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Item 1. Subject Company Information

Name and Address

The name of the subject company to which this Solicitation/Recommendation Statement on Schedule 14D-9 (together with any exhibits attached
hereto, this “Statement”) relates is Spirit Airlines, Inc., a Delaware corporation (“Spirit” or the “Company”). Spirit’s principal executive offices are
located at 2800 Executive Way, Miramar, Florida, 33025. Spirit’s telephone number at this address is (954) 447-7920.

Securities

The title of the class of equity securities to which this Statement relates is Spirit’s common stock, par value $0.0001 per share (“Spirit Common
Stock”). As of May  17, 2022, there were 108,633,796 shares of Spirit Common Stock outstanding.

Item 2. Identity and Background of Filing Person

Name and Address

The name, business address, and business telephone number of Spirit, which is the subject company and the person filing this Statement, are set
forth in Item 1 above. Spirit’s website address is www.spirit.com. The information on Spirit’s website should not be considered a part of this Statement.

Tender Offer

This Statement relates to the unsolicited offer by Sundown Acquisition Corp., a Delaware corporation (the “Purchaser”) and a direct wholly
owned subsidiary of JetBlue Airways Corporation, a Delaware corporation (“JetBlue”), to purchase any and all of the issued and outstanding shares of
Spirit Common Stock for $30.00 per share in cash, without interest and less any required withholding taxes (the “Offer Price”), as disclosed in the
Tender Offer Statement on Schedule TO (together with the exhibits thereto, the “Schedule TO”) filed by JetBlue with the Securities and Exchange
Commission (the “SEC”) on May 16, 2022. The tender offer is being made on the terms and subject to the conditions set forth in the Offer to Purchase,
dated May 16, 2022 (the “Offer to Purchase”), and the related letter of transmittal that accompanies the Offer to Purchase (the “Letter of
Transmittal”).

The tender offer and the value of the consideration offered thereby, together with all of the terms and conditions applicable to the tender offer, is
referred to in this Statement as the “Offer.” According to the Schedule TO, the Offer will expire at 5:00 p.m., New York City time, on June 30, 2022,
unless JetBlue extends or earlier terminates the Offer (as extended, the “Expiration Date”).
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JetBlue has stated that the purpose of the Offer is to acquire control of, and ultimately the entire equity interest in, Spirit. As soon as practicable
after consummation of the Offer, JetBlue has stated it intends to consummate a second-step merger between Spirit and the Purchaser pursuant to
Section 251(h) of the General Corporation Law of the State of Delaware (the “DGCL”) (the “Second-Step Merger”), pursuant to which Spirit will
become a wholly owned subsidiary of JetBlue. In the Second-Step Merger, all outstanding shares of Spirit Common Stock that are not purchased in the
Offer (other than Spirit Common Stock held by JetBlue, the Purchaser, Spirit or their respective subsidiaries immediately prior to the effective time of
the Second-Step Merger and shares of Spirit Common Stock as to which dissenters’ rights have been properly perfected under the DGCL) will be
exchanged for the Offer Price.

The Offer is subject to numerous conditions. The Purchaser is not required to accept for payment, or subject to any applicable rules and
regulations of the SEC, including Rule 14e-1(c) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (relating to the
Purchaser’s obligation to pay for or return tendered shares of Spirit Common Stock promptly after termination or expiration of the Offer), pay for any
shares of Spirit Common Stock, and may terminate, extend or amend the Offer, if any of the following conditions have not been satisfied prior to the
Expiration Date:
 

 

•  The “Minimum Tender Condition” – there being validly tendered and not withdrawn on or prior to the Expiration Date a number of
shares of Spirit Common Stock which, together with any shares of Spirit Common Stock then owned by JetBlue and its subsidiaries
(including the Purchaser), represents at least a majority of the total number of shares of Spirit Common Stock outstanding on a fully
diluted basis;

 

 •  The “Termination Condition” – the Frontier Merger Agreement (as defined below) having been validly terminated in accordance with its
terms;

 

 •  The “Vote Condition” – the Spirit stockholders having not adopted the Frontier Merger Agreement and not approved the transactions
contemplated thereby;

 

 

•  The “Merger Agreement Condition” – JetBlue, the Purchaser and Spirit having entered into a definitive merger agreement (in form and
substance satisfactory to JetBlue in its reasonable discretion) with respect to the acquisition of Spirit by JetBlue providing for the Second-
Step Merger, with Spirit surviving as a wholly owned subsidiary of JetBlue, without the requirement for approval of any stockholder of
Spirit, to be effected promptly following the consummation of the Offer, and such merger agreement having not been terminated and the
conditions to effecting the Second-Step Merger pursuant to Section 251(h) of the DGCL being satisfied upon the acceptance for payment
of Spirit Common Stock tendered pursuant to the Offer;

 

 
•  The “HSR Condition” – the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the

“HSR Act”), and any customary timing agreement with any governmental entity to toll, stay or extend any such waiting period, or to delay
or not to consummate the Offer, having expired or been earlier terminated;
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•  The “FAA/DOT/FCC Condition” – all consents, registrations, notices, waivers, exemptions, approvals, confirmations, clearances,
permits, certificates, orders and authorizations required to be obtained from or delivered to, as applicable, the U.S. Federal Aviation
Administration, the U.S. Department of Transportation, and the U.S. Federal Communications Commission in connection with the
consummation of the Offer having been obtained or delivered, as applicable;

 

 •  all other authorizations, consents, orders, approvals, filings, declarations and expirations of waiting periods required under the antitrust or
competition laws of any foreign jurisdictions applicable to the transactions contemplated by the Offer to Purchase having been obtained;

 

 
•  there not having occurred any change, event, circumstance, development, condition occurrence or effect that, in the reasonable judgment

of JetBlue, has had, or would reasonably be expected to have, individually or in the aggregate, a Spirit Material Adverse Effect (as defined
in Annex A);

 

 
•  The “No Impairment Condition” – Spirit or any of its subsidiaries or affiliates not being a party to any agreement or transaction having

the effect of impairing, in the reasonable judgment of JetBlue, the Purchaser’s or JetBlue’s ability to acquire shares of Spirit Common
Stock or otherwise diminishing the expected value to JetBlue or its subsidiaries of the acquisition of Spirit; or

 

 •  The “Section 203 Condition” – the Purchaser being satisfied, in its reasonable judgment, that it will not be subject to the restrictions of
Section 203 of the DGCL.

In addition to the foregoing conditions, the Offer is subject to the condition that certain events not have occurred, including the following:
 

 

•  The “No Antitrust Challenge Condition” – there is threatened, instituted or pending any claim, action or proceeding by any government,
governmental authority or agency or any other person, whether domestic, state, federal, foreign or supranational, before any court or
governmental authority or agency, whether domestic, state, federal, foreign or supranational: (a) challenging or seeking to, or which is
reasonably likely to, make illegal, delay or otherwise, directly or indirectly, restrain or prohibit the making of the Offer, the acceptance for
payment of or payment for some or all of the shares of Spirit Common Stock by JetBlue or any of its affiliates or the completion by
JetBlue or any of its affiliates of the Second-Step Merger or any other business combination involving Spirit; (b) seeking to obtain material
damages in connection with, or otherwise directly or indirectly relating to, the transactions contemplated by the Offer, the Second-Step
Merger or any other business combination involving Spirit; (c) seeking to restrain or prohibit the exercise of the full rights of ownership or
operation by JetBlue or any of its affiliates of all or any portion of its business or assets or those of Spirit or any of its subsidiaries or
affiliates or to compel JetBlue or any of its affiliates to dispose of or hold separate all or any portion of its business or assets or those of
Spirit or any of its subsidiaries or affiliates or seeking to impose any limitation on its or any of its affiliates’ ability to conduct such
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businesses or own such assets; (d) seeking to impose or confirm limitations on JetBlue’s ability or that of any of its affiliates effectively to
acquire, retain and exercise full rights of ownership of Spirit Common Stock, including, without limitation, the right to vote any Spirit
Common Stock acquired or owned by JetBlue or any of JetBlue’s affiliates on all matters properly presented to Spirit’s stockholders;
(e) seeking to require divestiture or sale by JetBlue or any of its affiliates of any Spirit Common Stock; (f) seeking relief that if granted
will result in a material diminution in the benefits expected, in JetBlue’s reasonable judgment, to be derived by JetBlue or any of its
affiliates as a result of the transactions contemplated by the Offer, the Second-Step Merger or any other business combination involving
Spirit; or (g) that otherwise, in JetBlue’s reasonable judgment, has or may have material adverse significance with respect to either the
value of Spirit or any of its subsidiaries or affiliates or the value of the Spirit Common Stock to JetBlue or any of its affiliates;

 

 

•  any action is taken, or any statute, rule, regulation, interpretation, judgment, injunction, order or decree is proposed, enacted, enforced,
promulgated, amended, issued or deemed applicable to JetBlue or any of its affiliates, the Offer, the acceptance for payment of or payment
for shares of Spirit Common Stock, or the Second-Step Merger or any other business combination involving Spirit, by any court,
government or governmental authority or agency, whether domestic, state, federal, foreign or supranational (other than the application of
mandatory waiting period provisions under the HSR Act or any applicable foreign antitrust, competition or merger control law to the Offer,
the Second-Step Merger or any other business combination involving Spirit) that, in JetBlue’s reasonable judgment, does or might, directly
or indirectly, result in any of the outcomes or consequences referred to in clauses (a) through (g) of the above condition;

 

 

•  there occurs: (a) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the
over-the-counter market; (b) any decline in either the Dow Jones Industrial Average, the Standard and Poor’s Index of 500 Industrial
Companies or the NASDAQ-100 Index by an amount in excess of 10%, measured from the close of business on May 13, 2022; (c) any
change in the general, political, market, economic or financial conditions in the United States, Europe or elsewhere that, in JetBlue’s
reasonable judgment, could have a material adverse effect on the business, assets, liabilities, financial condition, capitalization, operations,
results of operations or prospects of Spirit and its subsidiaries, taken as a whole, or JetBlue and its subsidiaries, taken as a whole; (d) the
declaration of a banking moratorium or any suspension of payments in respect of banks in the United States, Europe, Germany or other
jurisdictions in which JetBlue or Spirit have substantial businesses; (e) any material adverse change (or development or threatened
development involving a prospective material adverse change) in U.S. dollar or Euro currency exchange rates or the markets therefor
(including any suspension of, or limitation on, such markets); (f) the commencement (or material worsening after the date of the Offer) of
a war, armed hostilities or other international or national calamity directly or indirectly involving the United States or Europe or any attack
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on or outbreak or act of terrorism involving the United States or Europe; (g) any limitation (whether or not mandatory) by any
governmental authority or agency on, or any other event or change that, in JetBlue’s reasonable judgment, may adversely affect, the
extension of credit by banks or other financial institutions or the availability of financing; or (h) in the case of any of the foregoing existing
at the time of the commencement of the Offer, a material acceleration or worsening thereof; and

 

 

•  (a) any material contractual right of Spirit or any of its subsidiaries has been or will be impaired or otherwise adversely affected or that any
material amount of indebtedness of Spirit or any of its subsidiaries has been accelerated or has otherwise become due or become subject to
acceleration prior to its stated due date, in each case, with or without notice or the lapse of time or both, as a result of or in connection with
the Offer or the completion by JetBlue or any of its affiliates of the Second-Step Merger or any other business combination involving
Spirit; or (b) any covenant, term or condition in any instrument or agreement of Spirit or any of its subsidiaries that, in JetBlue’s
reasonable judgment, has or may have material adverse significance with respect to either the value of Spirit or any of its subsidiaries or
affiliates or the value to JetBlue of the shares of Spirit Common Stock or any of its affiliates (including, without limitation, any event of
default that may ensue as a result of or in connection with the Offer, the acceptance for payment of or payment for some or all of the shares
of Spirit Common Stock by JetBlue or its completion of the Second-Step Merger or any other similar business combination involving
Spirit).

