsch i

e acorporation (which is not an accredited inve&srdefined in Section 4A of the SFA)) the soleitess of which is to hold investments and the el
share capital of which is owned by one or moreviiniials, each of whom is an accredited investo

e atrust (where the trustee is not an accrediteesitor) whose sole purpose is to hold investmerdsach beneficiary of the trust is an individualbw an
accredited investo
shares, debentures and units of shares and debgofuthat corporation or the beneficiaries’ rightsl interest (howsoever described) in that tiuall :i0t be transferred
within six months after that corporation or thaistrhas acquired the shares pursuant to an offée mmader Section 275 of the SFA except:

¢ to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pedsfined in Section 275(2) of the SFA, or to anyspel
pursuant to an offer that is made on terms thdt shares, debentures and units of shares and debof that corporation or such rights and intares
that trust are acquired at a consideration of emt than S$200,000 (or its equivalent in a foreigmency) for each transaction, whether such amigutot
be paid for in cash or by exchange of securitiestioer assets, and further for corporations, imetance with the conditions specified in Sectiob 87the
SFA;

« where no consideration is or will be given for trensfer; ol
« where the transfer is by operation of l¢
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LEGAL MATTERS

Certain legal matters with respect to the legalftyhe issuance of the shares of common stockexffby us by this prospectus will be passed upongdy
Latham & Watkins LLP, Menlo Park, California. Thederwriters are being represented by Cleary Gbt#iteen & Hamilton LLP, New York, New York, in caggtion
with the offering.

EXPERTS

The financial statements of Spirit Airlines, Int.Ceecember 31, 2009 and 2010 and for each of tlee tyears in the period ended December 31, 201€aaipg in
this prospectus and registration statement, hage badited by Ernst & Young LLP, independent reged public accounting firm, as set forth in theport thereon
appearing elsewhere herein and are included ianedi upon such report given on the authority ofi $iim as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenfForm St under the Securities Act with respect to thigiffig of our common stock. This prospectus, w
constitutes a part of the registration statemesgsdhot contain all of the information set forthhe registration statement, some items of whiehcantained in exhibits
to the registration statement as permitted by ttessrand regulations of the SEC. For further infation with respect to us and our common stock,eferyou to the
registration statement, including the exhibitsdfiles a part of the registration statement. Statesroemtained in this prospectus concerning theesdstof any contract or
any other document are not necessarily completectintract or document has been filed as an axbilie registration statement, please see thg abihe contract or
document that has been filed. Each statementsmtioispectus relating to a contract or documeed fils an exhibit is qualified in all respects by fiked exhibit. The
exhibits to the registration statement should ieremced for the complete contents of these casteatd documents. You may obtain copies of thisrmétion by mail
from the Public Reference Section of the SEC, 1@r€et, N.E., Room 1580, Washington, D.C. 2054prescribed rates. You may obtain information leea aperation
of the public reference rooms by calling the SEQ-800-SEC-0330. The SEC also maintains an Inteveésite that contains reports, proxy statemerdsodimer
information about issuers, like us, that file elentcally with the SEC. The address of that websiteww.sec.gov.

As a result of this offering, we will become sultjecthe information and reporting requirementshef Securities Exchange Act and, in accordance thishlaw,
will file periodic reports, proxy statements anti@tinformation with the SEC. These periodic repagstoxy statements and other information will ailable for
inspection and copying at the SEC's public refeedfacilities and the website of the SEC referredtiove.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Spirit Airlines, Inc.

We have audited the accompanying balance she&gif Airlines, Inc. as of December 31, 2010 af02, and the related statements of operationsekblaters’
deficit, and cash flows for each of the three yé&atbe period ended December 31, 2010. Thesediabstatements are the responsibility of the Camfsamanagemer
Our responsibility is to express an opinion on ¢hi@sancial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaflqUnited States). Those standards require that w
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. We were not engagedrform an
audit of the Compang’internal control over financial reporting. Oudas included consideration of internal control pfinancial reporting as a basis for designing t
procedures that are appropriate in the circumstare not for the purpose of expressing an opiniothe effectiveness of the Compariternal control over financi
reporting. Accordingly, we express no such opinidn.audit also includes examining, on a test basiglence supporting the amounts and disclosuréifinancial
statements, assessing the accounting principlesarggsignificant estimates made by managementaadating the overall financial statement presion. We
believe that our audits provide a reasonable fasisur opinion.

In our opinion, the financial statements referedbove present fairly, in all material respedts,financial position of Spirit Airlines, Inc. atedember 31, 2010
and 2009, and the results of its operations anchigh flows for each of the three years in theggeended December 31, 2010, in conformity with @8egally accepted
accounting principles.

/sl Ernst & Young LLP
Certified Public Accountants

Miami, Florida
February 28, 2011
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Operating revenue
Passenge
Non-Ticket

Total operating revenues

Expenses
Aircraft fuel
Salaries, wages and bene
Aircraft rent
Landing fees and other rer
Distribution
Maintenance, materials and repz
Depreciation and amortizatic
Other operating
Loss on disposal of asst
Restructuring

Total operating expense:

Operating income
Other expense (income
Interest expens
Capitalized interes
Interest incom
Gain on extinguishment of de
Other expens
Total other (income) expenst

Income before income tax
Provision (benefit) for income tax
Net income

Net income per share, basi

Net income per share, dilutec

Spirit Airlines, Inc.
Statements of Operations
(in thousands, except per share data)

Three Months Ended

Years Ended December 31 March 31,
2008 2009 2010 2010 2011
(unaudited)

$657,44¢ $536,18: $537,96¢ $136,90¢ $153,28(
129,80¢ 163,85t 243,29t 47,14 79,382
787,25° 700,03 781,26! 184,05: 232,66:
299,09 181,10° 248,20t 53,82¢ 80,91:
147,01! 135,42( 156,44 36,06¢ 43,19
105,60¢ 89,97« 101,34! 22,57¢ 27,70¢
43,33! 42,06 48,11¢ 10,74« 11,65¢
37,81¢ 34,067 41,17¢ 9,28¢ 11,93:
24,23 27,53¢ 28,18¢ 6,692 8,05¢
4,23¢ 4,92¢ 5,62( 1,37( 1,54¢
85,60¢ 72,92: 82,59 19,33¢ 20,73¢

4,122 1,01C 77 48 —
17,90 (392) 621 (20) 81
768,96¢ 588,62¢ 712,39 159,92 205,81¢
18,29! 111,40¢ 68,87: 24,12 26,84
40,24¢ 46,89: 50,313 12,77: 14,28¢
(166€) (951) (1,497 (237) (1,03%)
(1,976) (345) (32¢) (60) (86)

(53,679 (19,71) — — —
214 29€ 194 34 48
(15,35¢) 26,18: 48,68¢ 12,50¢ 13,21!
33,64 85,22¢ 20,18¢ 11,61¢ 13,63t
38¢ 1,53¢ (52,296 33¢ 5,75(C
$ 33,25¢ $ 83,69: $ 72,48: $ 11,27¢ $ 7,888
$  1.2¢ $ 3.2t $ 277 $ 04: $ 0.3C
$ 1.2¢ $ 3.1¢ $ 2.7z $ 04z $ 0.3C

See accompanying Notes to Financial Statements.
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Spirit Airlines, Inc.
Balance Sheets
(in thousands)

December 31

2009

2010

Assets
Current asset:
Cash and cash equivalel $ 86,14% $ 82,71«
Restricted cas 52,54( 72,73¢
Accounts receivable, less allowance of $319, $17%48 (unaudited) at December 31, 2009, 201C
March 31, 2011, respective 8,341 9,471
Deferred income taxe — 51,49:
Other current asse 16,757 34,80¢
Total current assets 163,79: 251,21¢
Property and equipmer
Flight equipmen 3,61¢ 3,901
Ground and other equipme 35,17 39,44
Less accumulated depreciati (20,379 (24,019)
18,40¢ 19,32¢
Deposits on flight equipment purchase contr 16,98¢ 44,18¢
Prepaid aircraft maintenance to less 91,29« 116,85
Long-term deferred income tax — 1,31¢
Security deposits and other Ic-term asset 37,38 42,84
Total assets $ 327,86¢ $ 475,75
Liabilities and shareholders’ deficit
Current liabilities:
Accounts payabl $ 15,26¢ $ 13,36(
Air traffic liability 86,56¢ 104,78t
Other current liabilitie: 58,82 73,04:
Current maturities of lor-term debt and obligations, due to related pa — 20,00(
Current maturities of lor-term debt and obligations, due to -related partie 3,24( 3,24(
Total current liabilities 163,89 214,42¢
Deferred credits and other Ic-term liabilities 27,99¢ 29,10:
Due to related parties, less current matur 227,02¢ 245,62:
Long-term debt, less current maturiti 11,96¢ 11,96¢
Mandatorily redeemable preferred st 75,11( 79,717
Shareholders’ deficit
Common stock: Class A common stock, $0.0001 parey&5,000,000 shares authorized at December 89, 20
2010, and March 31, 2011, respectively; 20,8488¥fes issued and outstanding as of December 8%, 20
2010, and March 31, 2011, respectiv 2 2
Common stock: Class B common stock, $0.0001 pareya,000,000, 6,500,000, and 6,500,000 sharesrizet
at December 31, 2009, 2010, and March 31, 201 katisply; 6,019,228, 6,009,978 and 6,004,103 share:
outstanding as of December 31, 2009, 2010, andiMatc2011, respective 1 1
Additional paic-in-capital 107 67€
Accumulated defici (178,23) (105,75¢)
Total shareholders deficit (178,12 (105,07Y)
Total liabilities and shareholders’ deficit $ 327,86¢ $ 475,75

See accompanying Notes to Financial Statements.
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March 31,
2011
(unaudited)

$ 62,60
126,29t

15,16¢
47,622
50,62+
302,31(

4,03¢
40,63¢
(25,04)
19,63
57,94¢
116,93¢

48,40¢
$ 545,24(

$ 16,35¢
148,03°
87,10t
20,00
3,24(
274,73

29,03(
245,62:
11,96¢
80,90¢

1
84¢
(97,879
(97,029

$ 545,24(
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Operating Activities:
Net Income

Spirit Airlines, Inc.
Statements of Cash Flow
(in thousands)

Years Ended December 31

Adjustments to reconcile net loss to net cash piexvby (used in) operatior

Changes in fair value of open fuel hedge contr
Gain on debt extinguishme

Non-cash restructuring credit charges,

Equity based stock compensation,

Allowance for doubtful accoun

Amortization of deferred gains and debt issuansts

Depreciation and amortizatic
Deferred income tax benefit (los
Loss on disposal of asst
Interest and dividends incurred but not g
Capitalized interes
Changes in operating assets and liabilil
Restricted cas
Accounts receivabl
Prepaid maintenance resenr
Long-term deposits and other ass
Accounts payabl
Air traffic liability
Other liabilities
Other

Net cash (used in) provided by operating activitie

Investing activities:

Capital expenditure

Proceeds from sale of property and equipn
Pre-delivery deposits for flight equipment, net of nedis
Net cash provided by (used in) investing activitie

Financing activities:

Debt issuance cos

Payments on debt and capital lease obliga
Proceeds from issuance of d

Repurchase of restricted common st

Net cash provided by (used in) financing activitie

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

2008 2009 2010
$ 33,25¢ $ 83,69: $72,48:
9,87¢ (1,449 (2,062)
(53,679 (19,717 —
17,23: 6C 22
6 112 56¢
15€ 10¢ (110
(477 (255) (574)
4,23¢ 4,92¢ 5,62(
— — (52,817
4,122 1,01¢ 77
34,62¢ 38,08( 43,20:
(16€) (951) (1,497)
(35,219 16,85" (20,196
6,447 (2,450) (1,014
(21,099 (26,929 (35,699
(11,420 (6,542) (13,987
(5,709 (6,566) (2,007
204 (3,239 19,10°
(33,657 (7,319 16,13:
(662) (380) (238)
(51,919 69,06° 27,03
(13,959 (14,779 (5,325
8,99( 19,49: 332
14,69: (2,384 (25,472
9,73( 2,32¢ (30,466
(300 (1,196 —
(890) (2,239 —
5,00( 2,00( —
1) 43 —
3,80¢ (1,475 —
(38,379 69,91¢ (3,439
54,60: 16,22¢ 86,14:
$ 16,22¢ $ 86,14; $ 82,71

See accompanying Notes to Financial Statements.

F-5

Three Months Ended March 31,

2010 2011
(unaudited)
$ 11,27¢ $ 7,88
(62¢) (54€)
42 17z
81 (4)
45 (242)
1,37( 1,54¢€
— 5,477
49 —
11,06( 12,851
(237) (1,037
(36,219 (53,559
(2,319 (5,699
(8,619 (9,860)
(3,270 (11,579
(3,025 2,99/
28,58¢ 43,02¢
3,07¢ 2,66¢
@ (39
1,371 (5,949
(960) (1,48¢)
10 43
(1,019 (12,729
(1,969) (14,169
(599) (20,119
86,147 82,71«
$ 85,54¢ $ 62,60
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Balance at December 31, 20C
Repurchase of common stc
Shar-based compensatic

Net income

Balance at December 31, 20C
Repurchase of common stc
Retirement of common sto
Shar-based compensatic

Net income

Balance at December 31, 20C
Shar-based compensatic

Net income

Balance at December 31, 201

Shar-based compensation (unaudit

Net income (unauditec

Balance at March 31, 2011 (unaudited

Spirit Airlines, Inc.
Statements of Shareholders’ Deficit

(in thousands)

Class A Class B Additional
Common Common Treasury Accumulated
Paid-In
Stock Stock Capital Stock Deficit Total
$ 2 $ 1 $ 44 $ (12 $(295,18Y) $(295,159
— — — (1) — (2)
— — 6 — — 6
— — — — 33,25¢ 33,25¢
2 1 50 (13) (261,93() (261,89()
— — — (43) — (43)
— — (56) 56 — —
— — 11z — — 11z
— — — — 83,69:¢ 83,69:¢
2 1 107 — (178,23) (178,12)
— — 56¢ — — 56¢
— — — — 72,48 72,48
2 1 67€ — (105,756 (105,07)
— — 17z — — 172
— — — — 7,88: 7,88¢
$ 2 $ 1 $  84¢ $ — $ (97,879 $ (97,02)
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Notes to Financial Statements

The unaudited condensed financial statements ot 3piines, Inc., as of March 31, 2011 and foetthree months ended March 31, 2011 and 2010 iediud
herein, have been prepared, without audit, purstarnhe rules and regulations of the Securities Bmdhange Commission. Certain information and disates
normally included in the financial statements pnegghin accordance with accounting principles genigraccepted in the United States of America haaenlcondensed
or omitted pursuant to such rules and regulaticfisese unaudited condensed financial statemengsctefll adjustments that in the opinion of manageraee
necessary to present fairly the financial positimsults of operations, cash flows, and stockhaldéeficit for the interim periods presented. Adjastments are of a
normal recurring nature, unless otherwise disclosBuk results of operations for the three montldedrMarch 31, 2011 are not necessarily indicatizéhe results the
may be expected for the year ending December 31L.20

1. Summary of Significant Accounting Policies
Basis of Presentation

Headquartered in Miramar, Florida, Spirit Airlindsc. (Spirit or the Company) is an ultra low-coatrier (ULCC) in the Americas and a portfolio ccang of
two private equity firms, Indigo Partners, or Inoligind Oaktree Capital Management, L.P., or Oakifee Company manages operations on a system-wile due to
the interdependence of its route structure in #irous markets served. As only one service is effér.e., air transportation), management has cded that there is
only one reportable segment.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principlethi@ United States of America requires managenoemizke
estimates and assumptions that affect the amoepésted in the financial statements and accompgnyates. Actual results could differ from theseneates.