According to the Schedule TO, each of the foregoing conditions is for the sole benefit of JetBlue, the Purchaser and their affiliates and may be
asserted by JetBlue regardless of the circumstances giving rise to any such conditions or, to the extent permitted by applicable law, may be waived by
JetBlue in its sole discretion in whole or in part at any time or from time to time before the Expiration Date. The Schedule TO further provides that
JetBlue expressly reserves the right to waive any of the conditions to the Offer and to make any change in the terms of or conditions to the Offer, and
that the failure of JetBlue at any time to exercise its rights under any of the foregoing conditions shall not be deemed a waiver of any such right.
According to the Schedule TO, the waiver of any such right with respect to particular facts and circumstances shall not be deemed a waiver with respect
to any other facts and circumstances, and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time.

According to the Schedule TO, consummation of the Offer is not subject to any financing conditions; however, the Offer is subject to a condition
that no event or change having occurred that, in JetBlue’s reasonable judgment, may adversely affect, the extension of credit by banks or other financial
institutions or the availability of financing.

For a full description of the conditions to the Offer, please see Annex A to this Statement. The foregoing summary of the conditions to the Offer
does not purport to be complete and is qualified in its entirety by reference to the contents of Annex A to this Statement.
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The Schedule TO states that the principal executive offices of JetBlue are located at 27-01 Queens Plaza North, Long Island City, New York,
11101 and that the telephone number of its principal executive offices is (718) 286-7900.

Item 3. Past Contacts, Transactions, Negotiations and Agreements

Except as described in this Statement or as otherwise incorporated herein by reference, including in Exhibit (e)(2)-(e)(25) to this Statement and in
the excerpts from Spirit’s Definitive Proxy Statement on Schedule 14A, dated and filed with the SEC on March 30, 2022 (the “2022 Proxy
Statement”), relating to Spirit’s Annual Meeting held on May 10, 2022, which excerpts are filed as Exhibit (e)(1) to this Statement and incorporated
herein by reference, to the knowledge of Spirit as of the date of this Statement there are no material agreements, arrangements or understandings, nor
any actual or potential conflicts of interest, between Spirit or any of its affiliates, on the one hand, and (i) Spirit or any of its executive officers, directors
or affiliates, or (ii) JetBlue or any of its executive officers, directors or affiliates, on the other hand. Exhibit (e)(1) is incorporated herein by reference and
includes the following sections from the 2022 Proxy Statement: “Security Ownership of Certain Beneficial Owners and Management,” “Non-Employee
Director Compensation,” “Compensation Discussion and Analysis” and “Certain Relationships and Related Transactions.”

Any information contained in the pages from the 2022 Proxy Statement incorporated by reference herein shall be deemed modified or superseded
for purposes of this Statement to the extent that any information contained herein modifies or supersedes such information.

The Frontier Merger

On February 5, 2022, Spirit, Frontier Group Holdings, Inc., a Delaware corporation (“Frontier”) and Top Gun Acquisition Corp., a Delaware
corporation (“Frontier Merger Sub”), entered into an Agreement and Plan of Merger, as may be amended from time to time (the “Frontier Merger
Agreement”), that provides for the merger of Spirit with and into Frontier Merger Sub, with Spirit surviving the merger as a wholly owned subsidiary of
Frontier. The Spirit board of directors (the “Spirit Board”) unanimously adopted the Frontier Merger Agreement and deemed it advisable and in the best
interests of Spirit and Spirit stockholders to enter into the Merger Agreement and consummate the merger contemplated thereby (the “Frontier
Merger”). The Spirit Board continues to recommend that Spirit stockholders vote “FOR” the Frontier Merger Agreement. Subject to the Spirit
stockholders’ approval of the Frontier Merger Agreement at a special meeting of Spirit stockholders (the “Special Meeting”), which as of the date of
this Statement is scheduled for June 10, 2022, if the Frontier Merger is completed, Spirit stockholders will be entitled to receive for each share of Spirit
Common Stock an amount equal to $2.13 in cash, without interest, and 1.9126 shares of voting common stock of Frontier.

A summary of the Frontier Merger Agreement is contained in Annex B hereto, which contains certain disclosure from the registration statement on
Form S-4 filed by Frontier on March 11, 2022, and as amended on April 15, 2022, May 9, 2022 and May 10, 2022. This summary does not purport to be
complete and is qualified in its entirety by reference to the Frontier Merger Agreement, which is filed as Exhibit (e)(26) to this Statement and is hereby
incorporated by reference.
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Relationship with JetBlue

According to the Schedule TO, as of May 16, 2022, JetBlue was the beneficial owner of 100 shares of Spirit Common Stock, representing less
than one percent of the outstanding shares of Spirit Common Stock. As of May 18, 2022, Spirit was the beneficial owner of no shares of JetBlue
common stock.

The information contained in “Item 4. The Solicitation or Recommendation” below is incorporated herein by reference.

Arrangements with Current Directors and Executive Officers of Spirit

Shares of Spirit Common Stock Held by Non-Employee Directors and Executive Officers of Spirit

If the non-employee directors and executive officers of Spirit were to tender any shares of Spirit Common Stock that they own pursuant to the
Offer and such shares were accepted for exchange by the Purchaser, then they would receive the Offer Price on the same terms and conditions as the
other Spirit stockholders. As of May 18, 2022, the non-employee directors and executive officers of Spirit held an aggregate of 457,589 shares of Spirit
Common Stock. If the non-employee directors and executive officers of Spirit were to tender all such shares of Spirit Common Stock for exchange
pursuant to the Offer, and those shares of Spirit Common Stock were accepted in exchange for the Offer Price by the Purchaser, then the non-employee
directors and executive officers of Spirit would collectively receive an aggregate of $13,727,670 in cash. To the knowledge of Spirit, none of the
non-employee directors or executive officers of Spirit currently intend to tender any shares of Spirit Common Stock held of record or beneficially owned
by such person for exchange pursuant to the Offer.

Equity-Based Awards Held by Non-Employee Directors and Executive Officers of Spirit

Set forth below is a discussion of the treatment in connection with the Offer of the equity-based awards held by Spirit’s non-employee directors and
executive officers, each of which were granted pursuant to Spirit’s 2015 Incentive Award Plan (the “Equity Incentive Plan”) and the applicable award
agreements thereunder. The Offer does not state the proposed treatment of the equity-based awards. For purposes of valuing the amount of benefits that
could be realized by the non-employee directors and executive officers of Spirit in respect of such awards in connection with the Offer, the discussion
below assumes that (i) the Offer, if consummated according to its terms without a waiver of the Minimum Tender Condition, would constitute a “change
in control” (as defined in the Equity Incentive Plan) of Spirit and (ii) the non-employee directors and executive officers will receive, with respect to the
shares of Spirit Common Stock subject to such awards, the same Offer Price of $30.00 per share of Spirit Common Stock being offered to all other
stockholders of Spirit in connection with the Offer.
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Awards Held by Non-Employee Directors of Spirit

Spirit non-employee directors held an aggregate of 48,529 restricted stock units (“RSU Awards”) as of May 13, 2022. Under the Equity Incentive Plan,
in the event of a change in control, the Spirit Board may, in its sole discretion, among other things, provide that such RSU Awards shall become fully
vested as of immediately prior to the consummation of a change in control. The RSU Awards held by the non-employee directors of Spirit are also
subject to accelerated vesting upon a termination of a non-employee director’s services for any reason. The following table summarizes the number of
RSU Awards held by each non-employee director and the estimated cash value, based on the Offer Price of $30.00 per share of Spirit Common Stock
(and assuming that vesting of the RSU Awards held by the non-employee directors would be accelerated by the Spirit Board in connection with the
consummation of the Offer), that each non-employee director would be entitled to receive in respect of the unvested RSU Awards as of May 13, 2022.
All unit numbers and dollar values have been rounded to the nearest whole number.
 

Name   
RSU Award

(#)(1)    
Total Value

($)  
Mark B. Dunkerley    5,046   $151,380 
H. McIntyre Gardner    7,033   $210,990 
Robert D. Johnson    5,046   $151,380 
Barclay G. Jones III    6,764   $202,920 
Christine P. Richards    5,046   $151,380 
Myrna M. Soto    14,548   $436,440 
Dawn M. Zier    5,046   $151,380 

 
(1) The amounts reported in these columns include the number and value of the RSU Awards deferred by Mr. Jones and Ms. Soto pursuant to Spirit’s

deferral program for non-employee directors. Ms. Soto has elected to defer settlement of 100% of her vested RSU Awards granted in respect of
fiscal years 2019, 2020 and 2021 (i.e., 9,502 RSU Awards), and Mr. Jones has elected to defer 100% of his vested RSU Awards granted in fiscal
year 2019 (i.e., 1,718 Spirit RSU Awards). These deferred Spirit RSU Awards will be settled in accordance with the terms of the applicable
settlement election form on the earliest to occur of (i) December 31, 2022, December 30, 2023 or December 28, 2024, as applicable, (ii) a change
in control (as defined in the Equity Incentive Plan) and (iii) a termination of the non-employee director’s services.

Awards Held by Executive Officers of Spirit

Executive officers of Spirit held an aggregate of 262,907 RSU Awards, 69,583 performance share awards granted prior to fiscal year 2022 (“Pre-2022
PSU Awards”), 103,672 performance share awards granted in fiscal year 2022 (“2022 PSU Awards”) and 88,373 performance market stock unit awards
(assuming a performance multiplier of 125.19% based on the Offer Price of $30.00 per share of Spirit Common Stock) (“MSU Awards”) as of May 13,
2022.
 

 
•  Under the terms of the applicable award agreements, the RSU Awards held by the executive officers of Spirit become fully vested as of

immediately prior to the consummation of a change in control if such RSU Awards are not assumed or substituted by a successor company.
If the RSU Awards are assumed or substituted following a change in control, then such awards would continue to vest in accordance
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with the applicable vesting schedule and be subject to accelerated vesting upon a termination of an executive officer’s employment by
Spirit without “cause” or by the executive officer for “good reason” (in each case, as defined in the applicable award agreement), within 12
months after the effective time of the change in control.

 

 

•  Under the terms of the applicable award agreements, the Pre-2022 PSU Awards held by the executive officers of Spirit become vested on a
pro-rated basis in connection with a change in control, with the number of vested Pre-2022 PSU Awards determined based on the target
number of performance shares set forth in the executive officer’s award agreement and the portion of the applicable performance period
elapsed as of the effective time of the change in control.

 

 

•  Under the terms of the applicable award agreements, the 2022 PSU Awards held by the executive officers of Spirit become fully vested as
of immediately prior to the consummation of a change in control that occurs on or after April 2, 2023, if such 2022 PSU Awards are not
assumed or substituted by a successor company (with the number of vested 2022 PSU Awards determined based on the target number of
performance shares set forth in the executive officer’s award agreement). If the 2022 PSU Awards are assumed or substituted following a
change in control, or the change in control occurs prior to April 2, 2023, then the 2022 PSU Awards would continue to vest in accordance
with the applicable vesting schedule (with any performance conditions in respect of such awards lapsing upon the change in control) and
be subject to accelerated vesting upon a termination of an executive officer’s employment by Spirit without “cause” or by the executive
officer for “good reason” (in each case, as defined in the applicable award agreement), within 12 months after the effective time of the
change in control, and shall vest at (i) the date of such termination of employment, if occurring after April 2, 2023 or (ii) the end of the
“Non-Compete Period” (as defined in the following sentence), if the termination occurs prior to April 2, 2023. The Non-Compete Period
shall commence on the date of such termination of employment and end on the later to occur of April 2, 2023 and the 90th day following
such termination of services.

 

 

•  Under the terms of the applicable award agreements, the MSU Awards held by the executive officers of Spirit become vested in connection
with a change in control, with the number of vested MSU Awards determined by multiplying (i) the target number of units set forth in the
executive officer’s award agreement by (ii) the applicable performance multiplier set forth in such award agreement, which is based on the
price per share payable in connection with such change in control.

The following table summarizes the number of RSU Awards, Pre-2022 PSU Awards, 2022 PSU Awards and MSU Awards held by each executive officer
and the estimated cash value, based on the Offer Price of $30.00 per share of Spirit Common Stock, that each executive officer would be entitled to
receive in respect of such unvested awards as of May 13, 2022, assuming that the vesting of the RSU Awards, Pre-2022 PSU Awards and MSU Awards
would be accelerated by the Spirit Board (in the manner described above), and the 2022 PSU Awards would be assumed or substituted by the Purchaser
in connection with the consummation of the Offer. All unit numbers and dollar values have been rounded to the nearest whole number.
 

11



Table of Contents

Name   
RSU

Award (#)   

Pre-2022
PSU

Award
(#)    

2022
PSU

Award
(#)    

MSU
Award

(#)    
Total

Value ($)(1)    

Single-
Trigger
Value
($)(2)    

Double-
Trigger
Value
($)(3)  

Edward M. Christie    69,462    22,093    26,912    29,854   $4,449,630   $3,642,270   $807,360 
Scott M. Haralson    25,415    6,823    8,724    10,075   $1,531,110   $1,269,390   $261,720 
John Bendoraitis    42,881    11,531    18,922    12,438   $2,573,160   $2,005,500   $567,660 
Matthew H. Klein    39,026    11,531    15,454    12,438   $2,353,470   $1,889,850   $463,620 
Thomas C. Canfield    21,459    7,004    8,388    9,203   $1,381,620   $1,129,980   $251,640 
Rocky Wiggins    18,085    6,925    6,938    7,774   $1,191,660   $ 983,520   $208,140 
Brian J. McMenamy    7,396    2,386    2,732    3,171   $ 470,550   $ 388,590   $ 81,960 
Melinda C. Grindle    24,934    —      11,924    —     $1,105,740   $ 748,020   $357,720 
Kevin Blake Vanier    14,249    1,290    3,678    3,420   $ 679,110   $ 568,770   $110,340 
 
(1) Amounts reported in this column reflect the aggregate value of each executive officer’s outstanding equity-based awards, which (i) for the RSU

Awards, Pre-2022 PSU Awards and 2022 PSU Awards, is equal to the product obtained by multiplying the number of shares of Spirit Common
Stock underlying each such award by the Offer Price of $30.00 per share, with the resulting amount in respect of the Pre-2022 PSU Awards
prorated based on the portion of the applicable performance period elapsed as of the effective time of the change in control, and (ii) for the MSU
Awards, is equal to the product obtained by multiplying the target number of units set forth in each executive officer’s award agreement by
125.19% (which is the applicable performance multiplier designated in each award agreement based on the Offer Price of $30.00 per share of
Spirit Common Stock). The number of shares of Spirit Common Stock underlying the Pre-2022 PSU Awards and 2022 PSU Awards is based on
the target number of performance shares set forth in each executive officer’s award agreement.

(2) Amounts reported in this column reflect the “single-trigger” value in respect of the outstanding RSU Awards, Pre-2022 PSU Awards and MSU
Awards.

(3) Amounts reported in this column reflect the “double-trigger” value solely in respect of the outstanding 2022 PSU Awards.

Cash-Based Awards Held by Executive Officers of Spirit

Executive officers of Spirit, other than Ms. Grindle and Mr. Vanier, hold (i) time-based cash awards (each, a “Time-Based Cash Award”) and (ii) cash-
based awards subject to achievement of performance conditions (each, a “Performance Cash Award”). Under the terms of the applicable award
agreements, the Time-Based Cash Awards and Performance Cash Awards become fully vested as of immediately prior to the consummation of a change
in control that occurs on or after April 2, 2023, if such awards are not assumed or substituted by a successor company (with the value of a vested
Performance Cash Award determined based on the target amount set forth in the executive officer’s award agreement). If the Time-Based Cash Awards
or Performance Cash Awards, as applicable, are assumed or substituted following a change in control, or the change in control occurs prior to April 2,
2023, then such awards would continue to vest in accordance with the applicable vesting schedule (with any performance conditions in respect of the
Performance Cash Awards lapsing upon the change in control) and be subject to accelerated vesting upon a termination of an executive officer’s
employment by Spirit without “cause” or by the executive officer for “good reason” (in each case, as defined in the applicable award agreement), within
12 months after the effective time of the change in control, and shall vest at (i) the date of such termination of employment, if occurring after April 2,
2023 or (ii) the end of the “Non-Compete Period” (as defined in the following sentence), if the termination occurs prior to April 2, 2023. The Non-
Compete Period shall commence on the date of such termination of employment and end on the later to occur of April 2, 2023 and the 90th day
following such termination of services

The following table summarizes the cash value that each executive officer would be entitled to receive in respect of the unvested Time-Based Cash
Awards and Performance Cash Awards held by each such executive officer as of May 13, 2022, assuming that such unvested cash-based awards would
be assumed or substituted by the Purchaser in connection with the consummation of the Offer. All dollar values have been rounded to the nearest whole
number.
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Name   

Performance
Cash Award

($)(1)    

Time-Based
Cash Award

($)    
Total Value

($)    

Double-
Trigger Value

($)  
Edward M. Christie   $2,406,000    —     $2,406,000   $ 2,406,000 
Scott M. Haralson   $ 685,400   $ 600,000   $1,285,400   $ 1,285,400 
John Bendoraitis   $ 440,000    —     $ 440,000   $ 440,000 
Matthew H. Klein   $ 565,000    —     $ 565,000   $ 565,000 
Thomas C. Canfield   $ 637,300    —     $ 637,300   $ 637,300 
Rocky Wiggins   $ 627,600    —     $ 627,600   $ 627,600 
Brian J. McMenamy   $ 123,700   $ 20,000   $ 143,700   $ 143,700 
Melinda C. Grindle    —      —      —      —   
Kevin Blake Vanier    —      —      —      —   

 
(1) The amounts reported in this column reflect the aggregate target value of the Performance Cash Awards granted to each executive officer in fiscal

year 2021 and fiscal year 2022. As of May 13, 2022, Messrs. Christie, Bendoraitis, Klein, Canfield, Wiggins and Vanier and Ms. Grindle do not
hold Time-Based Cash Awards, and Ms. Grindle and Mr. Vanier do not hold Performance Cash Awards.

2017 Executive Severance Plan

Spirit maintains the 2017 Executive Severance Plan (the “Executive Severance Plan”), which provides for payments and benefits upon a termination of
an executive officer’s services with Spirit without “cause” or by the executive officer for “good reason” (as defined in the Executive Severance Plan)
within 18 months following a “change in control” (as defined in the Executive Severance Plan) (a “Change in Control Termination”), in each case,
conditioned upon the executive officer’s execution and non-revocation of a release of claims, and continued compliance with any applicable restrictive
covenant, as discussed below in the section entitled “Restrictive Covenants.”

In the event of a Change in Control Termination, an executive officer will be entitled to receive:
 

 

(i) a cash severance amount equal to (i) if such executive officer holds a title of “Vice President,” (a) 100% of the executive officer’s base
salary in effect on the termination date or the effective date of the Executive Severance Plan (whichever is greater), plus (b) 100% of the
executive officer’s target incentive bonus for the year in which the change in control occurs, or (ii) if such executive officer holds a title of
“Senior Vice President” or above, (a) 200% of the executive officer’s base salary in effect on the termination date or the effective date of
the Executive Severance Plan (whichever is greater), plus (b) 200% of the executive officer’s target incentive bonus for the year in which
the change in control occurs;

 

 (ii) a pro-rated bonus for actual days of service in the year in which the change in control occurs, based on actual performance as of the date of
termination;

 

 
(iii) continued coverage under COBRA for a period of six months (if the executive officer holds a title of “Vice President”) or 12 months (if the

executive officer holds a title of “Senior Vice President” or above), or, in each case, until the executive officer accepts a new position with
another company, whichever is shorter;
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(iv) a family travel pass for a period of six months (if the executive officer holds a title of “Vice President”) or 12 months (if the executive

officer holds a title of “Senior Vice President” or above) or, in each case, until the executive officer receives similar flight benefits with a
new employer, whichever is shorter;

 

 (v) continued use of the executive officer’s Spirit-issued cellphone for a period of 30 days following the executive officer’s last day of service;
and

 

 (vi) upon request by the executive officer within 30 days following the termination date, outplacement services through an outplacement
provider selected by Spirit, subject to a cap of $10,000.

Pursuant to the terms of the Executive Severance Plan, payments or benefits provided for or otherwise payable to a Spirit executive officer pursuant to
the Executive Severance Plan that would constitute a “parachute payment” as defined in Section 280G of the Code, and would be subject to the excise
tax imposed by Section 4999 of the Code, will be reduced to an amount that can be paid without triggering such excise tax, but only if such reduced
amount would be greater than the net after tax proceeds (taking into account both the excise tax and any interest or penalties payable by the executive
officer with respect thereto) of the unreduced potential “parachute payments.”

For an estimate of the value of the payments and benefits described above that would be payable to Spirit’s executive officers in connection with a
qualifying termination following consummation of the Offer, see “Item 8. Additional Information—Information Regarding Golden Parachute
Compensation.”

Existing Spirit Executive Agreements

Spirit has an existing employment letter agreement with Mr. Edward M. Christie III and existing offer letters with the following executive officers:
Messrs. Scott M. Haralson, John Bendoraitis, Matthew H. Klein, Thomas C. Canfield, Rocky Wiggins, Brian J. McMenamy, Melinda C. Grindle and
Kevin Blake Vanier.

Other than for Mr. Christie, each such employment agreement and offer letter provides for severance solely in accordance with the Executive Severance
Plan, which provides for severance benefits upon a Change in Control Termination, as discussed above in the section entitled “2017 Executive Severance
Plan.”

Restrictive Covenants

Mr. Christie is subject to a non-competition covenant and a non-solicitation of customers and employees covenant that are each applicable during the
period of employment and for 12 months following the termination of his services with Spirit pursuant to the terms of his letter agreement with Spirit.
Messrs. Haralson, McMenamy and Vanier and Ms. Grindle are each subject to a non-solicitation of employees covenant applicable during the period of
employment and for 12 months following the termination of their services with Spirit, and a perpetual non-disparagement covenant, pursuant to the
terms of their respective offer letters.
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The other executive officers of Spirit are each subject to the restrictive covenants set forth in the Executive Severance Plan, which include (i) a
non-solicitation of employees covenant that is applicable during the period of employment and the longer of (a) the period ending on the first
anniversary of the termination of the executive officer’s services or (b) the period over which the executive officer is entitled to receive cash severance
payments under the Executive Severance Plan and (ii) a perpetual non-disparagement covenant. Further, the executive officers are also subject to a
clawback and forfeiture provision in their equity award agreements with Spirit in the event that they engage in any activity that is in competition with, or
harmful to the interests of, Spirit.

All executive officers are required to perpetually maintain the confidentiality of Spirit’s confidential information. Generally, the severance payments for
Spirit’s executive officers are conditioned upon (among other things) continued compliance with these covenants.

Frontier Merger Retention Program

In connection with the Frontier Merger, Spirit established a cash-based retention program for the benefit of Spirit’s key employees, including Spirit’s
executive officers (the “Officer Participants”) and certain non-officer employees (the “Non-Officer Participants”), with the aggregate retention pool
not to exceed $62,500,000. Such retention awards are payable (i) to Non-Officer Participants at the effective time of the Frontier Merger, subject to the
Non-Officer Participant’s continued employment through such date, and (ii) to Officer Participants on the later of the effective time of the Frontier
Merger and April 2, 2023, in each case, subject to the Officer Participant’s continued employment through such later date. In the event that an Officer
Participant’s employment is terminated without “cause” or for “good reason” (in each case, as defined in the Executive Severance Plan) following the
effective time of the Frontier Merger and prior to April 2, 2023, then such Officer Participant’s retention award shall vest, subject to compliance with the
applicable obligations, at the end of the Officer Participant’s Non-Compete Period (as defined in each retention award agreement).