Cash and Cash Equivalents

The Company considers all highly liquid investmenith maturities of less than three months at thie @f acquisition to be cash equivalents. Investme
included in this category consist of money markeidf, investment-grade commercial paper, and ioatés of deposit.

Restricted Cash
Restricted cash primarily consists of funds heldi®dit card processors as collateral for futuaeet paid with a credit card.

Accounts Receivable

Accounts receivable primarily consist of amounts thom credit card processors associated withales of tickets and amounts due from counterparties
associated with fuel derivative instruments thatehsettled. The allowance for doubtful accountseegnts the estimated losses expected to be iddarthe collection
of credit card receivables based on historicalitidd charge-backs and other receivables bassgemxific analysis.

The Company wrote off accounts receivable of $0ilBam, $0 million, and $0.1 million for the yeaexded 2008, 2009, and 2010 and $0.2 million (uriedyi
and $0 (unaudited) for the three months ended Maitct2010 and 2011, respectively. The Company detbcharges related to its allowance for doubifabants of
$0.2 million and $0.1 million, and recovered $0.ilion for the years ended 2008, 2009 and 2010,crages of $0.1 million (unaudited) and $0 (untadjifor the
three months ended March 31, 2010 and 2011, régekct
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Notes to Financial Statements—(Continued)

Inventories

Spare parts, materials, and supplies relatingdbtfequipment are carried at average acquisitast @nd are expensed when used in operations. atioes for
obsolescence are provided over the estimated liéasé the related aircraft and engines (as 100%he fleet is financed via operating leases) faars parts expected to
be on hand at the date aircraft are retired fromce

Deferred Offering Costs

The Company complies with the requirements of SEf .ccounting Bulletin (SAB) Topic 5A—"Expenses$ Offering.” Deferred offering costs of
approximately $4.0 million as of December 31, 2t $4.7 million (unaudited) as of March 31, 20ddnsist principally of legal, accounting, printjrand
underwriting fees incurred through the balance stet related to an initial public offering (thiesing) that will be charged to additional paidaapital upon the
completion of the offering or charged to expengbéfoffering is not completed.

Measurement of Asset Impairments

The Company records impairment charges on longtassets used in operations when events and citances indicate that the assets may be impaired, th
undiscounted cash flows estimated to be generatéubise assets are less than the carrying amouinosé assets, and the net book value of the assmsds their
estimated fair value. In making these determinatitime Company uses certain assumptions, inclubigjot limited to: (i) estimated fair value okthssets; and
(ii) estimated, undiscounted future cash flows ekpe to be generated by these assets, which aed basadditional assumptions such as asset utlizdength of
service the asset will be used in the Company’satjpms, and estimated salvage values.

Property and Equipment

Property and equipment are stated at cost, lessradated depreciation and amortization. Depredaiatiboperating property and equipment is computdgithe
straight-line method applied to each unit of propezxcept on flight equipment (major rotable pagtgonics, and assemblies), which are depreciatea group basis
over the average life of the applicable equipme&hé depreciable lives used for the principal dejpi#e asset classifications are:

Estimated Useful Life

Spare rotables and flight assemb Lesser of the useful life of equipment or averageaining fleet life to which applicab
Other equipment and vehicl 51to 7 year:

Equipment under capital lea Lease tern

Internally developed softwa 3to 10 year:

All aircraft and spare engines are operated thraymgrating leases with terms of 6 to 12 years iforaft and 7 to 12 years for spare engines. Resiceiues for
major spare rotable parts, avionics, and asseménlesstimated to be 10%. The following table tHates the components of depreciation and amaddizaipense (in
thousands):

Three Months

Year Ended December 31 Ended March 31
2008 2009 2010 2010 2011
(unaudited)
Depreciatior $4,23¢ $3,901 $4,31:% $ 961 $1,17¢
Amortization of heavy maintenan — 1,02¢ 1,307 40¢ 367
Total depreciation and amortizati $4,23¢ $4,92¢ $5,62( $1,37( $1,54¢
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Notes to Financial Statements—(Continued)

The Company capitalizes costs associated withriatiyrdeveloped and/or purchased software systemsefw products, and enhancements to existing ptedu
that have reached the application development stadeneet recoverability tests. Capitalized caostBide external direct costs of materials and sesvutilized in
developing or obtaining internal-use software, kimbr cost for employees who are directly assodiati¢h and devote time to internal-use softwargemts. These costs
are included in property and equipment.

Amortization of capitalized software developmenstsds charged to depreciation. Amortization ofitzdiged software development costs was $0.4 mijlio
$0.7 million, and $1.1 million for the years end808, 2009 and 2010, respectively. Amortizatiocaygitalized software development costs was $0.Romi{unaudited
and $0.4 million (unaudited) for the three monthdedl March 31, 2010 and 2011, respectively. The 2o capitalized $2.9 million, $0.6 million, and.&2nillion, of
software development costs during the years en@@8,2009 and 2010, and $0.2 million (unaudited) $®.7 million (unaudited), during the three moreghsled
March 31, 2010 and 2011, respectively.

Capitalized Interest

Interest attributable to funds used to financeatguisition of new aircraft is capitalized as adiadnal cost of the related asset. Capitalizabbmterest ceases
when the asset is no longer being prepared famtésded use or is ready for service.

Manufacturer’'s Credits

Spirit periodically receives credits in connectisith the acquisition of aircraft and engines. Thesslits are deferred until the aircraft and engjisee delivered
and then applied on a pro rata basis as a redutithe cost of the related aircraft and engines.

Passenger Revenue Recognition

Tickets sold are initially deferred as “air traffiability.” Passenger revenue is recognized aetohdeparture when transportation is provided oArefundable
ticket expires at the date of scheduled traveliamdcognized as revenue at the date of schedwaled t

Customers may elect to change their itinerary gadhe date of departure. A change fee is assesgktecognized on the date the change is initateds
deducted from the face value of the original puseharice of the ticket, and the original ticketdmes invalid. The amount remaining after deductiregchange fee
expires one year from the date of purchase of tiggnal ticket and can be used towards the purcbsenew ticket and the Company’s other servid¢erofgs. The
amount of credits expected to expire is recognaerkvenue upon issuance of the credit and is @&stthbased on historical experience. Estimatingtheunt of credits
that will go unused involves some level of subjéttiand judgment.

The Company is also required to collect certair$aand fees from customers on behalf of governagericies and airports and remit these back toplkcable
governmental entity or airport on a periodic baSlsese taxes and fees include U.S. federal tratatfmor taxes, federal security charges, airporsg@ager facility
charges, and foreign arrival and departure taxessd items are collected from customers at thettigye purchase their tickets, but are not includegoassenger
revenue. The Company records a liability upon ctitbe from the customer and relieves the liabiityen payments are remitted to the applicable gorental agency
or airport.

Frequent Flier Program

The Company accrues for mileage credits earneblidimg mileage credits for members with an insugfit number of mileage credits to earn an awardeuits
FREE SPIRIT program based on the estimated
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Notes to Financial Statements—(Continued)

incremental cost of providing free travel for ctedhat are expected to be redeemed. Incremerdtd cwlude fuel, insurance, security, ticketing &arcility charges
reduced by an estimate of fees required to belpattie passenger when redeeming the award.

The Company also sells mileage credits to compa@escipating in the FREE SPIRIT program. Fundsereed from the sale of mileage credits are acaslifdr
as a multiple element arrangement and allocatedwarketing component and a transportation compgdn@leage credits) using the residual method. fEfirevalue of
the transportation component is deferred and rézedmatably as passenger revenue over the estimpatéd the transportation is expected to be piexvi(historically
estimated at 15 to 19 months and currently estidnat@0 months). The difference between the fuadsived and the fair value of the transportatiamponent is
recognized in non-ticket revenue at the time o sal non-ticket marketing revenue. The marketimgpament represents the Company’s compensatioarfusng many
items, use of its trademark, customer lists andgufeent of marketing materials to encourage appicdor credit cards. Because there are no undelivelements other
than the mileage credits, the Company recordsethenue from the marketing component when fundsear@ived. The Company also receives bonuses fronpaoies
participating in the FREE SPIRIT program that atigeh by the volume of the usage of the Compang“@nded credit cards. The Company recognizes thesuses
as non-ticket revenue when payment is receivece@tahe method) as the milestones are substantive.

The following table illustrates total cash processtived from the sale of mileage credits andotinion of such proceeds recognized in revenue idisely as
marketing component:

Cash proceeds fron Portion of proceeds
recognized immediatel
sale of miles to non-

as marketing

Year ended airline third parties component
(in thousands)

December 31, 20C $ 13,50: $ 5,77¢
December 31, 20C 12,00¢ 5,20¢
December 31, 201 20,74¢ 10,57¢
Three months ended (unaudited

March 31, 201( 5,057 2,421
March 31, 201: 2,54( 1,09

The total liability for future FREE SPIRIT awarddemptions and unrecognized revenue from the sat@lefge credits was $4.2 million, $7.1 millionde$6.4
million (unaudited) at December 31, 2009 and 20id March 31, 2011, respectively. These balanceseamrded as a component of air traffic liabilitythe
accompanying balance sheets.
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Notes to Financial Statements—(Continued)

Non-ticket Revenue Recognition

Non-ticket revenues are generated from air traglaited fees paid by the ticketed passenger forngrother things, baggage, bookings through ourcestter or
third-party vendors, advance seat selection, ginechanges and loyalty programs. Non-ticket reesralso consist of services not directly relategraviding
transportation such as the FREE SPIRIT affinityditreard program, $9 Fare Club, and the sale oégiding to third parties on Spirit's website andlmard aircraft.
The following table summarizes the primary compas@fh non-ticket revenue and the revenue recognitiethod utilized for each service or product (iousands):

Year Ended December 31 Three Months Ended March 31,
Non-ticket revenue Recognition method 2008 2009 2010 2010 2011
(unaudited)
Baggage Time of departur: $ 59,627 $ 63,220 $ 91,39 $ 16,03 $ 3514«
Passenger usage 1 Time of departur 2,33( 20,59¢ 45,18 9,11¢ 12,24¢
Advance seat selectic Time of departur 10,97¢ 18,81¢ 32,517 5,722 10,39¢
Change fee When itinerary is change 21,51t 23,56 23,12( 5,55¢ 6,102
Other 35,36: 37,65¢ 51,09( 10,71 15,48¢
Non-ticket revenue $ 129,80¢ $ 163,85t $ 243,29¢ $ 47,14 $ 79,38

Fees for services recognized at time of departugénitially recorded as a liability until time departure. The passenger usage fee is chargadietstsold
through the Company’s primary sales distributioarotels, to cover the Company'’s distribution coBte primary sales distribution channels for whielsgenger usage
fees are charged include sales through the Comparsbsite, sales through the third-party providataenter, and sales through travel agents; thapgamy does not
charge a passenger usage fee for sales madempds ticket counters. Other non-ticket revenimetude revenues from other air related chargesedisas non-air
related charges. Other air related charges inaptienal services and products provided to passeryeh as onboard products, travel insurancepfuser call center
or travel agent, pet fees, and unaccompanied rges;, among others. Non-air related charges priynaonsist of revenues from advertising on ourraiftcand website,
the Company’s $9 Fare Club subscription-based meshlgeprogram, and the Company’s FREE SPIRIT affioredit card program.

During the fourth quarter of 2010, the Company deiteed not to renew its agreement with the admiatist of the FREE SPIRIT affinity credit card pregr at
the scheduled expiration in February 2011. In cotioe with that non-renewal, the Company enter¢ad &m agreement with the former administrator reigay the
transition of the program to a new provider andrémaittance to the Company of compensation dukgdompany for card members obtained through thepaay’s
marketing services in the amount of $5.0 milliohwhich $4.6 million was recognized in the fourthegter of 2010 and $0.4 million was recognizechimfirst quarter ¢
2011.

During the fourth quarter of 2010, the Company extténto a five-year affinity card program for issice of FREE SPIRIT credit cards with a new adrtrizisr
effective April 1, 2011.

Airframe and Engine Maintenance

The Company accounts for heavy maintenance andr magohaul and repair under the deferral methodrelhyethe cost of heavy maintenance and major ou¢
and repair is deferred and amortized based on ubamegh the next overhaul event.

Amortization of engine overhaul costs is chargedepreciation and amortization expense and wasrillion and $1.3 million for the years ended 2GO®I
2010, and $0.4 million (unaudited) for the threenths ended March 31, 2010 and 2011. During thesyeadled 2009 and 2010, the Company deferred
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$5.3 million and $5.2 million, respectively, of t®sor heavy maintenance. During the three montisleé March 31, 2010 and 2011, the Company def&0edillion
(unaudited) and $4.1 million (unaudited), respetivof costs for heavy maintenance.

The Company outsources certain routine, non-heaiptenance functions under contracts that requiyenent on a utilization basis, such as flight hoGests
incurred for maintenance and repair under flightrhmaintenance contracts, where labor and matgmiads risks have been transferred to the serviceiger, are
expensed based on contractual payment terms. ek @bsts for routine maintenance of the airfraaresengines are charged to expense as performed.

The table below summarizes the extent to whichneaintenance costs are rate capped due to flightraintenance contracts (in thousands).

Year Ended December 31 Three Months Ended March 31,
2008 2009 2010 2010 2011
(unaudited)
Flight hou-based maintenance expel $13,44¢ $14,42¢ $16,68: $ 4,16 $ 529
Non-flight houl-based maintenance expel 10,79: 13,10¢ 11,50¢ 2,53( 2,762
Total maintenance expen $24,23] $27,53¢ $28,18¢ $ 6,697 $  8,05¢

During the quarter ended December 31, 2010, thep@agnrenegotiated a supplier contract resulting ieduction of operating expenses of $1.0 millibn o
amounts accrued in prior years.

Aircraft Fuel
Aircraft fuel expense includes jet fuel and asseddinto-plane” costs, taxes, oil, and all gainsl éosses associated with fuel hedge contracts.

Derivative Instruments

The Company accounts for derivative financial imstents at fair value and recognizes them in thencal sheet in other current assets or other cuiabilities.
For derivatives designated as cash flow hedgesigesain fair value of the derivative are generedlyorted in other comprehensive income and areesulestly
reclassified into earnings when the hedged iteectgfearnings. For the years ended 2008, 2009Gi® and the three months ended March 31, 201@@hd, the
Company did not hold derivative instruments thalied as cash flow hedges. As a result, changdisa fair value of such derivative contracts we@rded within
aircraft fuel expense in the accompanying statesneinbperations. These amounts include both rehfjzéns and losses and markrt@rket adjustments of the fair va
of unsettled derivative instruments at the endacheperiod.

Advertising

The Company expenses advertising and the productists of advertising as incurred. Marketing aneeatising expenses for were $3.4 million, $2.4 ioi|
$6.1 million, for the years ended 2008, 2009 anth2@nd $0.9 million (unaudited), and $0.9 mill@maudited), for the three months ended March 8102nd 2011
respectively.