If the closing of the Frontier Merger has not occurred prior to December 31, 2022, each Non-Officer Participant who remains continuously employed
through such date shall receive payment of an amount equal to 25% of such Non-Officer Participant’s retention award. If the closing has not occurred on
or before April 2, 2023, each Officer Participant who remains continuously employed through such date will receive payment of an amount equal to
25% of the Officer Participant’s retention award. Any such partial payment of the retention award made prior to the closing of the merger shall reduce,
on a dollar for dollar basis, any amount otherwise payable to a participant at or following the closing of the Frontier Merger.

The retention award agreements are applicable to the Frontier Merger and not to future transactions, including consummation of the Offer. In the event
the Frontier Merger Agreement is terminated, each participant will be entitled to 50% of such participant’s retention award (less any amounts previously
paid) subject to (i) each Non-Officer Participants continued employment through the date on which the Frontier Merger Agreement is terminated and
(ii) each Officer Participants continued employment through the later of April 2, 2023, and the date on which the Frontier Merger Agreement is
terminated.
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The retention awards granted to Spirit executive officers as of the date of the filing of this Statement, and the amounts payable to such executive officers
in the event that the Frontier Merger Agreement is terminated, are as follows:
 

Name   Retention Award ($)   
Payment Upon Termination of
Frontier Merger Agreement ($) 

Edward M. Christie   $ 2,362,500   $ 1,181,250 
Scott M. Haralson   $ 1,080,000   $ 540,000 
John Bendoraitis   $ 1,254,000   $ 627,000 
Matthew H. Klein   $ 1,140,000   $ 570,000 
Thomas C. Canfield   $ 956,250   $ 478,125 
Rocky Wiggins   $ 956,250   $ 478,125 
Brian J. McMenamy   $ 423,000   $ 211,500 
Melinda C. Grindle   $ 892,500   $ 446,250 
Kevin Blake Vanier   $ 402,000   $ 201,000 

Indemnification of Directors and Officers

Spirit is organized under the laws of the State of Delaware. Section 145 of the DGCL provides that a corporation may indemnify directors,
officers, employees and agents of the corporation, as well as other individuals who are or were serving at the request of the corporation as directors,
officers, employees and agents of other entities, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred by them in connection with specified actions, suits, or proceedings, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation—a “derivative action”), if they acted in good faith and in a manner they reasonably believed to
be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceedings, had no reasonable cause to believe
their conduct was unlawful.

A similar standard is applicable in the case of derivative actions, except where the person seeking indemnification has been adjudged liable to the
corporation, the statute requires a court determination that such person is fairly and reasonably entitled to indemnity before there can be any
indemnification.

Spirit’s Certificate of Incorporation as amended, eliminates director liability to Spirit or its stockholders for a breach of fiduciary duty to the fullest
extent permitted by Delaware law.

Spirit’s Amended and Restated Bylaws (the “Spirit Bylaws”) provide for the indemnification of Spirit directors and officers to the maximum
extent permitted by Delaware law. Article IX of the Spirit Bylaws provides that Spirit shall not be required to indemnify any director or officer if the
proceeding for which indemnification is sought was initiated by such director or officer and such proceeding was not authorized by the Spirit Board. In
addition, Article IX gives Spirit the power to indemnify employees and agents to the extent permitted by Delaware law.

Section 145 of the DGCL permits a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another entity,
against any liability asserted against him and incurred by him in any such capacity or arising out of his status as such. Spirit maintains liability insurance
for its directors and officers.
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Item 4. The Solicitation or Recommendation

Solicitation/Recommendation

After careful consideration, including review of the terms and conditions of the Offer in consultation with Spirit’s independent financial and
outside legal advisors, the Spirit Board, at a meeting on May 18, 2022, concluded that the Offer does not constitute a “Superior Proposal” (as defined in
the Frontier Merger Agreement) and unanimously recommended that Spirit’s stockholders reject the Offer and not tender their shares of Spirit Common
Stock pursuant to the Offer. The Spirit Board continues to recommend that Spirit stockholders vote “FOR” the Frontier Merger Agreement.

The Spirit Board believes that the Offer is highly conditional and unlikely to be completed, in particular due to the low probability that the Offer
will receive U.S. antitrust clearance. For the reasons set forth in further detail below, the Spirit Board believes that the Frontier Merger represents a more
certain and superior alternative for Spirit stockholders.

Accordingly, the Spirit Board unanimously recommends that Spirit stockholders reject the Offer and NOT tender any of their shares of
Spirit Common Stock to JetBlue pursuant to the Offer. Please see “—Background of the Offer and Reasons for Recommendation—Reasons for
Recommendation” below for further detail.

If you have tendered any of your shares of Spirit Common Stock, you can withdraw them. For assistance in withdrawing your shares of Spirit
Common Stock, you can contact your broker or Spirit’s proxy solicitor, Okapi Partners LLC (“Okapi”) toll-free at (855) 208-8903 or via email at
info@okapipartners.com.

A copy of the press release relating to the recommendation of the Spirit Board that Spirit stockholders reject the Offer and not tender any of their
shares of Spirit Common Stock to JetBlue pursuant to the Offer is filed as Exhibit (a)(1)(G) hereto and is incorporated herein by reference.

Background of the Offer and Reasons for Recommendation

Background of the Offer

The Spirit Board and senior management regularly review and assess Spirit’s financial performance, prospects, competitive position and long-term
strategic plan with the goal of maximizing stockholder value. As part of this ongoing process, the Spirit Board and senior management have periodically
evaluated potential strategic alternatives relating to Spirit and its business and have engaged in discussions with third parties concerning potential
strategic transactions, including possible acquisitions, divestitures, business combinations and mergers.
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Between June 8, 2021 and January 6, 2022, representatives from each of Spirit and Frontier met periodically to discuss a potential combination.
On January 7, 2022, Spirit and Frontier entered into a non-disclosure agreement and each party began due diligence on the following day. Throughout
January and into early February, 2022, members of senior management from each of Spirit and Frontier, as well as their respective financial and legal
advisors, held multiple discussions to negotiate the terms of a proposed combination. On February 5, 2022, the Spirit Board unanimously approved and
declared advisable the proposed merger agreement with Frontier and the transactions contemplated thereby, and recommended that Spirit stockholders
vote their shares in favor of the adoption of the merger agreement. Later in the day on February 5, 2022, Spirit and Frontier signed the Frontier Merger
Agreement.

On March 29, 2022, Robin Hayes, Chief Executive Officer of JetBlue, called Edward M. Christie III, President and Chief Executive Officer of
Spirit, to inform him of JetBlue’s interest in acquiring Spirit at a price of $33.00 per share in cash and that, following the call, he would be sending H.
McIntyre Gardner, Chairman of the Spirit Board, and Mr. Christie a letter outlining the additional terms of JetBlue’s proposal to acquire Spirit.
Immediately following the call, Mr. Hayes sent Messrs. Gardner and Christie a letter outlining those terms (the “March JetBlue Proposal”).

On April 1, 2022, Debevoise called Latham & Watkins, LLP (“Latham”) to ask whether Frontier was willing to waive the requirement under the
merger agreement that the Spirit Board determine that the March JetBlue Proposal constituted or could be reasonably likely to lead to a “Superior
Proposal” (as defined in the Frontier Merger Agreement) before entering into discussions with JetBlue. Later that day, Latham informed Debevoise that
Frontier was not willing to waive the requirement.

On April 5, 2022, The New York Times published an article that JetBlue had submitted an offer to acquire Spirit. JetBlue then issued a press
release announcing that JetBlue had submitted to the Spirit Board the March JetBlue Proposal, which proposal JetBlue stated that it believed constituted
a Superior Proposal (as defined in the Frontier Merger Agreement). Later that evening, Spirit issued a press release acknowledging receipt of the March
JetBlue Proposal and announcing that the Spirit Board would work with its financial and legal advisors to evaluate the March JetBlue Proposal.

On April 7, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Barclays Bank PLC (“Barclays”) and
Morgan Stanley & Co. LLC (“Morgan Stanley”), Spirit’s financial advisors, Debevoise and Spirit’s antitrust counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP (“Paul Weiss”), present, held a video conference to review the March JetBlue Proposal. At that meeting, after consultation with its
financial advisors and outside counsel, the Spirit Board determined that the March JetBlue Proposal could reasonably be likely to lead to a “Superior
Proposal” (as defined in the Frontier Merger Agreement). The Spirit Board directed Spirit’s senior management to negotiate a confidentiality agreement
with JetBlue and to engage in discussions with JetBlue with respect to the March JetBlue Proposal, in accordance with the terms of the Frontier Merger
Agreement.
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Later that same day, representatives of Debevoise provided representatives of Shearman & Sterling LLP (“Shearman”) with a draft
confidentiality agreement. In addition, representatives of Barclays and Morgan Stanley contacted representatives of Goldman Sachs & Co. LLC
(“Goldman Sachs”) to communicate that, although the Spirit Board had determined that the March JetBlue Proposal could reasonably be likely to lead
to a Superior Proposal, (i) Spirit was not agreeing that JetBlue’s $33.00 per share offer was financially superior to the Frontier Merger, and (ii) the Spirit
Board needed to understand JetBlue’s regulatory assessment of a potential combination of JetBlue and Spirit.

Spirit and JetBlue entered into a confidentiality agreement on April 8, 2022.

On April 9, 2022, Mr. Christie contacted Mr. Hayes to report the determination made by the Spirit Board that the March JetBlue Proposal could
reasonably be likely to lead to a Superior Proposal (as defined in the Frontier Merger Agreement) and that Spirit would facilitate due diligence by
JetBlue while the parties discussed JetBlue’s regulatory assessment of the potential combination.

Between April 9, 2022 and April 20, 2022, Paul Weiss conducted seven calls and video conferences with JetBlue’s legal advisor, Shearman, and
engaged with economic consultants and economists in order to assess the regulatory risk of an acquisition of Spirit by JetBlue and to assess the validity
and merits of JetBlue’s own analysis.

On April 15, 2022, Spirit provided JetBlue and its representatives with access to a virtual data room containing due diligence materials for Spirit.

On April 19, 2022, members of senior management of Spirit and JetBlue, including their respective chief executive officers and chief financial
officers, together with the companies’ respective financial advisors, held a video conference to discuss a broad range of financial and business due
diligence matters.

On April 21, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Barclays, Morgan Stanley, Debevoise and
Paul Weiss present, held a video conference to discuss the March JetBlue Proposal. The discussion focused primarily on the likelihood of a transaction
with JetBlue receiving the requisite regulatory approvals needed to consummate the transaction and the risks to Spirit’s business during a likely
protracted approval period. The Spirit Board directed Spirit’s senior management and legal advisors to develop a proposal to convey to JetBlue in
respect of the contractual protections that Spirit would need to improve the likelihood that the March JetBlue Proposal could be consummated.

On April 24, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Barclays, Morgan Stanley, Debevoise and
Paul Weiss present, held a video conference to further discuss the March JetBlue Proposal. At that meeting, the Spirit Board instructed Spirit’s senior
management to communicate to JetBlue a package of contractual protections that the Spirit Board considered appropriate to provide increased assurance
as to the likelihood of regulatory approval of the March JetBlue Proposal and to protect Spirit and its stockholders against the risk that such approval
would not be obtained, which included a covenant by JetBlue to take all actions necessary to obtain regulatory approval, including JetBlue’s being
willing to terminate its Northeast Alliance Agreement (the “NEA”) with American Airlines and make any divestitures necessary to obtain regulatory
approval, and a significant reverse termination fee payable in the event that such regulatory approval ultimately was not obtained. The Spirit Board also
instructed Spirit’s senior management to inform JetBlue that, in the event that Spirit ultimately concluded that the March JetBlue Proposal, as it might be
amended, constituted a Superior Proposal (as defined in the Frontier Merger Agreement), Spirit would expect JetBlue to fund the termination fee
payable to Frontier upon termination of the Frontier Merger Agreement.
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On April 25, 2022, Mr. Christie called Mr. Hayes to convey the foregoing package of contractual protections. Following that discussion,
representatives from Barclays and Morgan Stanley held a call with JetBlue’s financial advisor, Goldman Sachs, to discuss the same proposal, and
Debevoise delivered to Shearman a document setting forth Spirit’s proposal along with proposed language for the regulatory covenant that Spirit would
expect to be included in any merger agreement with JetBlue, including an unqualified “hell or high water” antitrust covenant requiring JetBlue to take
any and all actions necessary to obtain any required antitrust and regulatory clearances (including, if required, an agreement to terminate JetBlue’s
Northeast Alliance upon closing of the JetBlue merger), as well as a “reverse break-up fee” of not less than 12.5% of Spirit’s equity value at the agreed
deal price.

On April 29, 2022, JetBlue sent Spirit a letter setting forth its response to Spirit’s proposed package of contractual protections to address the
regulatory approval risks inherent in the March JetBlue Proposal, along with a draft of a merger agreement between JetBlue and Spirit (together with the
March JetBlue Proposal, the “JetBlue Proposal”). In that response, JetBlue offered (i) to pay a reverse termination fee of $200 million if antitrust
approval was not obtained, (ii) to use its reasonable best efforts to obtain regulatory approval subject to various limitations, including that JetBlue would
not be required to take any action that in its sole and absolute discretion would be reasonably likely to materially and adversely affect the anticipated
benefits of JetBlue or American Airlines under the NEA or that would have a material adverse effect on Spirit or JetBlue when measured relative to a
company of Spirit’s size, and (iii) to fund the termination fee payable to Frontier upon termination of the Frontier Merger Agreement.

On April 30, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Barclays, Morgan Stanley, Debevoise and
Paul Weiss present, held a video conference to discuss the JetBlue Proposal. The Spirit Board’s discussion focused on the prospects that JetBlue would
be able to obtain regulatory approval for its proposed acquisition of Spirit, particularly in light of JetBlue’s unwillingness to abandon the NEA, and the
requirement of the Frontier Merger Agreement that, in order for an “Acquisition Proposal” to constitute a “Superior Proposal” pursuant to the Frontier
Merger Agreement, the proposal must be “reasonably capable of being consummated in accordance with the terms of such Acquisition Proposal, taking
into account all financial, regulatory, legal and other aspects of such Acquisition Proposal.” The Spirit Board also discussed the extended time that
would be required to reach a final regulatory determination, which was expected to be up to two years, and the risks to Spirit if it were unable to
complete the proposed transaction with JetBlue at the end of that period.
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Following adjournment, the Spirit Board continued its meeting on May 1, 2022. The Spirit Board, other than Mr. Christie, initially met in
executive session together with representatives of Debevoise, after which Mr. Christie, other members of Spirit’s senior management, and
representatives of Barclays, Morgan Stanley and Paul Weiss joined the meeting. Following further discussion among the Spirit Board and its advisors,
the Spirit Board unanimously determined that the JetBlue Proposal did not constitute a “Superior Proposal” as defined in the Frontier Merger
Agreement, on the basis that it did not meet the requirement of being reasonably capable of being consummated. In reaching that determination, the
Spirit Board took into account, among other things, the low probability that the JetBlue Proposal would receive antitrust clearance so long as the NEA
remained in effect, the ongoing litigation brought against JetBlue and American Airlines by the U.S. Department of Justice (the “DOJ”) and the
Attorneys General of six states and the District of Columbia seeking to block the NEA on the grounds that it eliminated competition and harmed air
travel consumers, the Spirit Board’s belief that the divestitures proposed by JetBlue would not be sufficient to resolve the DOJ’s objections to the NEA
or its expected objection to a combination of JetBlue and Spirit, and the fact that the reverse termination fee proposed by JetBlue would not be adequate
to protect Spirit’s stockholders against the substantial risk that the JetBlue Proposal would not receive regulatory approval. Given the Spirit Board’s
determination that the JetBlue Proposal failed to satisfy the portion of the definition of “Superior Proposal” requiring it to be reasonably capable of
consummation, the Spirit Board did not form a view as to the economic terms of the JetBlue Proposal.

On May 2, 2022, Spirit sent a letter to JetBlue, which Spirit also released publicly, informing JetBlue that the Spirit Board had determined that the
JetBlue Proposal did not constitute a “Superior Proposal” as defined in the Frontier Merger Agreement, on the grounds that it was not reasonably
capable of being consummated, and that the Spirit Board continued to believe that the pending transaction with Frontier represented the best opportunity
to maximize value for the Spirit stockholders. The full text of the letter from Spirit is as follows:

May 2, 2022

Robin Hayes
Chief Executive Officer
JetBlue Airways Corporation
27-01 Queens Plaza North
Long Island City, NY 11101

Dear Mr. Hayes:

We have reviewed JetBlue’s updated proposal dated April 29, 2022, with Spirit’s Board of Directors and its legal and financial advisors. Our
Board has unanimously determined that JetBlue’s proposal does not constitute a “Superior Proposal” under Spirit’s existing merger agreement
with Frontier.
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As you know, a “Superior Proposal” under the Frontier agreement must, among other requirements, be “reasonably capable of being
consummated.” Spirit’s Board believes JetBlue’s proposal falls short of that standard. Our conclusion is based on careful analysis of the
competitive implications of a combination of JetBlue, which analysis has been informed by extensive discussions between our respective antitrust
advisors and economic consultants over the past four weeks. During that period, Spirit has also discussed projections with your financial advisers
and provided voluminous documentary due diligence material through a secure virtual data room.

We believe a combination of JetBlue and Spirit has a low probability of receiving antitrust clearance so long as JetBlue’s Northeast Alliance
(NEA) with American Airlines remains in existence. The U.S. Department of Justice (DOJ), along with Attorneys General in six states and the
District of Columbia, have sued to block the NEA, alleging that the alliance “will not only eliminate important competition in [Boston and New
York City], but will also harm air travelers across the country by significantly diminishing JetBlue’s incentive to compete with American
elsewhere, further consolidating an already highly concentrated industry.“11 As you know, Spirit and many other airline and air travel
constituencies have publicly opposed the NEA on grounds that it is anticompetitive. We struggle to understand how JetBlue can believe DOJ, or a
court, will be persuaded that JetBlue should be allowed to form an anticompetitive alliance that aligns its interests with a legacy carrier and then
undertake an acquisition that will eliminate the largest ULCC carrier.

We further believe that your divestiture proposal is unlikely to resolve DOJ’s concerns about a combination of Spirit and JetBlue if the NEA
continues in existence. DOJ clearly views the NEA as having a broader national effect and Spirit believes DOJ will not place great weight on your
proposed remedy, especially because there are reasons to doubt the efficacy of similar divestitures as a remedy in past airline mergers.

Moreover, in evaluating a JetBlue-Spirit combination, Spirit believes DOJ—and a court—will be very concerned that a higher-cost/higher fare
airline would be eliminating a lower-cost/lower fare airline in a combination that would remove about half of the ULCC capacity in the United
States. In addition, the conversion of Spirit aircraft to JetBlue configuration will result in significantly diminished capacity on former Spirit
routes, also resulting in higher prices for consumers. Finally, we are skeptical about your claims regarding the so-called “JetBlue Effect.” After
receiving the summary output of your economic model from your advisers, Spirit’s economic consultants identified reasons to doubt that such an
effect would significantly exceed any similar “ULCC effect.”

In contrast, Spirit believes that merging with Frontier will enable the combined ULCC business to achieve scale, improve operational reliability,
have increased relevance to consumers, and do an even better job of delivering ultra-low fares to more consumers and competing more effectively
against the Big 4 carriers, as well as against JetBlue. We believe that is a clear, pro-consumer narrative that will resonate more successfully with
DOJ than a combination with JetBlue, which would eliminate the largest ULCC and remove significant low-cost/low-fare capacity.

 
1 See Press Release, United States Department of Justice, Justice Department Sues to Block Unprecedented Domestic Alliance Between American

Airlines and JetBlue (Sept. 21, 2021), available at
https://www.justice.gov/opa/pr/justice-department-sues-block-unprecedented-domestic-alliance-between-american-airlines-and.
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Spirit took note of the fact that the JetBlue proposal allocates most of the very substantial deal completion risk to Spirit stockholders. To reduce
that risk and achieve a more appropriate balance of the risk between our companies, in our April 25 response Spirit proposed a strong covenant
requiring JetBlue to take any action required to obtain regulatory clearance, which specifically included abandoning the NEA at closing. We also
proposed a substantial reverse termination fee intended to partially compensate Spirit if the transaction failed to win antitrust clearance. On that
score, in the event of a failure or abandonment of a JetBlue-Spirit combination, even a high reverse termination fee will not fully compensate
Spirit stockholders for the likely significant business erosion Spirit will face during what will be a protracted approval process.

Spirit does not consider JetBlue’s April 29 response to be appropriately responsive to Spirit’s concerns. Indeed, that response makes clear that
JetBlue is unwilling to terminate the NEA – or to agree to any other remedies that might materially decrease the expected benefits to JetBlue from
the NEA – to obtain clearance for an acquisition of Spirit. The transaction you describe in your April 29 response not only fails to meet the
required standard under the Frontier merger agreement but, by prioritizing the NEA over the steps we believe would be necessary to have any
realistic likelihood of obtaining antitrust clearance, it imposes on our stockholders a degree of risk that no responsible board would accept. Given
this substantial completion risk, we believe JetBlue’s economic offer is illusory, and Spirit’s board has not found it necessary to consider it.

Very truly yours,

H. McIntyre Gardner
Chairman of the Board

Edward M. Christie, III
Chief Executive Officer

On May 6, 2022 and May 10, 2022, Frontier and Spirit filed amendments to Frontier’s Form S-4, which announced a date of June 10, 2022 for the
special meeting of Spirit’s stockholders to vote on the proposal to adopt the Frontier Merger Agreement (the “Spirit Special Meeting”).

On May 11, 2022, Frontier’s Form S-4 was declared effective, and Spirit commenced mailing the proxy statement contained in the Form S-4 to
Spirit stockholders.

On May 16, 2022, JetBlue issued a press release announcing that it was commencing the Offer at the Offer Price of $30.00 per Share in Cash,
which was $3.00 less than the JetBlue March Proposal. Shortly thereafter, JetBlue filed with the SEC the Schedule TO containing the Offer to Purchase,
the Letter of Transmittal and related documents, and announced that JetBlue expects to file on May 16, 2022 the required notification and report form
under the HSR Act to begin antitrust review of a proposed combination with Spirit. The Schedule TO provided that if a consensual transaction were
reached with the Spirit Board and satisfactory diligence information was provided to support the price increase, JetBlue would consider increasing the
Offer Price back to $33.00 per Share in cash.
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Also on May 16, 2022, JetBlue filed a preliminary proxy statement on Schedule 14A with the SEC to be used to solicit proxies in opposition to the
Frontier Merger and other related proposals at the Spirit Special Meeting.

In the evening of May 16, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Debevoise present, held a
video conference to discuss the Offer.

On May 18, 2022, the Spirit Board and members of Spirit’s senior management, with representatives of Barclays, Morgan Stanley, Debevoise and
Paul Weiss present, held a video conference to discuss the Offer. Following discussion among the Spirit Board and its advisors, the Spirit Board
unanimously recommended that Spirit’s stockholders reject the Offer and not tender their shares of Spirit Common Stock pursuant to the Offer.