Income Taxes

The Company accounts for income taxes using thditiamethod. The Company records a valuationvedioce to reduce the deferred tax assets reportedséd
on the weight of the evidence, it is more likelgriot that some portion or all of the deferredassets will be not realized.
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Interest Expense

Related-party interest expense incurred during 22089 and 2010 was $31.8 million, $39.3 milliond&44.6 million, respectively, and consisted prifgaf
paid-in-kind interest on tranche notes due to eelgtarties and preferred stock dividends due tigelparties. Non-related party interest expenseg2008, 2009 and
2010 was $8.4 million, $7.6 million and $5.7 millicrespectively. Related-party interest expenseried during the three months ended March 31, 2002011 was
$11.2 million (unaudited) and $12.7 million (unatedi), respectively, and consisted primarily of paidind interest on tranche notes due to relatdigs and preferred
stock dividends due to related parties. Non-relagaty interest expense during the three monthedMharch 31, 2010 and 2011 was $1.6 million (unt@ddliand $1.6
million (unaudited), respectively.

Stock-Based Compensation

The Company recognizes cost of employee serviaesved in exchange for awards of equity instruméatsed on the fair value of each instrument atittie of
grant. Compensation expense is recognized oniglgtime basis over the period during which an &yee is required to provide service in exchangeafoaward. The
fair value of the stock award is estimated usimlisaounted cash flow analysis based on managenesiiraates of revenue, driven by assumed markettgnates, and
estimated costs as well as appropriate discoues rdhese estimates are consistent with the pfahestimates that management uses to manage thga@pis
business. The fair value of share option awaréstisnated on the date of grant using the Black-lBshealuation model. See Note 9.

Concentrations of Risk

The Company’s business has been, and may contirue fadversely affected by increases in the mfiegrcraft fuel, the volatility of the price ofraraft fuel, or
both. Aircraft fuel was the Company’s single latgegpenditure representing approximately 39%, 3388, and 39% of total operating expenses in 2008922010,
and the first three months of 2011, respectively.

The Company'’s operations are largely concentrateébd southeast United States with Fort Lauderaileg the highest volume fueling point in the sgst&ulf
Coast Jet indexed fuel is the basis for a subsiamtjority of the Company’s fuel consumption. Adigruption to the oil production or refinery caggén the Gulf
Coast, as a result of weather or any other disastgisruptions in supply of jet fuel, dramatic &sdions in the costs of jet fuel, and/or the faglof fuel providers to
perform under fuel arrangements for other reasookldhave a material adverse effect on the Comdinyancial condition and results of operations.

The Company'’s operations will continue to be vulide to weather conditions (including hurricanessaeor snow and severe winter weather), which could
disrupt service, create air traffic control prob&mdecrease revenue, and increase costs.

Due to the relatively small size of the fleet amghhutilization rate, the unavailability of one more aircraft and resulting reduced capacity ctwalde a material
adverse effect on the Company’s business, resuttparations, and financial condition.

The Company has three union-represented employpesgthat together represent approximately 50% efigployees at December 31, 2009, 2010 and
March 31, 2011. A strike or other significant laligpute with the Company’s unionized employedikédy to adversely affect the Company’s abilitydonduct
business. Additional disclosures are included iteNcy.
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2. Recent Accounting Developments

In October 2009, the FASB issued an Accounting &ieads Update (ASU No. 2009-13) pertaining to migtigeliverable revenue arrangements. The new
guidance will affect accounting and reporting fompanies that enter into multiple-deliverable rexearrangements with their customers when thos@gements are
within the scope of ASC 605-2BRevenue Recognition—Multiple-Element Arrangemente new guidance will eliminate the residual roetbf allocation and require
that arrangement consideration be allocated antteption of the arrangement to all deliverabléagishe relative selling price method. The new guice will be
effective prospectively for revenue arrangementsred into or materially modified in fiscal yeamginning on or after June 15, 2010. On Januar9112he Company
adopted ASU No. 2009-13. The Company believesrg guidance will impact our new affinity card pram which becomes effective April 1, 2011. Managetnie
currently evaluating the impact that ASU No. 20@wiill have on the Company’s financial positionsuits of operations and cash flows.

In January 2010, the FASB issued Accounting Statwddipdate No. 2010-0€air Value Measurements Disclosureshich amends Subtopic 820-10 of the
FASB Accounting Standards Codification to requiesvrdisclosures for fair value measurements andigies\clarification for existing disclosure requirents. More
specifically, this update will require (a) an eytiv disclose separately the amounts of signifiteamtsfers in and out of Level 1 and 2 fair valugasurements and to
describe the reasons for the transfers; and (bjrirdtion about purchases, sales, issuances, aterssits to be presented separately (i.e., préiserzctivity on a gross
basis rather than net) in the reconciliation far falue measurements using significant unobseevadguts (Level 3 inputs). This update clarifiessérg disclosure
requirements for the level of disaggregation usedlasses of assets and liabilities measuredratdtue and requires disclosures about the valoggchniques and
inputs used to measure fair value for both recgraind nonrecurring fair value measurements usimgll2and Level 3 inputs. Certain provisions regimew
disclosures and clarifications of existing disclesuof the guidance are effective for interim agplrting periods beginning after December 15, 2@@9tain other
provisions for new disclosures are effective fecéil years beginning after December 15, 2010. Adoif those provisions of the accounting guidathes became
effective for this interim period have resultechiew fair value disclosures. See related fair vaiselosures in Note 18.
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3. Restructuring Charges

In December 2004, the Company began to executeaabeaated exit and disposal strategy of its olidss efficient, and more costly to operate MD{8etf The
Company determined that the plan of sale criterid$C 360-10Property, Plant and Equipment/Impairment or DispasfaLong-Lived Assetshad been met.
Accordingly, the carrying value of the MD-80 airftrand related engines and equipment was adjustisl fair value, less costs to sell, which wasdetned based on
transactions and quoted market prices of similaetas In connection with the fleet disposal ag#siin 2006, five spare Pratt-Whitney engines vetassified as held for
sale and were sold by the end of 2009. Cash pagnaeming 2007, 2008, and 2009 primarily relategucchasing MD-80 aircraft off lease from lessoet, of cash
received for an MD-80 sublease and cash from tleec$aoreviously written-off MD-80 parts and equipm. During 2010, the Company had cash paymenéssors
and cash receipts from sale of previously writténMiD-80 parts and equipment. The following tablersnarizes the components of the MD-80 fleet tertionaand the
remaining accruals in connection with the restriiogithrough March 31, 2011 (in thousands):

Aircraft Facility
Charges Exit Costs Severanci Other Total
Accrual at December 31, 20! $11,58¢ $ 891 $ 12 $ 88 $12,58(
Restructuring charge (507) (102) — 12) (622)
Non-cash charge —
(Payments (9,329 (179 (12) (79 (9,599
Accrual at December 31, 2008 —
1,75¢ 61C — 2,36/
Restructuring charges —
(345) (281) — (62€)
Non-cash charges —
(34 — — (39
(Payments) —
(1,52¢) (45) — - (1,579
Accrual at December 31, 2009 —
(159) 284 — 131
Restructuring charges —
(30¢) 24 — (282)
(Payments) receipts —
45¢ (79 — - 38C
Accrual at December 31, 20 —
— 22¢ — 22¢
Restructuring charges (unaudite —
(37) 4 — (39)
(Payments) receipts (unaudite —
37 4 — _ 41
Accrual at March 31, 2011 (unaudite —
$ — $ 237 $ — $ $ 237
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In response to record high fuel prices and rapdéfieriorating economic conditions, in July 200& @ompany rapidly restructured its network to ojem
profitability by reducing capacity in markets tlédi not support elevated fuel prices. This restriog resulted in the early termination of severb@s A319 aircraft
operating leases and workforce reductions resduitirane-time lease fees, severance costs, andatelocosts. The Company determined the retireriethese aircraft
and the planned reduction and relocation of cegaiployees met the requirement of an exit actiaitgt accrued a charge in 20aBuring 2008, the Company incurred
$18.5 million in net restructuring charges conasprimarily of the write-off of certain leased@gift assets and liabilities and the accrual fopleyee severances and
relocation charges. The Company had non-cash wffiteharges of $17.2 million and cash paymentslof $nillion during 2008. During 2009, the Compangtirred
$0.3 million in cash payments related to faciligiteosts and severance. The following table sunmaarthe 2008 restructuring charges and relatedtgdin
thousands):

Facility Exit

Aircraft

Charges Costs Severanci Other Total
Restructuring charge $ 18,03: $ — $ 35¢€ $ 13¢ $ 18,520
Non-cash charge (17,239 — — — (17,239
(Payments (720 — (260) (131 (1,119
Accrual at December 31, 201 78 — 96 5 17¢
Restructuring charge — 24t (6) 5) 234
Non-cash charge — (26) — — (26)
(Payments (36) (219 (90) — (349
Accrual at December 31, 2009 and 2010 and MarcR@L] (unaudited $ 42 $ — $ — $— $ 42

In 2010, in an effort to gain efficiencies the Camp relocated all of its maintenance operatiori3etroit, Michigan to Fort Lauderdale, Florida, iempany’s
largest city of operations. The restructuring inleld the closure of facilities in Detroit, relocatiof equipment and tools, and the relocation addceton of workforce.
The Company determined the relocation of thesditfasiand the planned relocation and reductionestain employees met the requirement of an exitigc. The
following table summarizes the restructuring charged related activity (in thousands):

Facility Exit

Costs Severanc Relocatior Other Total
Restructuring charge $ 467 $ 30¢ $ 27 $ 101 $ 90¢
Non-cash charge (22 — — — (22
(Payments (242) (23€) (24) (101) (603)
Accrual at December 31, 20 203 72 3 — 27¢€
Restructuring charges (unaudite 59 2 5 52 114
Non-cash charges (unaudite — — — — —
(Payments) (unaudite: (262) (70) (8) 52 (392
Accrual at March 31, 2011 (unaudite $ — $ — $ — — $—

4. Letters of Credit

In connection with agreements with certain airpdtte Company is required to post letters of crediich totaled $0.7 million, $4.0 million, and $5million
(unaudited) as of December 31, 2009 and 2010, aardivB1, 2011, respectively. The issuing banksiredbat the Company deposit funds at those bamkever the
amounts that could be drawn under the letterseditrThese funds are invested in money marketiats@nd are classified as long-term assets wéthdarity deposits
and other long-term assets.
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5. Credit Card Processing Arrangements

The Companys credit card processors retain cash related toetavel that such processors otherwise wouldttenthe Company (holdback). Holdbacks cor
of advance ticket sales purchased with credit candisare classified as restricted cash in the apaoging balance sheets. Once the customer trarglgelated
holdback is remitted to the Company. At December2BD9 and 2010, and March 31, 2011, the requioddblack balance was $77.5 million, $87.7 milliond&139.3
million (unaudited), respectively. At December 3009 and 2010, and March 31, 2011, the requiredblagk for one of the processors was partially Betidy a letter
of credit (LC), issued in favor of the processothia amount of $25.0 million, $15.0 million, and3$d million (unaudited), respectively. The LC icseed by
substantially all of the assets of the Companyiamsénior to all other obligations of the Company.

As of December 31, 2009 and 2010, and March 311 20 Company had advance ticket sales and $9Gtabememberships purchased with credit cards of
approximately $85.4 million, $101.1 million, andS&18 million (unaudited), respectively. As of Dedsm31, 2010 and March 31, 2011, the Company was in
compliance with its credit card processing agredsmemd the processors were holding back $72.7omiéind $126.3 million (unaudited) of remittancafigr
considering the LC issued in favor of the Compartgrgest credit card processor). The maximum piateexposure to cash holdbacks by the Companytitocard
processors, based upon advance ticket sales arar8¥Iub memberships as of December 31, 2010 andH\B1, 2011 was $86.1 million and $139.8 million
(unaudited).

On September 30, 2010, the LC was extended ande&viltduced per the schedule below up to its etiquiran April 30, 2011:

LC LC
Reduction Balance
(in millions)
December 31, 201 $ — $15.C
March 1, 201! 2.C 13.C
April 1, 2011 2.C 11.C
April 30, 2011 11.C —

6. Accrued Liabilities
Accrued liabilities included in other current liities as of December 31, 2009 and 2010 consistedfollowing (in thousands):

As of December 31 As ofsh]/-larch
2009 2010 2011

(unaudited)

Federal excise and other passenger taxes anddgakle $15,59: $19,03¢ $ 25,00(
Salaries and wage 12,56 14,84 12,62¢
Aircraft maintenanci 7,001 10,90¢ 12,41¢
Airport expense 7,55¢ 9,52: 6,74z
Interest 5,20( 6,88t 18,68:
Aircraft and facility ren: 3,50¢ 4,45¢ 4,76¢
Restructuring 17z 54¢ 27¢
Other 7,22¢ 6,84: 6,59¢
Accrued liabilities $58,82: $73,04: $ 87,10¢
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During 2010, based on new information that becavaéable to the Company, a liability previously oeded was reduced by $1.0 million resulting in gr@ton
of $0.7 million within other operating and $0.3 lioih within salaries, wages, and benefits expemsése statement of operations.

7. Common Stock

The Company has two classes of common stock witr &alue of $0.0001. Holders of Class A commonlstre entitled to one vote per share on all matter
submitted to a vote by the shareholders. ClassnBwan stock has no voting rights. Both classes ofroon stock are entitled to receive dividends whehifdeclared
by the Board of Directors. The Company has neveladed cash dividends on either class of stock.

8. Redeemable Preferred Stock

The Company has authority to issue up to 1,000sb@@es of preferred stock, with a par value of @010 of which 125,000 shares were designated @lass
preferred stock and issued with a liquidation vaiti&1,000 per share and a dividend rate of 5% pmmded quarterly, and 5,000 shares were desigaat€tass B
preferred stock and 2,850 shares were issued Midfuidation value of $1,000 per share and a diwéleate of 17%, compounded quarterly. Prior tolidngdation
preference adjustments discussed below, all sivhi@kgss A preferred stock were held by Indigo @aktree, and all shares of Class B preferred st@rk held by
other non-controlling shareholders. The remaini@,800 authorized shares may be designated aretligsam time to time in one or more series, asattby the
Board of Directors. The dividend rates for the €lasand Class B preferred stock are per annum pplied to the sum of their respective liquidatialue per share
plus all accumulated and unpaid dividends whetheobthey have been declared and whether or eo¢ thre profits, surplus, or other funds legallgikable for
payment. Neither series of preferred stock is tdyerms, convertible into or exchangeable for atimer property or securities of the Company, aritheeseries have
voting rights. The Class A and B preferred stoeklaoth subject to mandatory redemption on theegaofiJuly 1, 2012, or a change of control. As stith Company’s
preferred stock is classified as mandatorily reddgepreferred stock (a liability) in the accompagybalance sheets and dividends are recordedeagshexpense in
the accompanying statements of operations.

With respect to dividend distributions and upomidgtion of the corporation, Class B preferred lst@nks senior to all other classes of stock, fedld by Class .
preferred stock, and lastly, common stock.