Reasons for Recommendation

The Spirit Board has unanimously concluded that the Offer is not in the best interests of Spirit and its stockholders. Accordingly, the Spirit Board
unanimously recommends that Spirit stockholders reject the Offer and not tender any of their shares of Spirit Common Stock pursuant to the Offer.

In reaching this conclusion and making its recommendation to reject the Offer, the Spirit Board consulted with its independent financial and
outside legal advisors and management and took into account numerous factors, including but not limited to the following:
 

(I) The Offer is not a “Superior Proposal” under the existing Frontier Merger Agreement.

The Spirit Board determined that the Offer does not constitute a “Superior Proposal” as defined in the Frontier Merger Agreement. In reaching this
determination, the Spirit Board concluded that the Offer did not meet the standard of being “reasonably capable of being consummated” in order to
qualify as a “Superior Proposal” as defined in the Frontier Merger Agreement, due to the low probability that the Offer will receive U.S. antitrust
clearance.

The Spirit Board determined that there was a significant risk that the Offer would not be consummated because of the low probability of receiving
antitrust clearance so long as NEA with American Airlines remained in effect. The Spirit Board noted that there is ongoing litigation brought against
JetBlue and American Airlines by the DOJ and the Attorneys General of six states and the District of Columbia seeking to block the NEA on grounds
that it eliminated competition and harmed air travel consumers. The Spirit Board noted that the Offer does not require JetBlue to make any divestitures
or agree to any other remedies to obtain regulatory approvals for its proposed acquisition, and take into account its belief that even the divestitures
previously proposed by JetBlue, without assurances it would abandon the NEA, were unlikely to resolve the anticipated concerns of the DOJ or any
court.
 

24



Table of Contents

The Offer is subject to the No Antitrust Challenge Condition, which is a condition that there is no threatened, instituted or pending action by any
governmental authority that, among other things, (i) challenges the making of the Offer, (ii) seeks to restrain or prohibit the exercise of JetBlue’s full
rights of ownership or operation of all or any portion of its business or assets or those of Spirit or to compel JetBlue to dispose of or hold separate all or
any portion of its business or assets or those of Spirit or any of its subsidiaries or affiliates or seeks to impose any limitation on JetBlue’s ability to
conduct such businesses or own such assets, (iii) seeks relief that if granted will result in a material diminution in the benefits expected, in JetBlue’s
reasonable judgment, to be derived by JetBlue as a result of the transactions contemplated by the Offer; or (iv) otherwise, in JetBlue’s reasonable
judgment, has or may have material adverse significance with respect to either the value of Spirit or the value of the Spirit shares to JetBlue. The Spirit
Board believes the Offer could not reasonably be expected to be consummated because of the No Antitrust Challenge Condition, rendering the Offer
illusory.

In contrast, the Spirit Board believes that the Frontier Merger has a materially greater likelihood of obtaining regulatory approval and thus of
being consummated, and will result in Spirit stockholders having the ability to realize greater long-term value than the Offer.

 
(II) The Offer would be subject to a protracted and highly uncertain antitrust review period that would likely negatively affect Spirit’s

business.

Under the HSR Condition, Spirit stockholders will not receive any consideration pursuant to the Offer unless the applicable waiting period under
the HSR Act, and any customary timing agreement with any governmental entity to toll, stay, or extend any such waiting period, or to delay or not to
consummate the Offer, have expired or been earlier terminated.

The Spirit Board believes that the DOJ will bring a lawsuit to block the acquisition, and that any such lawsuit is unlikely to be resolved until
between 18 and 24 months after the date of JetBlue’s initial HSR filing. Indeed, during the extensive discussions held between Spirit and JetBlue in
April 2022 regarding the March JetBlue Proposal, JetBlue told Spirit that JetBlue itself expected that it would have to prevail in litigation against the
DOJ in order to consummate its proposed acquisition of Spirit.

As noted above, the Spirit Board believes a combination of JetBlue and Spirit has a low probability of receiving antitrust clearance so long as the
NEA between JetBlue and American Airlines remains in effect. The Spirit Board considers it unlikely that the DOJ, or a court, will allow JetBlue to
form an anticompetitive alliance that aligns its interests with a legacy carrier and then undertake an acquisition of Spirit, thereby eliminating the largest
ULCC carrier.

The Spirit Board further believes that, even without the NEA in place, the DOJ—and a court—will be very concerned about a transaction in which
a higher-cost/higher-fare airline such as JetBlue would be eliminating a lower-cost/lower-fare airline such as Spirit in a combination that would remove
about half of the ULCC capacity in the United States. In this regard, the Spirit Board noted that the conversion of Spirit aircraft to JetBlue configuration
would result in significantly diminished capacity on former Spirit routes, resulting in higher prices for consumers. The Spirit Board is skeptical about
JetBlue’s claims regarding the so-called “JetBlue Effect.” After receiving the summary output of JetBlue’s economic model from JetBlue’s advisers,
Spirit’s economic consultants identified reasons to doubt that such an effect would significantly exceed any similar “ULCC effect.”
 

25



Table of Contents

JetBlue has publicly stated that it has the “firm conviction” that its Offer will ultimately either be approved by the DOJ or that JetBlue will prevail
in any litigation brought by the DOJ to block JetBlue’s acquisition of Spirit. However, Spirit believes that JetBlue’s refusal to accept the regulatory
covenant and remedies package proposed by Spirit reflects JetBlue’s unwillingness to take the risk that its proposed acquisition will not receive required
regulatory clearances, and has instead sought to put that risk on Spirit and its stockholders. Specifically, JetBlue rejected Spirit’s request that JetBlue
include in its proposed merger agreement a covenant requiring it to take any and all actions, including divestitures, required to obtain antitrust and
regulatory clearances (including, if required, an agreement to terminate the NEA upon closing of the acquisition). In fact, the much weaker covenant that
JetBlue did propose specifically excluded any obligation to make any divestiture that in JetBlue’s sole and absolute discretion would be reasonably
likely to materially and adversely affect the anticipated benefits to JetBlue and American Airlines of the NEA. Although JetBlue did propose a “reverse
termination fee” of $200 million to Spirit if its proposed transaction could not be consummated as a result of JetBlue’s failure to obtain antitrust
clearance, the Spirit Board determined that such amount was clearly inadequate to compensate Spirit for the damage that Spirit and its stockholders
would suffer over the up to 24 months that effort would likely take, during which period Spirit’s operations would be significantly constrained by the
terms of the JetBlue merger agreement.

As a result, the Spirit Board believes there is significant risk that the HSR Condition will not be satisfied and the Offer will not close. Moreover,
during the likely protracted period of uncertainty required for regulatory review, which could be as long as 24 months, Spirit would face a significant
risk of disruption to its ongoing business as well as a potential inability to retain key personnel or successfully recruit replacement personnel. If, at the
end of that protracted period, the Offer fails to receive antitrust approval and therefore cannot be consummated, Spirit will have incurred significant risk
and transaction and opportunity costs, including the possibility of disruption to Spirit’s operations, diversion of management and employee attention,
employee attrition, and potentially negative effects on Spirit’s business and consumer relationships.

 
(III) The Offer subjects Spirit stockholders to significant risk of fluctuating market conditions and stock market volatility.

JetBlue has imposed a condition to its Offer excusing JetBlue from consummating the Offer if there is any decline in either the Dow Jones
Industrial Average, the Standard and Poor’s Index of 500 Industrial Companies or the NASDAQ-100 Index by an amount in excess of 10%, measured
from the close of business on May 13, 2022.

The Offer also requires the absence of (a) any general suspension of trading in, or limitation on prices for, securities on any national securities
exchange or in the over-the-counter market; (b) any change in the general, political, market, economic or financial conditions in the United States,
Europe or elsewhere that, in JetBlue’s reasonable judgment, could have a material adverse effect on the business, assets, liabilities, financial condition,
capitalization, operations, results of operations or prospects of Spirit and its subsidiaries, taken as a whole, or JetBlue and its subsidiaries, taken as a
whole; (c) the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States, Europe, Germany or other
jurisdictions in which JetBlue or Spirit have substantial businesses; (d) any material adverse change (or development or threatened development
involving a prospective material adverse change) in U.S. dollar or Euro currency exchange rates or the markets therefor (including any suspension of, or
limitation on, such markets); (e) the commencement (or material worsening after the date of the Offer) of a war, armed hostilities or other international
or national calamity directly or indirectly involving the United States or Europe or any attack on or outbreak or act of terrorism involving the United
States or Europe; (f) any limitation (whether or not mandatory) by any governmental authority or agency on, or any other event or change that, in
JetBlue’s reasonable judgment, may adversely affect, the extension of credit by banks or other financial institutions or the availability of financing; or
(g) in the case of any of the foregoing existing at the time of the commencement of the Offer, a material acceleration or worsening thereof.
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The Spirit Board views the foregoing conditions as shifting the risk of adverse market conditions onto Spirit stockholders. The foregoing
conditions even subject Spirit stockholders to the risk of worsening armed hostilities in Europe, a market in which Spirit does not operate.

 
(IV) The Offer involves high execution risk due to the need for significant debt financing.

The Spirit Board noted that the Offer involves high execution risk and presents a substantial risk of not being consummated if JetBlue neither has
cash on hand sufficient to consummate the Offer or cannot obtain debt financing for this purpose. The commitment letters obtained by JetBlue from
Goldman Sachs Bank USA and Bank of America, N.A. for a bridge facility each have an expiration date 14 months from the date of the commitment
letter, subject to certain extensions. The Spirit Board believes that the regulatory review process for any acquisition by JetBlue would likely require
more than 14 months, and JetBlue has not yet filed the commitment letters as exhibits to the Schedule TO to enable Spirit to evaluate whether the
extensions are sufficient to ensure debt financing at a closing. Furthermore, the Offer is subject to a condition that no event or change having occurred
that, in JetBlue’s reasonable judgment, may adversely affect, the extension of credit by banks or other financial institutions or the availability of
financing, even though according to the Schedule TO, consummation of the Offer is not subject to any financing conditions.

 
(V) The quantity and nature of the Offer’s conditions create significant uncertainty and risk for Spirit and Spirit stockholders.

The Spirit Board believes that the numerous conditions set forth in the Offer create significant uncertainty and risk as to whether the Offer can be
completed and the timing for completion. As described in “Item 2. Identity and Background of Filing Person —Tender Offer” above and in Annex A to
this Statement, the Offer is subject to a litany of conditions, including, among others, the following conditions:
 

 •  the Minimum Tender Condition;
 

 •  the Termination Condition;
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 •  the Vote Condition;
 

 •  the Merger Agreement Condition;
 

 •  the HSR Condition;
 

 •  the FAA/DOT/FCC Condition;
 

 •  the No Impairment Condition;
 

 •  the No Antitrust Challenge Condition;
 

 •  there being no decline in either the Dow Jones Industrial Average, the Standard and Poor’s Index of 500 Industrial Companies or the
NASDAQ-100 Index by an amount in excess of 10%, measured from the close of business on May 13, 2022; and

 

 •  the Section 203 Condition.

The Spirit Board believes that the effect of the numerous conditions imposed by JetBlue is that Spirit’s stockholders cannot be assured that JetBlue
will consummate the Offer.

 
(VI) Spirit believes the Offer is a cynical attempt to frustrate Spirit’s merger with Frontier, which JetBlue views as a competitive threat.

The Spirit Board believes the Offer is a cynical attempt by JetBlue to disrupt a combination between Spirit and Frontier, which Spirit believes will
create a stronger competitor against JetBlue and other airlines. This view is based on (a) the fact that JetBlue waited over seven weeks after the
announcement of the Frontier Merger Agreement to submit a proposal to acquire Spirit; (b) the Spirit Board’s belief that JetBlue chose to launch the
Offer shortly after the merger proxy statement for the Frontier Merger was mailed to Spirit stockholders in an effort to disrupt the stockholder approval
process for the Frontier Merger Agreement, with the Spirit Special Meeting anticipated to be held on June 10, 2022; and (c) the fact that there is no
realistic possibility that the conditions to the Offer, including in particular the HSR Condition, could be satisfied by June 30, 2022, the expiration date of
the Offer, following which JetBlue would be free to abandon the Offer even if Spirit stockholders did not vote to approve the Frontier Merger
Agreement.

 
(VII) The Offer would deprive Spirit stockholders of the long-term benefits expected to result from the Frontier Merger.

The Offer would deprive Spirit stockholders of the opportunity to share in the benefits expected from being stockholders of the combined
company with Frontier. The Spirit Board believes that the Offer was opportunistically timed to take advantage of the COVID-19 pandemic-induced lows
in airline profitability and prevent Spirit stockholders from participating in future gains as the airline industry rebounds from the pandemic.
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The combination with Frontier gives Spirit stockholders the opportunity to share in expected future benefits, which include the following:
 

 
•  the expectation that the combined company will be a stronger airline than either Spirit or Frontier individually, will have the scale, breadth,

and capabilities to compete more effectively in the marketplace and will be better able to respond to the competitive challenges and
cyclical business conditions of the airline industry;

 

 
•  the more than $500 million in annual net synergies that management of Spirit and Frontier believe will be generated by the Frontier

Merger once the airlines are fully integrated, including synergies that Spirit and Frontier expect to realize through reducing management
and administrative overhead and using one operating certificate, combining complementary networks and generating new revenue streams;

 

 

•  the anticipated market capitalization of the combined company and the fact that the aggregate number of shares of the combined company
common stock issuable to holders of Spirit equity instruments (including stockholders, holders of convertible notes and holders of
restricted stock units) in the Frontier Merger will represent approximately 48.5% of the fully diluted equity ownership of the combined
company and that the cash portion of the merger consideration of $2.13 per share results in Spirit stockholders receiving an economic
value share in excess of 50.0% of the combined company based on trading prices as of May 18, 2022; and

 

 •  the anticipated recovery of the airline industry following the COVID-19 pandemic.

The Spirit Board also believes that regulatory approvals and clearances necessary to complete the merger are likely to be obtained within the time
allotted in the Frontier Merger Agreement and without any material cost or burden to Spirit or Frontier.

 
(VIII)If the Offer is not consummated, there is no assurance that there will be a future transaction with Frontier or any other counterparty for

Spirit.

If Spirit stockholders do not approve the Frontier Merger Agreement and the Frontier Merger Agreement is terminated, there is no assurance that a
future transaction with Frontier or any other counterparty will be available, particularly if the Offer does not obtain regulatory clearance after a
protracted review period. The termination of the Frontier Merger Agreement is a condition of the Offer.

* * * * *
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The foregoing discussion of the information and factors considered by the Spirit Board is not meant to be exhaustive, but includes the material
information, factors and analyses considered by the Spirit Board in reaching its conclusions and recommendations. The members of the Spirit Board
evaluated the various factors listed above in light of their knowledge of the business, financial condition and prospects of Spirit and considered the
advice of the Spirit Board’s financial and legal advisors. In light of the number and variety of factors that the Spirit Board considered, the members of
the Spirit Board did not find it practicable to assign relative weights to the foregoing factors. However, the recommendation of the Spirit Board was
made after considering the totality of the information and factors involved. In addition, individual members of the Spirit Board may have given different
weight to different factors.

In light of the factors described above, the Spirit Board, on behalf of Spirit, has unanimously determined that the Offer is not in the best interests
of Spirit and Spirit stockholders. Therefore, the Spirit Board unanimously recommends that Spirit stockholders reject the Offer and NOT tender
any of their shares to JetBlue pursuant to the Offer.

Intent to Tender

To the knowledge of Spirit after making reasonable inquiry, none of Spirit’s directors, executive officers, affiliates or subsidiaries intends to tender
any shares of Spirit Common Stock held of record or beneficially owned by such person pursuant to the Offer.

Item 5. Person/Assets Retained, Employed, Compensated or Used

Spirit has retained Barclays and Morgan Stanley as its financial advisors in connection with Spirit’s consideration of a possible transaction,
including the Offer and other matters. Spirit has agreed to pay Barclays and Morgan Stanley for their services, including transaction fees payable upon
consummation of certain transactions, which may include with respect to the Offer. Spirit has agreed to reimburse Barclays and Morgan Stanley for their
respective documented expenses and indemnify Barclays and Morgan Stanley against certain liabilities that may arise out of their engagement.

Spirit has engaged Okapi and Strategic Governance Advisors (“SGA”) to assist it in connection with Spirit’s communications with its
stockholders in connection with the Offer. Spirit has agreed to pay customary compensation to Okapi and SGA for such services. In addition, Spirit has
agreed to reimburse each of Okapi and SGA for certain expenses and indemnify it and certain related persons against certain liabilities relating to or
arising out of the engagement.

Spirit has also retained Sard Verbinnen & Co (“SVC”) as its public relations advisor in connection with the Offer. Spirit has agreed to pay
customary compensation to SVC for such services. In addition, Spirit has agreed to reimburse SVC for certain expenses and indemnify it and certain
related persons against certain liabilities relating to or arising out of the engagement.

Except as set forth above, neither Spirit nor any person acting on its behalf has or currently intends to employ, retain, or compensate any person to
make solicitations or recommendations to the stockholders of Spirit on its behalf with respect to the Offer.
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Item 6. Interest in Securities of the Subject Company

Securities Transactions

Other than as set forth below, no transactions with respect to Spirit Common Stock have been effected by Spirit or, to Spirit’s knowledge after
making reasonable inquiry, by any of its executive officers, directors, affiliates, or subsidiaries, during the 60 days prior to the date of this Statement.

Transactions by Executive Officers and Directors

None.

Transactions by the Company

On May 18, 2022, Spirit issued 141,176 shares of Spirit Common Stock in settlement of a conversion of $1,800,000 aggregate principal amount of
its 4.75% Convertible Senior Notes due 2025.

Item 7. Purposes of the Transaction and Plans or Proposals

As described above in “Item 3. Past Contacts, Transactions, Negotiations and Agreement” and “Item 4. The Solicitation or Recommendation—
Background of the Offer and Reasons for Recommendation—Reasons for Recommendation,” Spirit continues to pursue the Frontier Merger.

Except as described above or otherwise set forth in this Statement (including in the exhibits and annexes attached to this Statement) or as
incorporated in this Statement by reference, Spirit is not now undertaking or engaged in any negotiations in response to the Offer that relate to or could
result in one or more of the following or a combination thereof: (1) a tender offer or other acquisition of Spirit Common Stock by Spirit, any of its
subsidiaries or any other person; (2) any extraordinary transaction, such as a merger, reorganization or liquidation, involving Spirit or any of its
subsidiaries; (3) any purchase, sale or transfer of a material amount of assets of Spirit or any of its subsidiaries; or (4) any material change in the present
dividend rate or policy, or indebtedness or capitalization of Spirit.

Except as described above or otherwise set forth in this Statement (including in the exhibits and annexes attached to this Statement) or as
incorporated in this Statement by reference, there are no transactions, resolutions of the Spirit Board, agreements in principle or signed contracts in
response to the Offer that relate to, or would result in one or more of the following or a combination thereof: (1) a tender offer or other acquisition of
Spirit Common Stock by Spirit, any of its subsidiaries or any other person; (2) any extraordinary transaction, such as a merger, reorganization or
liquidation, involving Spirit or any of its subsidiaries; (3) any purchase, sale or transfer of a material amount of assets of Spirit or any of its subsidiaries;
or (4) any material change in the present dividend rate or policy, or indebtedness or capitalization of Spirit.
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Item 8. Additional Information

Information Regarding Golden Parachute Compensation

This section sets forth the information required by Item 402(t) of Regulation S-K regarding the estimated amounts of compensation for each of
Spirit’s named executive officers that is based on, or that otherwise relates to, the Offer. The potential payments in the table below are based on the
following assumptions:
 

 •  The relevant price per share of Spirit Common Stock is $30.00, which is the amount per share offered to each Spirit stockholder pursuant
to the Offer;

 

 •  The effective time of the consummation of the Offer is May 13, 2022, which is the assumed effective time solely for purposes of this
disclosure;

 

 

•  In connection with the consummation of the Offer, (i) the RSU Awards, Pre-2022 PSU Awards and MSU Awards held by the named
executive officers were not assumed or substituted by Purchaser and became vested in accordance with the terms of the applicable award
agreements, and (ii) the 2022 PSU Awards, Time-Based Cash Awards and Performance Cash Awards held by the named executive officers
were assumed or substituted by the Purchaser, and subject to accelerated vesting upon a qualifying termination of the named executive
officer’s employment within 12 months after the assumed effective time of the Offer; and

 

 
•  The employment of each named executive officer of Spirit was terminated by Spirit without “cause” or by the named executive officer for

“good reason” (as such terms are defined in the Executive Severance Plan), in either case, at or immediately following the assumed
effective time of the Offer.

The amounts shown in the tables below are estimates based on multiple assumptions that may or may not actually occur or be accurate on the
relevant date, and do not reflect certain compensation actions that may occur after the date of this Statement but before the actual effective time of the
Offer. As a result, the actual amounts received by a Spirit named executive officer may materially differ from the amounts set forth below. All dollar
amounts set forth below have been rounded to the nearest whole number.
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Name   Cash ($)(1)    Equity ($)(2)    

Perquisites/
Benefits

($)(3)    Total ($)  
Edward M. Christie   $7,056,086   $4,449,630   $ 66,872   $11,572,588 
Scott M. Haralson   $3,382,003   $1,531,110   $ 27,591   $ 4,940,704 
John Bendoraitis   $2,883,296   $2,573,160   $ 16,030   $ 5,472,486 
Matthew H. Klein   $2,786,178   $2,353,470   $ 27,568   $ 5,167,216 
Thomas C. Canfield   $2,486,076   $1,381,620   $ 22,491   $ 3,890,187 

(1) Cash. The amounts reported in this column reflect the aggregate value of the cash severance payments to which the named executive officers are
entitled pursuant to (A) the Executive Severance Plan, as described above in “Item 3. Arrangements with Current Directors and Executive Officers of
Spirit – Executive Severance Plan,” in connection with a qualifying termination following the assumed effective time, (B) each named executive
officer’s retention award under the Frontier Merger Retention Program, which is equal to the product of (x) the sum of 150% of the named executive’s
base salary (as of February 1, 2022) and target short-term incentive bonus, multiplied by (y) 50% (assuming that the Frontier Merger Agreement is
terminated in connection with the consummation of the Offer), as described above in “Item 3. Arrangements with Current Directors and Executive
Officers of Spirit — Frontier Merger Retention Program” and (C) each named executive officer’s unvested Performance Cash Award and, for
Mr. Haralson only, Time-Based Cash Award, that is assumed or substituted by the Purchaser (treating any performance-vesting condition as being
achieved based on target performance) as of the assumed effective time of the Offer and subject to accelerated vesting upon a qualifying termination of
the named executive officer’s employment within 12 months after the assumed effective time, as described above in “Item 3. Cash-Based Awards Held
by Executive Officers of Spirit.” The payments of cash severance are each equal to (i) 200% of the named executive officer’s base salary (as in effect at
the assumed effective time, assuming that the termination of employment occurs on such date) and (ii) 200% of the named executive officer’s target
bonus for fiscal year 2022 (as in effect at the assumed effective time), plus (iii) a pro-rated bonus based on the named executive officer’s actual days of
service in fiscal year 2022 (assuming target performance solely for purposes of this compensation-related disclosure). The following table quantifies
each separate form of cash compensation included in the aggregate amounts reported in this column:

 
Name   

Salary
Severance ($)(a)   

Bonus
Severance ($)(a)   

Pro-Rated
Bonus ($)(a)   

Retention
Bonus ($)(b)    

Cash-Based
Awards ($)(c) 

Edward M. Christie   $ 1,400,000   $ 1,750,000   $ 318,836   $1,181,250   $2,406,000 
Scott M. Haralson   $ 800,000   $ 640,000   $ 116,603   $ 540,000   $1,285,400 
John Bendoraitis   $ 880,000   $ 792,000   $ 144,296   $ 627,000   $ 440,000 
Matthew H. Klein   $ 800,000   $ 720,000   $ 131,178   $ 570,000   $ 565,000 
Thomas C. Canfield   $ 750,000   $ 525,000   $ 95,651   $ 478,125   $ 637,300 
 
(a) These cash severance payments are “double-trigger” payments, as they are each conditioned upon both the consummation of the Offer and

termination of the named executive officer’s employment by Spirit without “cause” or by the named executive officer for “good reason” (in each
case, as defined in the Executive Severance Plan) within 18 months following the effective time of the Offer. In addition, the receipt of such
payments is conditioned upon a named executive officer’s execution and non-revocation of a release of claims, and continued compliance with
any applicable restrictive covenants.