The liquidation preference of the Class A prefesttk is subject to adjustment as follows:

« If a new collective bargaining agreement betweenGbmpany and its pilots had not been ratified blyedore January 1, 2008, the liquidation valuéhef
Class A preferred stock would be reduced by $22lltomand any accrued and unpaid dividends cowadjng to the liquidation value reduction would be
eliminated. Additionally, pursuant to the termsadPut and Escrow Agreement among the Company sinkifor shareholders dated July 13, 2006, if this
liquidation value adjustment was triggered, theéd@8,shares of Class A preferred stock owned bygmdiust be returned to the Company, whereupon
shares were to be cancelled and any accrued amidutipidends corresponding to such cancelled shagge to be eliminate

« If, as of December 31, 2009, the net cost to the@my related to the return of M8 aircraft, over the period from January 1, 2066ugh December 3
2009, exceeded a target threshold of $20.7 milliom liquidation value of the Class A preferrecckteould be reduced by the amount of such excess (a
accrued and unpaid dividends corresponding to seaiiction amount would be eliminated), subject toaximum reduction of $30.0 milliol

«  The liquidation value of the Class A preferred kteould be reduced by the amount equal to the agdeeprincipal amount of additional Tranche B notes
purchased by Indigo after July 13, 2006 (see Nije
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The following table represents the distributioroainership of the Class A preferred stock as of Ddisr 31, 2006, prior to any liquidation value atfjusnt

events:

Class A Preferred Stock as of December 31, 20!

Outstanding

Shares
Oaktree 100,00(
Indigo 25,000
Total Class A preferred stor 125,00(

* Liquidation value does not include accrued and ithgaidends.

Liquidation
% of
Shares Value
Owned per Share
(in thousands except share and per share amount
80.0(% $ 1,00C
20.0C 1,00(¢

100.0(%

Liquidation

Value *

$100,00(
25,00(
$125,00(

As of January 1, 2008, there was no new collediargaining agreement with the Company’s pilots.gkdingly, Indigo returned all 25,000 shares ofdtass A
preferred stock, which were then cancelled by tom@any along with any accrued and unpaid dividéheeon. After giving effect to this cancellatidne liquidation
value of the remaining 100,000 outstanding shair€dass A preferred stock was reduced by an agggek22.5 million, or from $1,000 to $775 per shame] accrued
and unpaid dividends corresponding to the liquadatialue reduction were eliminated. The Companggaized as debt extinguishment a net gain of $80libn,
effective January 1, 2008, on the cancellatiorhafss and liquidation value adjustment, includimgélimination of $3.6 million of corresponding awed and unpaid
dividends. After January 1, 2008, all Class A pnefe stock is held by Oaktree. The following tahlkestrate the execution of the Put and Escrowe&gnent and
liquidation value adjustment of the remaining ClAgsreferred stock triggered by not having a cdilexbargaining agreement as of January 1, 2008:

Execution of Put and Escrow Agreemen

Transfer of
Indigo Class A Liquidation
Preferred Stock Outstanding Liquidation
Value
to Spirit Shares per Share Value *
(in thousands except share and per share amount
Oaktree — 100,00( $ 1,00C $100,00(
Indigo (25,000 — N/A —
Total Class A preferred stor (25,000 100,00( $100,00(
* Liquidation value does not include accrued and ithgaidends.
$22.5 Million Liquidation Value Adjustment
Liquidation
Liquidation Liquidation
) Liquidation Value per
Outstanding Value Share After Value as of
Prior to Value January 1,
Shares Adjustment Adjustment Adjustment 2008 *
(in thousands except share and per share amount
Oaktree 100,00( $100,00( $ (22,500 $ 775 $ 77,50(
Indigo — — — — —
Total Class A preferred stor 100,00( $100,00( $ (22,500 $ 77,50(

* Liquidation value does not include accrued and ithgavidends.

On December 28, 2008, Indigo purchased an additi&ha million of Tranche B notes and triggeredgaiidation value adjustment. Accordingly, the Compa

recognized as debt extinguishment a net gain of
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$3.0 million, effective December 28, 2008, on tigeidation value adjustment, including the elimioatof $0.3 million of corresponding accrued angaid dividends.
The following table illustrates the liquidation ediment as triggered by the additional Tranche ®s1purchased:

$2.7 Million Liguidation Value Adjustment

Liquidation

Liquidation Liquidation

' Liquidation Value per Value as of
Outstanding Value Share After December 31

Prior to Value
Shares Adjustment Adjustment Adjustment 2008 *
(in thousands except share and per share amount

Oaktree 100,00( $ 77,50( $ (2,679 $ 74& $ 74,82

Indigo — — — — —
Total Class A preferred stor 100,00( $ 77,50( $ (2,679 $ 74,82

* Liquidation value does not include accrued and ithgavidends.

As of December 31, 2009, the net cost relateddalibposal of MD-80 aircraft exceeded the $20.Tionitarget threshold by $16.7 million and as ailes
triggered a liquidation value adjustment, whichuiesd in a debt extinguishment gain of $19.7 millan December 31, 2009, including the eliminatib831 million of
accrued and unpaid dividends. The following talilessirates the liquidation adjustment as triggdrgdhe excess of MD-80 charges over the target:

$16.7 Million Liquidation Value Adjustment

Liquidation

Liquidation Liquidation

' Liquidation Value per Value as of
Outstanding Value Share After December 31

Prior to Value
Shares Adjustment Adjustment Adjustment 2009 *
(in thousands except share and per share amount

Oaktree 100,00( $ 74,82: $(16,669) $ 582 $ 58,15

Indigo — — — — —
Total Class A preferred stor 100,00( $ 74,82 $(16,66¢) $ 58,157

* Liquidation value does not include accrued and ithgaidends.

As of December 31, 2010, accrued and unpaid didsiéor the Class A and Class B preferred stockedt®14.5 million and $4.2 million, respectivelys Af
March 31, 2011, accrued and unpaid dividends feiGlass A and Class B preferred stock totaled $tfllbn (unaudited) and $4.5 million (unauditedgspectively.
The maximum amount the Company could be requirgrhyoto redeem the Class A and Class B preferoek sts of the mandatory redemption date of JuR012, is
estimated to be $78.6 million and $9.2 million pestively.

During the years ended 2008, 2009, and 2010, @lgssferred stock accrued dividends of $4.3 millmr$42.58 per share, $4.3 million or $43.10 pershand
$3.5 million or $35.21 per share, respectively,levttie Class B preferred stock accrued dividend&0d million or $273.80 per share, $0.9 million$&22.60 per share,
and $1.1 million or $381.04 per share, respectively

For the three months ended March 31, 2010 and Z0A%s A preferred stock accrued dividends of $@lBon (unaudited) or $8.52 per share, and $0.Bioni
(unaudited) or $8.96 per share, respectively, wthiteClass B preferred stock accrued dividend<d hillion (unaudited) or $88.17 per share an@$illion
(unaudited) or $104.14 per share, respectively.
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9. Stock-Based Compensation

The Company has a stock plan under which directdfisers, key employees, and consultants of thengamy may be granted restricted stock awards ok sto
options as a means of promoting the Company'’s teng-growth and profitability. The plan is intendedencourage participants to contribute to antigpate in the
success of the Company.

As of December 31, 2009 and 2010, and March 311 20& plan provided for aggregate awards up td6@®O0 shares of Class B Common Stock (or stock
equivalents). The Company had 1,848,897 and 2,33%Bares outstanding under the plan (includingesh@served for issuance upon the exercise df sigions), of
which 987,875 and 1,334,000 were fully vested atedbaber 31, 2009 and 2010, respectively. As of M&%2010 and 2011, the Company had 1,848,897 (liteal)
and 2,322,000 (unaudited) shares outstanding uhdexan, of which 1,123,125 (unaudited) and 1,402 (unaudited) were fully vested, respectivelye phan
terminates in 2015 but may be terminated in advantiee discretion of the Board of Directors.

Restricted stock awards are valued at the fairevafithe shares on the date of grant if vestirizaiged on a service or a performance condition. t€desshares ve
25% per year on each anniversary of issuance. Qosafien expense is recognized on a straight-liseslmver the requisite service period.

Stock option awards are granted with an exercige gqual to the fair market value of the Compangisimon stock at the date of grant and vest baséoup
years of continuous service and have 10-year ottothterms. The fair value of each stock optiom@ins estimated on the date of grant using thelB&choles model.
For option grants during 2010, the Company’s weidldverage assumptions for expected volatilityidéivds, term, and risk-free interest rate were%] @%, 6.25
years and 2.12%, respectively. There were no opipanted during the first quarter of 2011. Expaet@atilities are based on the historical volgtibf a group of peer
entities within the same industry. The expectenhtef options is based upon the simplified metholictv represents the average of the vesting terntrendontractual
term. The risk-free interest rate is based on Ur8asury yields for securities with terms approximathe expected term of the option. There wergnamts of option
awards prior to 2010.

The fair value of the Company’s common stock waisneged using a discounted cash flow analysis aacket multiples, based on management’s estimates of
revenue, driven by assumed market growth ratesestnthated costs as well as appropriate discoted.rihese estimates are consistent with the plashgstimates
management uses to manage the Company’s busitese-lased compensation cost included in operafipgnses in the accompanying statements of opesatio
amounted to $6,000, $113,000, and $569,000 for 22080 and 2010, respectively. For the three moartided March 31, 2010, and 2011, share-based cauimm
cost in the accompanying statements of operatioraiated to $42,000 (unaudited) and $172,000 (utedidirespectively.
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A summary of share option activity under the plarof and changes during year ended December 30, &t the three months ended March, 31, 2011 is
presented below:

Average
Weighted- Remaining Aggregate
Contractual
Average Intrinsic
Number Exercise Term Value
of Shares Price ($) (Years) ($000)
Outstanding at January 1, 2C — —
Grantec 510,50( 7.8€
Exercisec — —
Forfeited or expirer 41,50( 7.8C
Outstanding at December 31, 2( 469,00( 7.87 9.3 91C
Grantec — —
Exercisec — —
Forfeited or expirer — —
Outstanding at March 31, 2011 (unaudit 469,00( 7.87 8.¢ 91C
Exercisable at March 31, 2011 (unaudit 83,87 7.8C 8.8 16¢
Vested or Expected to Vest at March 31, 2011 (uitedix 426,63¢ 7.87 8.¢ 82¢

The weighted-average fair value of option awar@dstgd at December 31, 2010 was $4.06 per share.

A summary of the status of the Company’s restristedk awards as of March 31, 2011, and changésgitire years ended 2009 and 2010 is presented/belo

Weighted-
Average
Grant Date
Shares Fair Value
Outstanding at December 31, 2( 861,02: 0.5¢
Grantec 65,35:¢ 6.3¢
Vested (297,750 0.82
Forfeited (55,37¢ 0.8t
Outstanding at December 31, 2( 573,25( $ 1.1z
Granted (unauditec — —
Vested (unauditec (123,379 0.32
Forfeited (unauditec (5,500 0.4z
Outstanding at March 31, 2011 (unaudit 444,37t $ 1.3¢

The weighted-average fair value of restricted senwlrds granted during the years ended 2008, 2802@10 was $0.04 per share, $1.10 per share,G8€ fer
share, respectively. There were no restricted st@ckds granted in the first quarter of 2011.

As of December 31, 2010 and March 31, 2011, the®$2.0 million and $1.9 million (unaudited) ofetotinrecognized compensation cost related to noeges
shares granted under the plan expected to be rzenlgover a weighted-average period of 1.9 yedrs.t®tal fair value of shares vested during thesyeaded 2008,
2009 and 2010, and the three months ended Marc2031, was $0 million, $0.2 million, $2.2 millionpd $1.6 million (unaudited), respectively.

F-22



Table of Contents

Notes to Financial Statements—(Continued)

10. Net Income per Share
The following table sets forth the computation afic and diluted earnings per common share (instmas, except for share and per share amounts):

Three Months Ended

Year ended December 31 March 31,
2008 2009 2010 2010 2011
(unaudited)

Numerator
Net income $  33,25¢ $ 83,69! $ 72,48 $  11,27¢ $ 7,88%
Denominator
Weighte-average shares outstanding, bi 25,780,07 25,910,76 26,183,77 26,056,90 26,347,87
Effect of dilutive nonvested stock awal 99,79( 404,35! 506,08: 703,87 341,27t
Adjusted weighte-average shares outstanding, dilu 25,879,86 26,315,12 26,689,85 26,760,78 26,689,15
Basic earnings (loss) per common st $ 1.2¢ $ 3.28 $ 2.71 $ 0.4: $ 0.3C
Diluted earnings per common shi 1.2¢ 3.1¢ 2.72 $ 0.4z $ 0.3

At December 31, 2008, 2009 and 2010, there wemonoested stock awards that were anti-dilutiveMatch 31, 2011, there were 16,000 (unaudited) uedes
stock options that were anti-dilutive.

11. Related-Party Debt and Transactions
As of December 31, 2009 and 2010, and March 311 20& following amounts were due to related paiie thousands):

As of December 31 Ma/?(?hOfSl,
2009 2010 2011
(unaudited)

Tranche A notes payable bearing interest at 17%Aguik 30, 2012, except for $20.0 million of TrarelA notes which are

due December 30, 2011. Secured*. Accrued intetd3eeember 31, 2009 and 2010, and March 31, 2051$0a$0,

and $5.5 million (unaudited), respectiv $ 117,40: $ 137,36( $ 137,36(
Tranche B notes payable bearing interest at 17%Agui€30, 2012. Secured*. Accrued interest at Deber 31, 2009 an

2010, and March 31, 2011was $0, $0, and $5.5 mi(limaudited) respective 109,62: 128,26 128,26:
Total due to related parti $ 227,02t $ 265,62: $ 265,62:

* Secured by accounts receivable, inventory, propertyequipment, not including airframes or engi

All Tranche A and B notes are held by Indigo andt@se. Interest on these notes is not paid in bastccrues on a periodic basis on both the TraAced
Tranche B notes at a rate of 17% per annum, congemliannually on December 31. All Tranche A and @harB notes are due April 30, 2012 except for $2fillon
of Tranche A Notes that are due December 30, 2011.

Tranche A and B notes and approximately $3.2 milbbother secured notes due to unrelated parsies & first-priority security interest in substafiyi all assets
of the company (the “Security Package”). Certalreosecured notes held by unrelated parties, agtinggapproximately $12.0 million in principal ammphave a
second-priority security interest in the SecuriacRage. Pursuant to intercreditor and other sgragiteements, the holders of Tranche A and B natespf the $3.2
million of other secured notes, have agreed to:

«  Permit a firs-priority interest in the Security Package to thggeaof reimbursement obligations under the LC dlesdrin Note 5, an
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*  Restrict their right to receive repayment of prpatiand, except for the $3.2 million of securedespturrent payment of interest on the obligatmmed to
them prior to the full discharge of, the Compg’s reimbursement obligations under the

Pursuant to the terms of the securities purchasseatent covering the Tranche A and Tranche B nidtde Company’s unrestricted cash balance falsw a
stated level, Indigo may elect to require the ThenB holders to purchase, on a pro rata basisy 8{&.8 million in additional Tranche B notes. Digri2009,
unrestricted cash was above the minimum stated. lelesvever in 2008, the level of unrestricted céedhbelow the stated level, and the Tranche B addimended the
securities purchase agreement to provide for thafwount of the $16.8 million as follows:

. The Tranche B holders funded $5.0 million in caskichange for additional Tranche B notes,

¢ The Tranche B holders provided a guarantee of 1108 million in favor of an investment bankingtiin connection with the renewal in December 2
of the letter of credit facility that serves to veé the cash collateral the Company is requireddimtain with credit card processors. The Company i
obligated to pay to the guarantors a commitmenbfethe amount of this guarantee, at a rate of pg@@annum, which becomes due upon the expiration of
the LC on April 30, 2011

The Company’s principal stockholders provided ¢artansulting services to the Company for a manageree of $0.8 million in each of 2008, 2009 afd@
In addition, in 2009, the Company reimbursed onisagtockholders for $0.7 million of professioeajpenses incurred in connection with strategicqutsjinvolving the
Company. For the three months ended March 31, 268®011, the Company expensed $0.2 million (unedpand $0.2 million (unaudited), respectivelyated to
these consulting services. These fees are recardether operating expenses” in the accompanytatements of operations.

12. Debt and Other Obligations
As of December 31, 2009 and 2010, and March 311 20 following notes were due to unrelated pautie thousands):

As of As of
December 31, March 31,

2009 2010 2011
(unaudited)

Notes payable bearing interest at 8.75% per annuerAgril 30, 2012. Unsecured. Accrued interesteténber 31

2009 and 2010, and March 31, 2011 of $38, $38$88d(unaudited) respectivel $ 5,05¢ $ 5,05¢ $ 5,05¢
Notes payable bearing interest at 8.70% to 19.08f&pnum due April 30, 2012, except for $1.8 millaf notes tha

become due and payable upon the termination ofetter of credit facility on April 30, 2011. Secdfe Accrued

interest at December 31, 2009 and 2010 and MarcB@1L of $55, $55, and $55 (unaudited) respegti' 5,49: 5,492 5,492
Notes payable bearing interest at Prime plus 0.86%75% (4.20% to 5.00% at December 31, 2009 846 anc

March 31, 2011) due April 30, 2012, except for $hiflion of notes that become due and payable upen

termination of our letter of credit facility on ApBO, 2011. Secured*. Accrued interest at Decen®3ier2009 and

2010 and March 31, 2011 of $19, $19, and $19 (utedj)despectively 4,65¢ 4,65¢ 4,65¢
Total due to unrelated parti $15,20¢ $15,20¢ $ 15,20¢

* Secured by accounts receivable, inventory, propartg equipment, not including airframes or engi
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As described in Note 5, an investment banking finovided an LC in favor of one of the Company’sditeard processors, which served to reduce theuatraf
cash collateral that would otherwise be requireldetanaintained. In 2009, the LC was renewed fagax,yand in 2010 the LC was extended until April3WL1. As of
December 31, 2010 and March 31, 2011, the amouthiedfC was $15.0 million and $13.0 million, resipesly. Interest of 17% is to be paid monthly irshebased on
the amount of the LC, which is reduced by $2.0ionilmonthly after March 1, 2011, until expiratiofitbe LC on April 30, 2011.

The Company has a line of credit for $3.6 milliefated to corporate credit cards, of which the Camyphad drawn $2.5 million and $2.3 million (unaad) as
of December 31, 2010 and March 31, 2011. The Cowipédine of credit corporate credit card agreemerttich expired on December 31, 2010, was extendedigh
March 31, 2011. The Company has lines of cred#lo® million each with two counterparties to itsfigel derivatives, and had not drawn against eiéiseof March 31,
2011. The Company is required to post collatenahfty excess above the $1.0 million line of crédhe derivatives are in a net liability position.

Annual maturities of long-term debt obligationdated-party notes payable, and mandatorily redetnmabkferred stock are as follows (in thousands):

Year ended December 31

2011 $ 23,24(
2012 338,49¢
2013 —

Total debt obligation 361,73¢
Less current maturitie (23,240
Long-term maturities $338,49¢

13. Leases and Prepaid Maintenance Deposits

The Company leases various types of equipment eopegy, primarily aircraft, spare engines and aitfacilities under leases, which expire in vasgears
through 2032. Lease terms are generally 6 to 1B&yfeaaircraft and up to 24 years for other leasgdipment and property.

Total rental expense for all leases charged toadipers for the years ended 2008, 2009, and 201(5%24.9 million, $110.1 million, and $122.7 million
respectively. Total rental expense for all leasesged to operations for the three month periode@mMarch 31, 2010 and 2011 was 27.8 million (uited}l and
$33.1 million (unaudited), respectively. Total r@rexpense charged to operations for aircraft angthe operating leases for the years ended DeceBib@008, 2009,
and 2010 was $105.6 million, $90.0 million, and $B0million, respectively. Total rental expensergeal to operations for aircraft and engine opegdtiases for the
three month periods ended March 31, 2010, and 2@k1$22.6 million (unaudited), and $27.7 millioméudited), respectively.

Our master lease agreements provide that we paytenaince reserves to aircraft lessors to be hetdlgeral in advance of our performance of major
maintenance activities. These lease agreementglprthat maintenance reserves are reimbursablet@ompany upon completion of the maintenance emeart
amount equal to the lesser of (1) the amount ofithimtenance reserve held by the lessor associdtiedhe specific maintenance event or (2) the ifiyinh costs relate
to the specific maintenance event. Substantiallgfahese maintenance reserve payments are cadubased on a utilization measure, such as ftights or cycles, ar
are used solely to collateralize the lessor fomtesiance time run off the aircraft until the contiple of the maintenance of the aircraft.

At lease inception and at each balance sheetttiat€ompany assesses whether the maintenanceegsgmwents required by the master lease agreearents
substantively and contractually related to the temiance of the leased asset. Maintenance reseyueepts that are substantively and contractuallyteel to the
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maintenance of the leased asset are accounted faiatenance deposits. Maintenance deposits exptrbe recovered from lessors are reflected egsat
maintenance deposits in the accompanying balaretshVhen it is not probable the Company will vec@mounts currently on deposit with a lessorhsaraounts ar
expensed as supplemental rent. As of DecemberO88, @nd 2010 and March 31, 2011, the Company hemhjt aircraft maintenance to lessors of $96.3amill$132.(
million, and $141.8 million (unaudited), respectjen its balance sheets. The Company has cortltide these prepaid maintenance deposits are lgebfrecovery
primarily due to the rate differential between thaintenance reserve payments and the expectetbcdisé related next maintenance event that therves serve to
collateralize.

Our master lease agreements also provide thatmmaiatenance reserves held by the lessor at theatiqpi of the lease are nonrefundable to the Compad
will be retained by the lessor. Consequently, asgge-based maintenance reserve payments aftastimadjor maintenance event are not substantieé@yed to the
maintenance of the leased asset and thereforeesargted for as contingent rent. The Company asdarecontingent rent beginning when it becomedabte and
reasonably estimable the Company will incur suairefundable maintenance reserve payments. We negit@rcassumptions at the inception of the leaseaieach
balance sheet date to determine the recoverabflityaintenance deposits. These assumptions ard baserious factors such as the estimated timedset the
maintenance events, the date the aircraft is dbe teturned to the lessor and the number of flightrs the aircraft is estimated to be utilizedobeit is returned to the
lessor. The Company expensed $0.2 million, $0.#anjland $0 million as supplemental rent durin@®202009, and 2010, respectively. For the threetimperiods
ended March 31, 2010 and 2011, the Company expétsedllion (unaudited) and $0.2 million (unauditerespectively as supplemental rent. Maintenaaserves
held by lessors that are refundable to us at thegation of the lease are accounted for as prepaititenance deposits on the balance sheet whemtbgaid.

At March 31, 2011, the Company had its entire ftde85 aircraft and five spare engines financedenmgerating leases with lease term expirationsdaeging
from 2016 to 2023. Five of the leased aircraft heagable rent payments, which fluctuate basedr@amges in LIBOR (London Interbank Offered Rate)e TGompany
has the option to renew 17 of the leases for thesg-periods with contractual notice required i 10th year. Seven of the aircraft leases and &tleoengine leases
were the result of sale-lease-back transactionferi2el gains from sale-lease-back transactionam@tized over the term of the lease. The coststafning aircraft to
lessors, or lease return conditions, are accodotdd a manner similar to the accounting for cogént rent. These costs are recognized over thaimérg life of the
lease as aircraft hours accumulate, beginning frentime when the Company determines it is probsibtd costs will be incurred and can generallystienated. Such
estimated costs exclude the costs of maintenarer@®that are covered by reserves on deposit héthelevant lessor, or routine maintenance coatsatie recorded in
maintenance expense.

Future minimum lease payments under noncancelgembng leases with initial or remaining term&ktess of one year at December 31, 2010 werelas/fol

Operating Leases

Aircraft
and Spare Property Total
Engine Facility Operating
As of December 31 Leases Leases Leases
(in thousands)

2011 $ 118,80( $ 5,82¢ $124,62:
2012 120,53: 5,69¢ 126,23:
2013 120,61 5,071 125,68t
2014 120,63 2,99¢ 123,63¢
2015 121,02: 1,23¢ 122,25!
2016 and thereaftt 359,08t 11,27« 370,36(
Total minimum lease paymer $ 960,69: $32,09¢ $992,78'
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As a result of a reassessment of our lease acogumblicy during 2010, we have concluded that 1@wfaircraft leases, which we previously presutodthve
15-year lease terms, have 12-year lease termdifdreial statement effect of the shorter leasmtisrnot material to any period and has been cdea our 2010
financial statements through an immaterial cumwéatiatch-up adjustment.

14. Financial Instruments and Risk Management

As part of the Company’s risk management programompany from time to time uses a variety ofrfoial instruments, primarily costless collar contsato
reduce its exposure to fluctuations in the pricgebfuel. The Company does not hold or issue @¢ixe financial instruments for trading purposes.

The Company is exposed to credit losses in thet@feronperformance by counterparties to thesenfire instruments. The Company periodically reviens
seeks to mitigate exposure to the counterpartganitial deterioration and nonperformance by moinigothe absolute exposure levels, the countergadigdit rating,
and the counterparty’s historical performance medgto hedge transactions. The credit exposur¢eetk®m these financial instruments is limited te thir value of
contracts in a net receivable position at the rappdate. The Company also maintains securityeagests that require the Company to post collatetiaé value of
selected instruments falls below specified markatrket thresholds. To mitigate this requiremerg,Glompany ratably builds its hedge portfolio tgé&ted levels to
avoid excess exposure to specific market conditions

The Company records financial derivative instrureeitfair value, which includes an evaluation @f tbunterparty’s credit risk. Fair value of thetinments is
determined using standard option valuation modéémagement chose not to elect hedge accountingynofahe derivative instruments purchased thrainghend of
2008, 2009, and 2010 and the three month periodcehtarch 31, 2011 and, as a result, changes ifathealue of these fuel hedge contracts are rembehch period in
aircraft fuel expense.

The following table summarizes the components faft fuel expense for the years ended Decemhe2(@18, 2009 and 2010, and the three month periddc
March 31, 2010 and 2011 (in millions):

Year Ended Three Months Ended
December 31, March 31,
2008 2009 2010 2010 2011
(unaudited)
Into-plane fuel cos $359.1 $181.¢ $251.7 $ 54.€ $ 85.€
Changes in value and settlements of fuel hedgeais (60.0) (0.7) (3.5) (0.8) (4.7)
Aircraft fuel expensi $299.1 $181.1 $248.2 $ 53.€ $ 80.¢

During the year ended 2008, $60.0 million of netl lerivative gains were recognized consistingeafized gains of $69.9 million offset by the reatisf prior-
period unrealized mark-to-market gains of $9.9imill During the year ended 2009, $0.7 million of fuel derivative gains were recognized consistiigettiement
losses of $0.7 million offset by unrealized markatarket gains of $1.4 million. During the year etd@®10, $3.5 million of net fuel derivative gainene recognized
consisting of realized gains of $1.4 million andealized mark-to-market gains of $2.1 million. Dwgithe three months ended March 31, 2010, $0.8omi{linaudited)
of net fuel derivative gains were recognized cdimgjsof realized gains of $0.2 million (unaudited)d unrealized mark-to-market gains of $0.6 milljpnaudited).
During the three months ended March 31, 2011, sdllibn (unaudited) of net fuel derivative gainsnee@ecognized consisting of realized gains of $dillion
(unaudited) and unrealized mark-to-market gairs006 million (unaudited). All realized gains anddes are reflected in the statements of cash flosash flow from
operating activities.
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All derivatives held were based on either NYMEX tireg 0il, NYMEX WTI crude oil, or U.S. Gulf Coasgf fuel as the underlying commodity. As of
December 31, 2010, the Company had agreementade pb protect 11,800,000 gallons or approxim&ltékb of its 2011 anticipated fuel consumption ateégited-
average ceiling and floor price of $2.30 and $$é&8gallon, respectively. As of March 31, 2011, @wmpany had agreements in place to protect 4,60@8@llons or
approximately 5% of its 2011 remaining forecastgel Eonsumption at a weighted-average ceiling &oat price of $2.33 and $2.16 per gallon, respetyiv

15. Defined Contribution 401(k) Plan

The Company sponsors two defined contribution 40gkns,Spirit Airlines, Inc. Employee Retirement SavingmnRfirst plan) andSpirit Airlines, Inc. Pilots’
Retirement Savings Plisecond plan). The first plan was adopted on Febrlial994. Essentially, all employees that areaoeered by the pilots’ collective bargaining
agreement, who have at least one year of senése, Worked at least 1,000 hours during the year hawe attained the age of 21 may participateigglan. The
Company may make a Qualified Discretionary Contidry as defined in the plan, or provide matchiongtdbutions to this plan. Effective July 1, 20@f¢ Company
amended this plan to change the service requiretaétt days and provided for matching contributiotthe plan at 50% of the employee’s contributigmio 6% of the
employee’s annual compensation.

The second plan is for the Company’s pilots, anttaioed the same service requirements as thepfastand was amended effective July 1, 2007, tagéshe
service requirements to 60 days and having attaimedge of 21. The Company matches 100% of théspitontribution, up to 8% of the individual pileannual
compensation.

Matching contributions made to both plans were $3ilBon, $3.9 million and $4.8 million in 2008, 20 and 2010, respectively. Matching contributioralmto
both plans were $1.0 million (unaudited) and $lilion (unaudited) for the three months ended Ma8&h2010 and 2011, respectively.

16. Income Taxes
Significant components of the provision for incotares from continuing operations are as follows:

For the Years Ended
December 31,
2008 2009 2010
(in thousands)

Current:
Federa $(69) $1,10¢ $ 25¢
State and loce 14z 11€ 68
Foreign 31k 31k 18¢
Total current expens 38¢ 1,53: 51F
Deferred:
Federa — — (48,939
State and loce — — (3,879
Total deferred expent = — (52,81))
Total income tax expense (bene $38¢ $1,53¢ $(52,29¢)
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The reconciliation of income tax expense computdtiefederal statutory tax rates to income taxeagp from continuing operations is as follows:

For the Years Ended December 31

2008 2009 2010
(in thousands)

Expected provision at federal statutory tax $ 11,773 $ 29,83( $ 7,062
State tax expense, net of federal ber (229) 1,22( 413
Interest and dividend on preferred st (17,029 (5,015 1,612
Change in valuation allowan: 5,017 (22,819 (65,249
Meals and entertainme 30¢ 27% 31t
Fines and penaltie 31z 13t 9
Federal credit (240 — (15€)
Adjustment to deferred tax assets and liabili (14) (2,472 3,48¢
Other 37¢ 37¢€ 211
Total income tax expen: $ 38¢ $ 1,53¢ $(52,29¢)

Deferred taxes are recorded based on differende&br the financial statement basis and tax bdsissets and liabilities and available tax loss eedit
carryforwards. At December 31, 2009 and 2010, dedetaxes consisted of the following:

December 31
2009 2010
(in thousands)

Deferred tax asset

Net operating los $ 52,118 $41,22¢
Property, plant, and equipme — —
Deferred gair 4,797 4,162
Deferred revenu 4,05¢ 6,62¢
Federal tax credit 1,05( 1,31C
Nondeductible accrua 7,09t 6,682
Other 201 27¢
Gross deferred tax ass: 69,31¢ 60,28¢
Valuation allowanct (65,24¢%) —
Deferred tax assets, r 4,065 60,28¢
Deferred tax liabilities
Capitalized interes (2,096 (1,735
Fuel hedgin¢ (539 (1,430
Accrued engine maintenan (1,560 (1,29¢)
Property, plant, and equipme (875) (3,019
Gross deferred tax liabilitie (4,065) (7,475
Net deferred tax asse $ — $52,81!
Deferred taxes included withi
Assets:
Other current asse $ — $51,49:
Other lon-term asset 53 1,31¢
Liabilities:
Other current liabilitie: (53 —

Other lon¢-term liabilities
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The Company accounts for income taxes using thditiamethod. In assessing the realizability of dheferred tax assets, management considered witathe
more likely than not that some or all of the deddrtax assets would be realized. In evaluatingttrapany’s ability to utilize its deferred tax assét considered all
available evidence, both positive and negativelgitermining future taxable income on a jurisdictignjurisdiction basis.

At December 31, 2010, the Company had net operaissgcarryforwards for federal income tax purpasfe®l12.1 million, which begin to expire in 2028.
addition, the Company had state net operatingdasyforwards of approximately $41.9 million whicbuld be used to offset future state taxable income

The Company had a valuation allowance of $65.2ianilas of December 31, 2009, because it had besnieito demonstrate that its deferred tax assetéoviae
utilized against future earnings. The net changgértotal valuation allowance for 2009 was a deseeof $22.8 million.

Because of the expectation of future taxable ingaheeavailability of reversing deferred tax lidiés, and the achievement of sustained profitghifhanagemel
has determined that all of the Company’s deferagchssets as of December 31, 2010, will be realizéakable years after 2010. As a result of tieednination, the
Company released its valuation allowance, resultiry$52.8 million deferred tax benefit during 201

The Companys income tax expense for the three months endedhVadr, 2011 increased from prior years due toe¢lease of the valuation allowance in the
year.

On February 20, 2004, the Company experienced areislip change, as defined under Section 382 dhtemal Revenue Code, which creates an annual
limitation on the Company’s ability to utilize neperating losses generated prior to the ownerstapge. Subsequent ownership changes could creditoadl annual
limitations on the amount of the carryforwards tbat be utilized. The Company had approximately@illlon of net operating losses generated prich®ownership
change. As of December 31, 2010, the Company detechthat it was appropriate to write off $3.5 ioitl of deferred tax assets that were fully valugdfa
December 31, 2010, and corresponding allowancaip@r) to the Section 382 limited net operating)asnce such amount will not be permissible urnderent law to
offset future income.

In 2009, the Company adopted FASB Interpretation48y which clarifies the accounting for uncertgiim income taxes recognized in an entity’s finahci
statements in accordance with ASC 740, and preatrecognition threshold and measurement agsifot financial statement disclosure of incomepasitions take
or expected to be taken on a tax return. Effectareuary 1, 2009, the Company adopted the provisibtigs Interpretation and there was no matefffglot on the
financial statements. The Company accrues integéted to unrecognized tax benefits in its pravidor income taxes and any associated penalteseaorded in
selling, general, and administrative expenses.

As of December 31, 2010, there were no ongoingtaadithe Company’s income tax returns by any wgdathority. In general, as the Company historycall
generated net operating losses, all tax yearsulject to an examination in the United StatesGbmpany’s most significant taxing jurisdiction.

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

The Company’s contractual purchase commitmentsistymsmarily of aircraft and engine acquisitiolisdugh manufacturers and aircraft leasing compaAies
of December 31, 2010, firm aircraft orders withlAis consisted of 13 Airbus A319 aircraft (which t@nconverted to A320 aircraft), 20 A320 aircrafid six spare
V2500 IAE International Aero Engines AG enginesicfaft are scheduled for delivery in the perio®611
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through 2015, and spare engines are scheduleelived, in the period 2011 through 2018. Commiteg@enditures for these aircraft and related fledguipment,
including estimated amounts for contractual priseagations and pre-delivery payments, will be apionately $117 million in 2011, $313 million in 2018322 million
in 2013, $301 million in 2014, $354 million in 204%d $19 million in 2016 and beyond.

In addition, during the three months ended March2®11 the Company took delivery of three new A3R0raft from two independent leasing companiegsth
lease commitments are included in the scheduletafdé minimum lease payments under noncancelalelmtpg leases in Note 13.

Litigation
The Company is party to legal proceedings and cdfmat arise during the ordinary course of busingise Company believes the ultimate outcome ofethes
matters will not have a material adverse effecthenCompany’s financial position, results of opierat, or cash flows.

Credit Card Processing Arrangements

The Company has agreements with organizationgtbaess credit card transactions arising from masitty air travel, baggage fees, and other ancidlaryices
by customers. Each agreement with a credit cardegsor allows the processor to retain (holdbackf) ea collateral related to future travel that quaitessor otherwis
would remit. Holdbacks consist of advance tické¢spurchased with credit cards and are classifecstricted cash in the accompanying balancéssi@ece the
customer travels, any related holdback is remi@dMay 22, 2009, the Company terminated its VIS4 MasterCard processing agreement, effective 30n2009,
and concurrently signed a new processing agreewidnt different processor effective July 1, 208&h an initial term of two years and an automatimiual renewal
unless notice to terminate is provided by eithetyp@0 days prior to renewal.

Employees

Approximately 50% of the Company’s employees aneeoed under collective bargaining agreements. Biieative bargaining agreement between the Company
and the Company’s pilots, as represented by th&iA& Pilots Association International, represe?%o of the Company’s employees and became amenodable
January 31, 2007. On May 14, 2010, the NMB reledsecCompany and the pilots’ union from mandatayesvised mediation, which release commenced &$0-d
“cooling off” period as provided in the Railway LabAct.

Early on June 12, 2010, following several negairagessions with the pilots’ union during the cogloff period that did not result in reaching agneet, the
pilots declared a strike, and the Company ceasdiibat operations. The parties reconvened in rtiegions on June 15, 2010 and were able to redehtative
agreement on June 16, 2010, which was ratifiedupn2B, 2010 and executed on August 1, 2010.

The collective bargaining agreement between thef@om and the Company’s flight attendants, as reptes by the Association of Flight Attendants AFIOC
represents approximately 29% of the Company'’s eyegle and became amendable on August 6, 2007. Tinea&lry and the union are currently in negotiatienetch
a new collective bargaining agreement. The Comadigpatchers, which represent approximately 1%hefompany’s employees, ratified a five-year cmitm
July 2007.

The Company is self-insured for health care cldongligible participating employee and qualifieepgndent medical claims, subject to deductibles and
limitations. The Company’s liabilities for claimsdurred but not reported are determined based @stanate of the ultimate aggregate liability f@ims incurred. The
estimate is calculated from actual claim ratesrantbwed and adjusted periodically as necessary.0dmpany has accrued $1.9 million, $1.6 millida,1$million, and
$2.0 million (unaudited) for health care claimoé®ecember 31, 2008, 2009, 2010, and March 311 2@kpectively.
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Other

The Company is contractually obligated to pay tiv#ing minimum guaranteed payments to the pravaféts reservation systems as of December 310201
$2.4 million in 2011, $2.9 million in 2012, $3.5lfwn in 2013, $3.7 million in 2014, $3.7 milliomi2015 and $9.9 million in 2016 and beyond.

18. Fair Value Measurements

Under ASC 820Fair Value Measurements and Disclosurelisclosures are required about how fair valugetermined for assets and liabilities, and a hagrar
for which these assets and liabilities must be gedlis established, based on significant levelsmfts, as follows:

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

Level 2—Observable inputs other than Level 1 prices ssohuated prices for similar assets or liabilitiggpted prices in markets that are not active; beiot
inputs that are observable or can be corroboratezbbervable market data for substantially thetkrin 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 thatdvoe received for an asset or paid to transfiatbdity (an exit price) in the principal or moativantageous
market for the asset or liability in an orderlyrtsaction between market participants on the meammedate. Spirit utilizes several valuation teghes in order to
assess the fair value of the Company’s financisgtsand liabilities. The Company’s fuel derivatbemtracts, which primarily consist of costlesdarotontracts, are
valued using energy and commodity market data, lwisiderived by combining raw inputs with quantitatmodels and processes to generate forward canegs
volatilities.

The Company utilizes the market approach to medairrgalue for its financial assets and liabiktidhe market approach uses prices and other releva
information generated by market transactions inmgivdentical or comparable assets or liabilities.

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

Fair Value Measurements as o
December 31, 2010

Total Level 1 Level 2 Level 3
Cash and cash equivalel $82.7 $82.7 $— $—
Aircraft fuel derivatives 3.t — — 3.5
Total asset $86.2 $82.7 $— $ 35
Total Liabilities $— $— $— $—

Fair Value Measurements as o
March 31, 2011

Total Level 1 Level 2 Level 3
(unaudited)
Cash and cash equivalel $62.€ $62.€ $— $—
Aircraft fuel derivatives 4.1 — — 4.1
Total asset $66.7 $62.€ $— $ 41
Total Liabilities $— $— $— $—
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Cash and cash equivalents at December 31, 2010aruh 31, 2011 are comprised of liquid money maflaetls and cash. The Company maintains cash with
various high-quality financial institutions.

The Company did not elect hedge accounting on &ttyecderivative instruments, and as a result, gharnn the fair values of these fuel hedge corgrac
recorded each period in fuel expense. Fair valfidseanstruments are determined using standaidmoptluation models. The Company also consideusioparty risl
and its own credit risk in its determination of editimated fair values. The Company has consigtapglied these valuation techniques in all perjpdsented and
believes it has obtained the most accurate infoomatvailable for the types of derivative contratiésholds. Due to the fact that certain of theuitsputilized to determir
the fair value of option contracts are unobserv§bfimcipally implied volatility), the Company hasategorized these option contracts as Level 3 fdll@ving table
presents the Company’s activity for assets meastriir value on a recurring basis using signiftaanobservable inputs (Level 3) (in millions):

Fuel Derivatives

Balance at January 1, 20 $ —
Total gains (losses) (realized or unrealized) idetlin earnings, n 0.7
Purchase and settlements, 0.7

Balance at December 31, 2C 14
Total gains (losses) (realized or unrealized) idetliin earnings, n 35
Purchase and settlements, 14

Balance at December 31, 2C &3
Total gains (losses) (realized or unrealized) idetliin earnings, net (unaudite 4.7
Purchase and settlements, net (unaud (4.7)

Balance at March 31, 2011 (unaudit $ 4.1

Total gains and losses during 2010 included iniegsmattributable to the change in unrealized gairlssses related to assets still held at Dece®bg?010, is
$2.1 million. Total gains and losses during thstfgquarter of 2011 included in earnings attribwgablthe change in unrealized gains or lossesrktatassets still held
March 31, 2011, is $0.6 million.

The carrying amounts and estimated fair valueh@Qompany’s debt, related party notes payablevardiatorily redeemable preferred stock at Dece®ber
2010, were as follows (in millions):

Carrying Estimated

Value Fair Value

Fixec-rate deb $355.¢ $ 403.¢
Variable-rate deb 4.€ 5.C
Total debi $360.£ $ 408.¢

The carrying amounts and estimated fair values®Qompany’s debt, related party notes payablerartiatorily redeemable preferred stock at Marct2811,
were as follows (in millions):

Carrying Estimated
Value Fair Value

(unaudited)
Fixec-rate deb $368.(* $ 416.1
Variable-rate deb 4.7 4.8
Total debi $372.7 $ 421.(
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* Includes pai-in-kind interest accrued of $11.0 million as of Ma&h 2011

The Company’s debt is not publicly traded. Managedetermined the enterprise value of the Compaitygua discounted cash flow analysis and market
multiples. The fair values of certain debt instrumsevere estimated under a contingent claims aisakyswhich a Black-Scholes option pricing modelsaapplied. As a
corroborative measure, the implied internal rafegtrn resulting from the application of the BtaScholes model were compared to the current yigldgrtain term
and other high-yield debt instruments of selectedket participants operating in the airline indystr

19. Operating Segments and Related Disclosures

The Company is managed as a single business ahiptbvides air transportation for passengers. &jmgy revenues by geographic region as definedéy t
Department of Transportation (DOT) area are sunmadrbelow (in millions):

2008 2009 2010
DOT—domestic $615.7 $557.7 $625.(
DOT—Latin America 171.€ 142.% 156.:
Total $787.: $700.( $781.:

During 2008, 2009, and 2010, no revenue from argy/foreign country represented greater than 4%eCibmpany’s total passenger revenue. The Company
attributes operating revenues by geographic relggmed upon the origin and destination of each pgssdlight segment. The Company’s tangible assmtsist
primarily of flight equipment, which are mobile ass geographic markets and, therefore, have notdlkeated.

20. Subsequent Events

On April 29, 2011, the Company extended its latfezredit facility (see Note 5) until April 30, 28Jand increased the amount to $30 million. Thigeséed
facility is subject to a commitment fee of 15% panum which is payable on a monthly basis. In @idithe letter of credit is subject to a $600,88nination fee if
terminated before June 30, 2012 or a $300,000 tation fee if terminated between July 1, 2012 apdiA0, 2014.
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15,600,000 Shares

Common Stock

spirit

airfines

Citi
Morgan Stanley

Barclays Capital
Raymond James
Dahlman Rose & Company

Through and including , 2011He 25" day after the date of this prospectus), alledlers effecting transactions in these securitieshether or
not participating in this offering, may be required to deliver a prospectus. This is in addition to @ealer’s obligation to deliver a prospectus when &g as an
underwriter and with respect to an unsold allotmentor subscription.
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PART Il

Iltem 13. Other Expenses of Issuance and Distributiol

The following table sets forth the costs and expspether than underwriting discounts, payableommection with the sale and distribution of theusities being
registered. All amounts are estimated except the &fistration fee and the FINRA filing fee. Alletlexpenses below will be paid by Spirit Airlines.

Item Amount

SEC Registration fe $ 29,28¢
FINRA filing fee 37,30(
Initial NASDAQ Stock Market listing fe 200,00(
Legal fees and expens 3,100,00
Accounting fees and expens 1,600,00t
Printing and engraving expens 750,00(
Transfer Agent and Registrar fe 6,50(
Blue Sky fees and expens 5,00(
Miscellaneous fees and expen 143,91!
Total $ 5,872,00!

Item 14. Indemnification of Directors and Officers

Spirit Airlines, Inc. is a Delaware corporation.c8en 145 of the Delaware General Corporation Latharizes a court to award, or a corporation’s taxr
directors to grant, indemnity to directors anda#fs in terms sufficiently broad to permit sucheinmhification under certain circumstances for lidie#, including
reimbursement for expenses incurred, arising utideSecurities Act of 1933, as amended. Our ameadddestated certificate of incorporation to beffect upon the
completion of this offering permits indemnificatiofiour directors, officers and employees and o#igemts, in each case to the maximum extent pexhtity the
Delaware General Corporation Law, and our amendddestated bylaws to be in effect upon the coriguedf this offering provide for indemnification otr directors
officers, employees and other agents to the maximxtent permitted by the Delaware General Corpandtiaw. In addition, we have entered into indencaifion
agreements with our directors, officers and sompleyees containing provisions which are in someeets broader than the specific indemnificatiorvizions
contained in the Delaware General Corporation LHwe indemnification agreements may require us, @wsher things, to indemnify our directors agatetain
liabilities that may arise by reason of their ssabu service as directors and to advance theirresgseincurred as a result of any proceeding ag#iest as to which they
could be indemnified. Reference is also made t¢i@e8 of the underwriting agreement to be filedEahibit 1.1 hereto, which provides for indemnifica by the
underwriter of our officers and directors agairesta&in liabilities.

Item 15. Recent Sales of Unregistered Securitie
During the last three years, we made sales ofditenfing unregistered securities:
(1) On December 29, 2008, we issued an aggreg&®.0fmillion of additional Tranche B Notes to istment funds managed by Oaktree and investmens fonachage
by Indigo;
(2) Pursuant to the Recapitalization Agreementyillessue common stock in connection with the algsof this offering in exchange for:

« all of the principal amount and accrued and unpagtest on all of our outstanding Notes eithet @ repaid with a portion of the net proceeds ftbia
offering or, to the extent not repaid, exchangedfaumber of shares of common stock equal to timeipal amount and accrued and unpaid interest of
such unpaid Notes divided by a price per sharelequhbe initial public offering price set forth dhe cover page of this prospect
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« all shares of Class A Preferred Stock and ClasseBRed Stock outstanding immediately prior te thifering either will be redeemed and all accraed
unpaid dividends related to such shares will bd path a portion of the net proceeds from this offg or, to the extent such shares are not redeesneti
shares will be exchanged for a number of sharesmimnon stock equal to the Liquidation Preferenceush shares divided by a price per share of con
stock equal to the initial public offering pricet $erth on the cover page of this prospectus;

e each share of Class B Common Stock will be exchéifyeone share of common stock, provided an imaest fund managed by Indigo may cause all
portion of the shares of Class B Common Stock owvineitlto be exchanged for the same number of shafranother class of capital stock, which will &
the same rights as the common stock, except iteithon-voting and will have the right to convartaoshare-for-share basis into common stock at the
election of the holder; ar

(3) We have granted equity awards for an aggregfate389,750 shares of our common stock to emplbwed directors under our 2005 Stock Plan.

The sales of the above securities in paragrapivét¢ deemed to be exempt from registration undeB#curities Act in reliance upon Section 4(2)ef t
Securities Act and in paragraph (2) were deeméx texempt from registration under the Securitiesidceliance upon Sections 3(a)(9) and 4(2) ofSkeurities Act.
The sales of the above securities in paragrap#3)deemed to be exempt from registration undeB#uairrities Act in reliance upon Rule 701 promwédainder
Section 3(b) of the Securities Act as transactlmnan issuer not involving any public offering arrpuant to benefit plans and contracts relatingptopensation as
provided under Rule 701. The recipients of the sges in each of these transactions representsdititentions to acquire the securities for inwastt only and not wit
a view to or for sale in connection with any distition thereof, and appropriate legends were plaped the stock certificates issued in these tiwses. All recipients
had adequate access, through their relationshijrsusj to information about us.

There were no underwriters employed in connectiith any of the transactions set forth in Item 15.

Item 16. Exhibits and Financial Statements
See the Exhibit Index beginning on page II-5, wHalows the signature pages hereof and is incafeak herein by reference.

Item 17. Undertakings
The undersigned registrant hereby undertakes that:

(2) for purposes of determining any liability undlee Securities Act, the information omitted frone form of prospectus filed as part of this regisbn statemer
in reliance upon Rule 430A and contained in a fofmprospectus filed by the registrant pursuantuteR24(b)(1) or (4) or 497(h) under the Securifies shall be
deemed to be part of this registration statemenf #%e time it was declared effective;

(2) for the purpose of determining any liabilitydan the Securities Act, each post-effective amemdithat contains a form of prospectus shall be dekto be a
new registration statement relating to the seagsritiffered therein, and the offering of such séiesrat that time shall be deemed to be the irtitiala fide offering
thereof;

(3) for the purpose of determining liability of thegistrant under the Securities Act to any purehasthe initial distribution of the securitiesgtundersigned
registrant undertakes that in a primary offering@durities of the undersigned registrant pursteatitis registration statement, regardless of tigeowriting method
used to sell the securities to the purchasergiftturities are offered or sold to such purchapeneans of any of the
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following communications, the undersigned regidtraifl be a seller to the purchaser and will besidered to offer or sell such securities to sudftipaser:
(i) any preliminary prospectus or prospectus ofithdersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;

(i) any free writing prospectus relating to théeoing prepared by or on behalf of the undersigregstrant or used or referred to by the undersigne
registrant;

(iii) the portion of any other free writing prospies relating to the offering containing materigbimation about the undersigned registrant orétisties
provided by or on behalf of the undersigned regrgtrand

(iv) any other communication that is an offer ie thffering made by the undersigned registrantegiirchaser; and

(4) the undersigned will provide to the underwstat the closing specified in the underwriting agnent, certificates in such denominations and tegid in sucl
names as required by the underwriters to perminptalelivery to each purchaser.

Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to dinesstofficers and controlling persons of the regist pursuant to
the provisions described in Item 14, or otherwike,registrant has been advised that in the opiofidhe Securities and Exchange Commission suatnimification is
against public policy as expressed in the Secarhiet and is, therefore, unenforceable. In the ethat a claim for indemnification against suclblidies (other than the
payment by the registrant of expenses incurredawt lpy a director, officer or controlling persontbé registrant in the successful defense of atigracsuit or
proceeding) is asserted by such director, officaromtrolling person in connection with the sedasitbeing registered, the registrant will, unlesthe opinion of its
counsel the matter has been settled by contrghiiegedent, submit to a court of appropriate jucisaln the question whether such indemnificatiorithy against public
policy as expressed in the Securities Act andlv@lgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, we have duly caused thisHfesttive Amendment No. 1 to Registration Statenent
Form S-1 to be signed on its behalf by the undeesdgthereunto duly authorized, in the City of Mig, State of Florida, on the 25th day of May, 2011

SPIRIT AIRLINES, INC.

By: /sl Thomas Canfield

Thomas Canfield
Senior Vice President and General Counst

Pursuant to the requirements of the SecuritiesoA&033, as amended, this Post-Effective Amendriventl to Registration Statement has been signabey
following persons in the capacities indicated betowMay 25, 2011.

Signature Title

* President and Chief Executive Officer (principateutive officer)
B. Ben Baldanza

* Chief Financial Officer (principal financial andaunting officer)
David Lancelot

* Director (Chairman of the Boar
William A. Franke

* Director
David Elkins

* Director
H. Mclintyre Gardner

* Director
Robert Johnson

* Director
Barclay Jones Il

* Director
Jordon Kruse

* Director
Michael Lotz
* Director

Stuart Oran

* Director
Horacio Scapparone

* Director
John Wilson

By: /sl Thomas Canfield

Thomas Canfield
Attorney-in-Fact
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Exhibit
No.

L
310+
3.0
.
4.2+

4.3**

A4.4%*

5.1**
10.11*

10.21**

10.31**

10.41**

10.5+**
10.61**

EXHIBIT INDEX

Description of Exhibit
Form of Underwriting Agreemel
Form of Amended and Restated Certificate of Incaapon of Spirit Airlines, Inc., to be in effect ap completion of the offerin
Form of Amended and Restated Bylaws of Spirit Ag§, Inc., to be in effect upon completion of tifering
Specimen Common Stock Certifici

Second Amended and Restated Investor Rights Agmeteateted as of July 13, 2006, among Spirit Aidinec., Indigo Florida, L.P., Indigo Miramar
LLC, OCM Spirit Holdings, LLC, OCM Spirit HoldingB, LLC, OCM Spirit Holdings Ill, LLC, OCM Spirit bldings IlI-A, LLC, OCM Principal
Opportunities Fund Il, L.P., OCM Principal Oppoiities Fund Ill, L.P., POF Spirit Foreign Holdindd,C, and certain other investa

Amendment to Second Amended and Restated InvegjbtsRAgreement, dated as of July 20, 2010, byaandng Spirit Airlines, Inc., Indigo Florid
L.P., Indigo Miramar LLC, OCM Spirit Holdings, LLECM Spirit Holdings Il, LLC, OCM Spirit HoldingdlIl LLC, OCM Spirit Holdings IlI-A, LLC,
OCM Principal Opportunities Fund Il, L.P., OCM Rsipal Opportunities Fund Ill, L.P., POF Spirit Figne Holdings, LLC, and certain other invest

Second Amendment to Second Amended and RestatestémRights Agreement, dated as of February 11,204 and among Spirit Airlines, Inc., Indi
Florida, L.P., Indigo Miramar LLC, OCM Spirit Holdjs, LLC, OCM Spirit Holdings I, LLC, OCM Spirit éidings Ill, LLC, OCM Spirit Holdings IlI-
A, LLC, OCM Principal Opportunities Fund Il, L.RFOCM Principal Opportunities Fund Ill, L.P., POF fpkoreign Holdings, LLC, and certain other
investors

Opinion of Latham & Watkins LLI

V2500 General Terms of Sale, dated as of Marcl®d@52between Spirit Airlines, Inc. and IAE Interioatal Aero Engines AG, as supplemented by !
Letter No. 1 dated as of March 1, 2005, Side Letter2 dated as of March 1, 2005, Side Letter Ndatgéd as of March 1, 2005, Side Letter No. 4 dated
as of March 1, 2005, and Side Letter No. 5 dateaf &gpril 11, 2005

Fleet Hour Agreement, dated as of April 11, 20@8ween Spirit Airlines, Inc. and IAE Internatiorséro Engines AG, as supplemented by Side Letter
No. 1 dated as of April 11, 2005, Side Letter Nada2ed June 6, 2006, Side Letter No. 3 dated Jupe0®, Side Letter No. 4 dated June 6, 2006,
Letter No. 5 dated February 4, 2009 (as amendeshigndment No. 1 to Side Letter No. 5 dated March089)

Hosted Services Agreement, dated as of Februar®(¥,, between Spirit Airlines, Inc. and Navitdine., as amended by Amendment No. 1 dated
October 23, 2007, Amendment No. 2 dated as of May@008, Amendment No. 3 dated as of November @18 2Amendment No. 4 dated as of August
17, 2009 and Amendment No. 5 dated November 4,

Signatory Agreement, dated as of May 21, 2009, eetwSpirit Airlines, Inc. and U.S. Bank Nationakasiation, as amended by First Amendment d
January 18, 201

Offer Letter, dated August 11, 2005, between Spirlines, Inc. and Tony Lefebw

Terms and Conditions for Worldwide Acceptance ef American Express Card by Airlines, dated Septemb£998, between Spirit Airlines, Inc. a
American Express Travel Related Services Companty, &s amended January 1, 2003 and August 28,
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Exhibit
No.

10.7**
10.8**

10.9**

10.10**

10.11*

10.12**

10.131**

10.14**

10.151**

Description of Exhibit
Professional Services Agreement, dated as of BjIg006, between Spirit Airlines, Inc. and IndigartAers LLC

Second Amended and Restated Securities Purchasergnt, dated as of July 13, 2006, between Spitinds, Inc., Spirit Aviation Services, LLC,

Indigo Florida, L.P., Indigo Miramar LLC, OCM SgitHoldings Il, LLC (a successor in interest to O®¥ncipal Opportunities Fund Il, L.P. and O(
Principal Opportunities Fund Ill, L.P.) OCM Spikbldings Ill, LLC, OCM Spirit Holdings IlIA, LLC, and certain other investors; as amende#itst
Amendment to Amended and Restated Securities Pasgdhgreement dated as of December 12, 2008, agédynd Amendment to Amended and

Restated Securities Purchase Agreement datedrebafary 28, 201

Form of Stockholders Voting Agreement, by and am8pait Airlines, Inc., OCM Spirit Holdings, LLC, OM Spirit Holdings Il, LLC, OCM Spiri
Holdings Ill, LLC, OCM Spirit Holdings IlI-A, LLC,OCM Principal Opportunities Fund II, L.P., OCM Ruipal Opportunities Fund Ill, L.P., POF
Spirit Foreign Holdings, LLC and Indigo Florida L.

Recapitalization Agreement, dated as of Septembe2d10, by and among Spirit Airlines, Inc., PORiBporeign Holdings, LLC, OCM Spiri
Holdings, LLC, OCM Spirit Holdings II, LLC, OCM Ritipal Opportunities Fund Il, L.P., OCM Principgb@rtunities Fund Ill, L.P., OCM Spirit
Holdings Ill, LLC, OCM Spirit Holdings IlI-A, LLCHighfields Capital | LP, Highfields Capital Il LESAHC Holdings LLC, Indigo Florida L.P.,
Indigo Miramar LLC, Indigo Partners LLC, Jacob Schdulianne B. Schorr, The David B. Schorr TrustA dated December 31, 1977, The Dina L.
Schorr Trust U/T/A dated July 1, 1980, The EllidttSchorr Trust U/T/A dated December 31, 1977, Raphael A. Schorr Trust U/T/A dated
December 31, 1977, Taurus Investment Partners Be@@jn Passen, Nevada Spirit, LLC, and Mark Ka

Letter Agreement, dated as of December 12, 2008erbg Spirit Airlines, Inc. in favor of Indigo Péici Partners L.P., Long Bar Miramar LLC, OC
Principal Opportunities Fund Il, L.P., OCM Prindi@pportunities Fund Ill, L.P., Highfields CapitalP, Highfields Capital Il LP, and SAHC
Holdings LLC

Form of Tax Receivable Agreeme

Lease, dated as of June 17, 1999, between Sunbewetopment Corporation and Spirit Airlines, Incs,aanended by Lease Modification &
Contraction Agreement dated as of May 7, 2

Airline-Airport Lease and Use Agreement, dated as of Aubiis1999, between Broward County and Spirit A@tininc., as supplemented
Addendum dated August 17, 19

Airbus A320 Family Purchase Agreement, dated adaf 5, 2004, between AVSA, S.A.R.L. and Spirit Aids, Inc.; as amended by Amendment

1 dated as of December 21, 2004, Amendment Note2ides of April 15, 2005, Amendment No. 3 datedfakine 30, 2005, Amendment No. 4 dated
as of October 27, 2006 (as amended by Letter AgeaeMo. 1, dated as of October 27, 2006, to AmemiiiNe. 4 and Letter Agreement No. 2, dated
as of October 27, 2006, to Amendment No. 4), Amesrrilo. 5 dated as of March 5, 2007, AmendmentiNtated as of March 27, 2007,
Amendment No. 7 dated as of June 26, 2007 (as addmdlLetter Agreement No. 1, dated as of Jun@@®87, to Amendment No. 7), Amendment No.
8 dated as of February 4, 2008, Amendment No. &das$ of June 24, 2008 (as amended by Letter AgmneelNo. 1, dated as of June 24, 2008, to
Amendment No. 9) and Amendment No. 10 dated July2Q@9 (as amended by Letter Agreement No. 1, deexf July 17, 2009, to Amendment No.
10); and as supplemented by Letter Agreement Niatdd as of May 5, 2004, Letter Agreement No. 2dlas of May 5, 2004, Letter Agreement No. 3
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FORM OF
AMENDMENT NO. 1

to
RECAPITALIZATION AGREEMENT

by and among
SPIRIT AIRLINES, INC.,
POF SPIRIT FOREIGN HOLDINGS,
OCM PRINCIPAL OPPORTUNITIES FUND II, L.P.
OCM PRINCIPAL OPPORTUNITIES FUND IlI, L.P.
OCM SPIRIT HOLDINGS, LLC,
OCM SPIRIT HOLDINGS II, LLC,
OCM SPIRIT HOLDINGS IlI, LLC,
OCM SPIRIT HOLDINGS llI-A, LLC,
INDIGO FLORIDA L.P.,
INDIGO MIRAMAR LLC,
INDIGO PARTNERS LLC,
JACOB SCHORR,
JULIANNE B. SCHORR,
THE DAVID B. SCHORR TRUST U/T/A DATED DECEMBER 31, 1977,
THE DINA L. SCHORR TRUST U/T/A DATED JULY 1, 1980,
THE ELLIOTT A. SCHORR TRUST U/T/A DATED DECEMBER 31 , 1977,
THE RAPHAEL A. SCHORR TRUST U/T/A DATED DECEMBER 31 , 1977,
TAURUS INVESTMENT PARTNERS LLC,
EDWARD HOMFELD,
HOMFELD II, LLC,
MARK KAHAN 2005 IRREVOCABLE TRUST F/B/O ELIYAHU MOS HE KAHAN
AND
MARK KAHAN

Dated as of May 25, 201
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AMENDMENT NO. 1
TO
RECAPITALIZATION AGREEMENT

THIS AMENDMENT NO. 1 to RECAPITALIZATION AGREEMENT(this “ Amendment” or “ Agreement”) is dated as of May 25, 2011, and is being
entered into by and among Spirit Airlines, IncDelaware corporation (theCompany”); the Indigo Equityholders and the Oaktree Eduitglers for the purpose of
implementing an amendment to that certain Recaratadn Agreement (the Recapitalization Agreement”), dated as of September 17, 2010, by and amamg th
Company, POF Spirit Foreign Holdings, LLC, a Delasviimited liability company (‘POF Spirit ”); OCM Spirit Holdings, LLC, a Delaware limitedalbility company
(“ Holdings "); OCM Spirit Holdings I, LLC, a Delaware limiteliability company (“Holdings Il ”); OCM Principal Opportunities Fund Il, L.P., a Reare limited
partnership (‘POF Il ”); OCM Principal Opportunities Fund Ill, L.P., aelaware limited partnership POF Ill ”); OCM Spirit Holdings Ill, LLC, a Delaware limite
liability company (“Holdings 11l "); OCM Spirit Holdings Il1I-A, LLC, a Delaware lintéd liability company (‘Holdings IlI-A ”); Indigo Florida L.P., a Cayman Islands
exempt limited partnership, Indigo Miramar LLC, alBware limited liability company and Indigo ParseLC, a Delaware limited liability company; Jac8bhorr,
Julianne B. Schorr, The David B. Schorr Trust U/B@ed December 31, 1977, The Dina L. Schorr TWdtA dated July 1, 1980, The Elliott A. Schorr StlW/T/A
dated December 31, 1977, and The Raphael A. SEhast U/T/A dated December 31, 1977 (collectivéhe “ Schorr Family "), Taurus Investment Partners LLC, an
Alaskan limited liability company (Taurus ” and together with the Schorr Family th&&horr Parties”), Edward Homfeld and Homfeld I, LLC (collectiwelthe “
Homfeld Parties”), Mark Kahan 2005 Irrevocable Trust f/b/o Eliyalloshe Kahan and Mark Kahan.

All capitalized terms used but not defined herdiallshave the meaning provided for in the Recagé#ibn Agreement.
RECITALS

WHEREAS, the Recapitalization, by the terms of Bech.1 thereof, may be amended provided such amentis approved in writing by the Company
and the Requisite Equityholders, whereupon any saaéndment approved by the Company and the Regjgitityholders shall be binding on all Equityhatde

WHEREAS, the Requisite Equityholders and the Comppeave determined to amend the Recapitalizatiore&gient upon the terms and subject to the
conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual pises, representations, warranties, covenants, ttomsliand agreements contained herein, and
good and valuabl



consideration the receipt and sufficiency of whack hereby acknowledged, the parties hereto, iitgrid be legally bound by the terms hereof, herbjollows

SECTION 1
AMENDMENTS

Section 1.1 Amendment to Section 2.2Notwithstanding the requirements of Section 2.the Recapitalization Agreement, (a) althoughRhefession:
Services Agreement shall be terminated at thergjosf the Initial Public Offering, the Terminatié®e shall be payable on July 1, 2011 so long akitial Public
Offering shall have been consummated on or prisutth date, and (b) such Termination Fee shabeateducted to arrive at the Net Proceeds.

Section 1.2 Amendment to Section 2.45ection 2.4 of the Recapitalization Agreememtnieended to read as follows: “Following the paynmadnt
underwriters commissions, transaction expensestenbhdividual Equityholders Fee, at the closingfinitial Public Offering, the Company shall iathlet Proceeds
equal to $115,000,000, or another amount as datedriy the Board of Directors of the Company naixceed $115,000,000 (th@ompany Proceeds”), prior to the
payment of the outstanding principal amount andwsztand unpaid interest on the Notes, redempfiamy shares of Preferred Stock or, if applicapsment of the
Guarantee Fees.”

Section 1.3 Amendment to Section 2.55ection 2.5 of the Recapitalization Agreememtnended as follows:

(a) The reference to “Twenty-five percent (25%Refmaining Proceeds” in Section 2.5(a) shall be ameéno be: “Thirtyfive percent (35%) of Remainir
Proceeds”.

(b) The reference to “Seventy-five percent (75%IReMmaining Proceeds” in Section 2.5(b) shall berated to be: “Sixtyfive percent (65%) of Remaini
Proceeds”;

Section 1.4 Amendment to Section 2.8ection 2.8 of the Recapitalization Agreemertnended as follows: each reference to “$20,000,000”
Sections 2.8(a) and (b) shall be amended to “$260680.

Section 1.5 Goldman Obligations The Goldman Obligations are deemed satisfiegpfioposes of Section 5.14 of the RecapitalizatioreAment.
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SECTION 2
MISCELLANEOUS

Section 2.1  Effect of Amendments; Full Force anBffect . Except as otherwise provided herein, the Redaaitaon Agreement shall remain in full
force and effect, and from and after the executiereof, the Recapitalization Agreement and this Admeent shall be read together as one single agreeme

Section 2.2 NoticesExcept as expressly set forth to the contramhig Agreement, all notices, requests or consamgged for or required to be given
hereunder shall be in writing and shall be deerodzbtduly given if personally delivered, telecopéd confirmed, or mailed by certified mail, retueteipt requested,
or nationally recognized overnight delivery serwa¢h proof of receipt maintained, at to followiagdresses (or any other address that any suchrpaytylesignate by
written notice to the other parties):

If the Indigo Equityholders

c/o Indigo Partners LLC
2525 E. Camelback Road
Suite 800

Phoenix, AZ 85016
Facsimile: (602) 224-1555
Attn:  William A. Franke

If to the Oaktree Equityholder

c/o Oaktree Capital Management, LLC
333 South Grand Avenue, 28th Floor
Los Angeles, CA 90401

Facsimile: (213) 830-6394

Attn:  Jordon L. Kruse

If to the Company

Spirit Airlines, Inc.

2800 Executive Way

Miramar, FL 33025

Facsimile: (954) 447-7979

Attn:  Chief Executive Officer
General Couns

With a copy (which shall not constitute notice)

Latham & Watkins LLP
140 Scott Drive
Menlo Park, CA 9402

3=



Facsimile: (650) 4€-2600
Attn:  Anthony J. Richmond

If to any other Equityholde!
To the address set forth on the signature pagédc

Any such notice shall, if delivered personally,deemed received upon delivery; shall, if delivevgdelecopy, be deemed received on the first Basifay following
confirmation; shall, if delivered by nationally mmized overnight delivery service, be deemed veckihe first Business Day after being sent; ardl shdelivered by
mail, be deemed received upon the earlier of acagaipt thereof or five (5) Business Days afterdhate of deposit in the United States mail. Whenemy notice is
required to be given by law or this Agreement, dtem waiver thereof, signed by the Person entittedotice, whether before or after the time staitedein, shall be
deemed equivalent to the giving of such notice.

Section 2.3 Governing Law; Submission to ProcesBHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF DELAWARE, WI THOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. EAC H OF THE
PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY SUBMIT S ITSELF AND EACH OTHER RELATED PERSON TO THE NON-E XCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS SITTIN G IN THE STATE OF DELAWARE AND AGREES AND CONSENTS THAT
SERVICE OF PROCESS MAY BE MADE UPON IT OR ANY OF IT S SUBSIDIARIES IN ANY LEGAL PROCEEDING RELATING TO THE THIS
AGREEMENT. EACH OF THE PARTIES HERE IRREVOCABLY WAI VES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGH T IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIE NT FORUM.

Section 2.4 Waiver of Jury Trial, Punitive Damags, Etc.EACH PARTY HERETO HEREBY:

(2) KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND IRREVOCA  BLY WAIVE, TO THE MAXIMUM EXTENT NOT PROHIBITED
BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN  RESPECT OF ANY LITIGATION BASED HEREON, OR DIRECTL Y OR
INDIRECTLY AT ANY TIME ARISING OUT OF, UNDER OR IN  CONNECTION WITH THIS AGREEMENT OR TRANSACTIONS CONT EMPLATED
HEREBY OR ASSOCIATED HEREWITH, BEFORE OR AFTER MATU RITY;

(b) CERTIFY THAT NO PARTY HERETO NOR ANY REPRESENTATIVE OR AGENT OR COUNSEL FOR ANY PARTY HERETO HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THA T SUCH PARTY
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WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFO RCE THE FOREGOING WAIVERS; AND

(c) ACKNOWLEDGE THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, AMONG OTHER THINGS, THE MUTUAL  WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTI ON.

Section 2.5 Entire Agreement This Amendment and the documents and exhibieseated herein (including the Recapitalization &grent) sets forth
the entire understanding of the parties hereto witipect to the subject matter hereof. There asgneements, representations, warranties, coveaantglerstandings
with respect to the subject matter hereof or tHestiter than those expressly set forth herein hadkin. This Amendment supersedes all other pgoeeanents and
understandings between the parties with respexiidb subject matter.

Section 2.6  Assignment; Successors and Assigisis Agreement shall be binding upon the patie®to and their successors and assigns and mure t
the benefit of the parties hereto and their suaresand assigns; providethowever, that the Company may not delegate or assign fity abligations hereunder, and
any purported delegation or assignment shall be, wiless the Company has obtained the prior writssent of the Requisite Equityholders to sudéagdgion or
assignment, which consent the Requisite Equitylsldey provide in their sole and absolute discretido Person, other than the parties hereto andpeamitted
successors and assigns, shall have any rightsridear be entitled to rely on this Agreement ahthad-party beneficiary rights are hereby exmiggdisclaimed.

Section 2.7 Counterparts This Agreement and any amendment hereto maygbediin any number of separate counterparts, eaghioh shall be
deemed an original, but all of which taken togestell constitute one Agreement (or amendmentppbcable). Any signature page delivered electralhjcor by
facsimile (including without limitation transmissidy Portable Document Format or other fixed imigm) shall be binding to the same extent as agiral signature
page.

Section 2.8 Severability In the event that any one or more of the prowisicontained herein, or the application thereafrin circumstance, is held
invalid, illegal or unenforceable, the validitygkdity and enforceability of any such provisiorewery other respect and of the remaining provisangained herein
shall not be affected or impaired thereby.

Section 2.9 Specific PerformanceThe parties hereto recognizes that money danraggde inadequate to compensate the other pastieshreach of
its obligations hereunder, and the irrevocably egtbat the other parties shall be entitled ta¢ngedy of specific performance or the grantingumhsother equitable
remedies as may be awarded by a court of comperésdiction in order to afford the parties to tigreement the benefits of this Agreement andehah party shall
not object and hereby waive any right to objectuoh remedy or such granting of other equitableesies on the grounds that money damages will Heigunt to
compensate the parties hereto.
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Section 2.10 Further AssurancesThe parties hereto will sign such further docuteecause such meetings to be held, resolutiorsegdasxercise their
votes and do and perform and cause to be donefstibbr acts and things necessary, proper or aoleisa order to give full effect to this Agreememtd every
provision hereof.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the dateirgten above.

SPIRIT AIRLINES, INC. ,
a Delaware corporation

By:

Name:
Title:



OCM SPIRIT HOLDINGS II, LLC

By: Oaktree Capital Management, L.P.,
its managing member

By:

Name:
Title:

By:

Name:
Title:
OCM SPIRIT HOLDINGS IlI, LLC

By: Oaktree Capital Management, L.P.,
its managing member

By:

Name:
Title:

By:

Name:
Title:
OCM SPIRIT HOLDINGS llI-A, LLC

By: Oaktree Capital Management, L.P.,
its managing member

By:

Name:
Title:

By:

Name:
Title:



OCM SPIRIT HOLDINGS, LLC

By: Oaktree Capital Management, L.P.,
its managing member

By:

Name:
Title:

By:

Name:
Title:
POF SPIRIT FOREIGN HOLDINGS, LLC

By: Oaktree Capital Management, L.P.,
its managing member

By:

Name:
Title:

By:

Name:
Title:

OCM PRINCIPAL OPPORTUNITIES FUND
I, L.P.

By: Oaktree Fund GP I, L.P.
Its: General Partner

By:
Name:
Title: Authorized Signatory

By:
Name:
Title: Authorized Signatory
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OCM PRINCIPAL OPPORTUNITIES FUND
I, L.P.

By: OCM Principal Opportunities Fund Il GP,
L.P.
Its: General Partner

By: Oaktree Fund GP |, L.P.
Its: General Partner

By:
Name:
Title: Authorized Signatory

By:
Name:
Title: Authorized Signatory
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INDIGO MIRAMAR LLC, a Delaware limited
liability company

By: INDIGO MANAGEMENT LLC, a
Delaware limited liability company, i
manage

By:

Name: William A. Franke
Its: Manager

INDIGO FLORIDA, L.P., a Cayman Islands
exempted limited partnership

By: INDIGO PACIFIC PARTNERS L.P.
a Cayman Islands exempted limit
partnership, its general partr

By: INDIGO PACIFIC MANAGEMENT LP,
A Cayman Islands exempted limit
partnership, its general partr

By: INDIGO PACIFIC CAPITAL LLC,
a Delaware limited liability company, i
general partne

By: INDIGO PACIFIC PARTNERS LLC
a Delaware limited liability company, its sole mesn

By:

Name: William A. Franke
Its: Managing Member



INDIGO PARTNERS LLC

By:

Name: William A. Franke
Its: President and Managing Partner
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Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” and to the use of our report ddtetruary 28, 2011, in Post-effective Amendment Nim the
Registration Statement (Form S-1 No. 333-16947d)ratated Prospectus of Spirit Airlines, Inc.

/sl Ernst & Young LLF
Certified Public Accountani

Miami, Florida
May 23, 2011