(b) The cash retention awards are “single-trigger” payments, as they are conditioned upon the termination of the Frontier Merger Agreement, which
may include the consummation of the Offer.

(c) Since the assumed effective time of the Offer will occur prior to April 2, 2023, the Time-Based Cash Awards and Performance Cash Awards are
considered “double-trigger” benefits, as they are each conditioned upon both the consummation of the Offer and a named executive officer’s
termination by Spirit without “cause” or by the named executive officer for “good reason” (in each case, as defined in the applicable award
agreement) within 12 months following the effective time of the Offer. The following table quantifies the Performance Cash Awards and, for
Mr. Haralson only, the Time-Based Cash Awards included in the aggregate values reported in this column:

 

Name   

Performance
Cash Award

($)    

Time-Based
Cash Award

($)  
Edward M. Christie    2,406,000    —   
Scott M. Haralson   $ 685,400   $ 600,000 
John Bendoraitis   $ 440,000    —   
Matthew H. Klein   $ 565,000    —   
Thomas C. Canfield   $ 637,300    —   
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(2) Equity. As discussed in more detail above in “Item 3. Arrangements with Current Directors and Executive Officers of Spirit —  Equity-Based Awards
Held by the Non-Employee Directors and Executive Officers of Spirit,” the amounts reported in this column represent, as of the assumed effective time
of the Offer, the aggregate value of the unvested (i) RSU Awards held by each named executive officer that vest in full solely as a result of the
consummation of the Offer, and are therefore “single-trigger” benefits; (ii) Pre-2022 PSU Awards held by each named executive officer that vest on a
pro-rated basis solely as a result of the consummation of the Offer based on the portion of the applicable performance period elapsed as of the effective
time of the Offer, and are therefore “single-trigger” benefits, (iii) Spirit 2022 PSU Awards that are assumed or substituted by the Purchaser (treating any
performance-vesting condition as being achieved based on target performance) as of the assumed effective time of the Offer and subject to accelerated
vesting upon a qualifying termination of employment following the consummation of the Offer, and are therefore “double-trigger” benefits and
(iv) Spirit MSU Awards that vest solely as a result of the consummation of the Offer based on the applicable performance multiplier (125.19%) set forth
in the award agreement, and are therefore “single-trigger” benefits. The reported dollar value of these unvested awards is based on the Offer Price of
$30.00 per share of Spirit Common Stock. The following table quantifies the RSU Awards, Pre-2022 PSU Awards, 2022 PSU Awards and MSU Awards
included in the aggregate values reported in this column:
 

Name   
RSU Award

($)    

Pre-2022 PSU
Award

($)    

2022 PSU
Award

($)    
MSU Award

($)  
Edward M. Christie   $2,083,860   $ 662,790   $807,360   $ 895,620 
Scott M. Haralson   $ 762,450   $ 204,690   $261,720   $ 302,250 
John Bendoraitis   $1,286,430   $ 345,930   $567,660   $ 373,140 
Matthew H. Klein   $1,170,780   $ 345,930   $463,620   $ 373,140 
Thomas C. Canfield   $ 643,770   $ 210,120   $251,640   $ 276,090 

(3) Perquisites/Benefits. The amounts reported in this column represent the aggregate value of the following perquisites and benefits to which the named
executive officers are entitled pursuant to the Executive Severance Plan, as described above in “Item 3. Arrangements with Current Directors and
Executive Officers of Spirit – Executive Severance Plan,” in connection with a qualifying termination following the assumed effective time of the Offer:
(i) continued health coverage under COBRA for a period of 12 months for each named executive officer, at the same rate as in effect immediately prior
to the assumed effective time, (ii) outplacement services for each named executive officer, (iii) use of a Spirit-owned mobile phone by each named
executive officer for a period of 30 days following the assumed effective time, and (iv) for each of Messrs. Haralson, Bendoraitis, Klein and Canfield, a
family travel pass for a period of 12 months following the assumed effective time and, for Mr. Christie, a lifetime travel pass (as provided for under his
employment letter agreement with Spirit). These perquisites and benefits are considered “double-trigger” payments, as they are each conditioned upon
both the consummation of the Offer and termination of a named executive officer’s employment by Spirit without “cause” or by the named executive
officer for “good reason” (in each case, as defined in the Executive Severance Plan) within 18 months following the effective time of the Offer. In
addition, the receipt of such payments is conditioned upon the named executive officer’s execution and non-revocation of a release of claims, and
continued compliance with any applicable restrictive covenants. The following table quantifies each separate perquisite and benefit included in the
aggregate values reported in this column:
 

Name   
COBRA

($)(a)    
Outplacement
Services($)(b)    

Mobile
Phone($)

(c)    

Travel
Passes
($)(d)  

Edward M. Christie   $11,977   $ 10,000   $ 75   $44,820 
Scott M. Haralson   $11,977   $ 10,000   $ 75   $ 5,539 
John Bendoraitis   $ 5,032   $ 10,000   $ 75   $ 923 
Matthew H. Klein   $11,954   $ 10,000   $ 75   $ 5,539 
Thomas C. Canfield   $ 8,724   $ 10,000   $ 75   $ 3,693 

 
(a) Amounts reported in this column are based on the incremental cost to Spirit of providing such continued coverage to each named executive

officer. These benefits are also contingent upon each named executive officer timely and properly electing continuation coverage under COBRA.
(b) Amounts reported in this column reflect the maximum of $10,000 that may be incurred by Spirit for such outplacement services in respect of each

such named executive officer.
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(c) Amounts reported in this column are based on the incremental cost to Spirit of providing each named executive officer with continued use of a
mobile phone for a period of 30 days following the assumed effective time.

(d) Amounts reported in this column are based on the incremental cost to Spirit of providing travel passes to each named executive officer, including
reasonable estimates of the cost of incremental fuel, insurance, security, station cleaning, facility rent and station baggage rent, but excluding fees
and taxes paid by each named executive officer for the transportation. For Messrs. Haralson, Bendoraitis, Klein and Canfield, we have assumed
that such named executive officers and their eligible family members would each take 10 round-trip flights during the applicable 12-month post-
employment period. For Mr. Christie, the present value of his lifetime travel pass was calculated using a discount rate of 7.00% and mortality
assumptions based on the United States Statistics Life Expectancy Tables, and we have assumed that Mr. Christie and his eligible family members
would each take 10 round-trip flights each year.

Regulatory Approvals

U.S. Antitrust Clearance

Under the HSR Act and the rules that have been promulgated thereunder by the Federal Trade Commission (the “FTC”), certain acquisition
transactions may not be consummated unless certain information has been furnished to the Antitrust Division of the Department of Justice (the
“Antitrust Division”) and the FTC and certain waiting period requirements have been satisfied. The purchase of shares of Spirit Common Stock
pursuant to the Offer is subject to such requirements.

Pursuant to the requirements of the HSR Act, JetBlue may not consummate the Offer until it has filed a Notification and Report Form with respect
to the Offer with the Antitrust Division and the FTC and the waiting period has expired. According to the Schedule TO, JetBlue filed a Notification and
Report Form with respect to the Offer with the Antitrust Division and the FTC on or about May 16, 2022. Unless otherwise extended, the waiting period
applicable to the purchase of Spirit Common Stock pursuant to the Offer will expire at 11:59 p.m., New York City time, on May 31, 2022. However,
before such time, the Antitrust Division or the FTC may extend the waiting period by requesting additional information or documentary material
relevant to the Offer from JetBlue. If such a request is made, the waiting period will be extended until 11:59 p.m., New York City time, ten days after
JetBlue’s substantial compliance with such request, though it is customary to reach a timing agreement with the Antitrust Division or the FTC to not
consummate the Offer for a further period of time after substantial compliance. Thereafter, absent a court order, under U.S. antitrust laws, JetBlue can
consummate the acquisition of Spirit Common Stock pursuant to the Offer. For the reasons discussed in “Item 4. The Solicitation or Recommendation—
Reasons for Recommendation” above, the Spirit Board believes that the waiting period under the HSR Act will be extended and the Offer will likely be
subject to a protracted antitrust review period. The Schedule TO stated that Spirit Common Stock will not be accepted for payment or paid for pursuant
to the Offer if, before or after the expiration of the applicable waiting period under the HSR Act, the Antitrust Division, the FTC, a state, or a private
party has commenced or threatens to commence an action or proceeding against the Offer or Second-Step Merger as a result of which any of the
conditions described in “Item 2. Identity and Background of Filing Person—Tender Offer” would not be satisfied.
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Competition Laws of Other Jurisdictions

Based on publicly available information concerning JetBlue, there are other jurisdictions outside the United States in which Spirit and JetBlue and
their respective subsidiaries conduct business. The antitrust, competition or merger control laws of certain of these jurisdictions may require the
submission of a merger control notification with, and the obtaining of the pre-merger approval of, antitrust or competition authorities therein, or the
submission of a merger control notification may be advisable in certain of these jurisdictions. After commencement of the Offer, JetBlue has stated they
will seek further information regarding the applicability of the antitrust, competition or merger control laws of any such jurisdictions and that they intend
to take such action as they may require or as may be advisable, but provides no assurances that such approvals will be obtained. Transactions such as the
acquisition of Spirit Common Stock pursuant to the Offer are frequently scrutinized by foreign antitrust and competition authorities. Therefore, there can
be no assurance that a challenge to the Offer on foreign antitrust or competition grounds will not be made, or if such a challenge is made, what the result
will be. See “Item 2. Identity and Background of Filing Person—Tender Offer” for certain conditions to the Offer, including conditions with respect to
litigation and certain governmental actions. The Schedule TO stated that shares of Spirit Common Stock will not be accepted for payment or paid for
pursuant to the Offer if any foreign antitrust or competition authority has commenced or threatens to commence an action or proceeding against the
Offer or Second-Step Merger as a result of which any of the conditions described in Annex A would not be satisfied.

Delaware Business Combinations Statute

Spirit is subject to the provisions of Section 203 of the DGCL, which imposes certain restrictions upon business combinations involving Spirit.
The following description is not complete and is qualified in its entirety by reference to the provisions of Section 203 of the DGCL. In general,
Section 203 of the DGCL prevents a Delaware corporation such as Spirit from engaging in a “business combination” (which is defined to include a
variety of transactions, including mergers such as the Second-Step Merger proposed by JetBlue) with an “interested stockholder” for a period of three
years following the time such person became an interested stockholder unless:
 

 •  prior to such time the board of directors of the corporation approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;

 

 

•  upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85 percent of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes
of determining the voting stock outstanding those shares owned (i) by persons who are directors and also officers and (ii) employee stock
plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

 

 
•  at or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special

meeting of stockholders, and not by written consent, by the affirmative vote of at least 66-2/3 percent of the outstanding voting stock
which is not owned by the interested stockholder.
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For purposes of Section 203 of the DGCL, the term “interested stockholder” generally means any person (other than the corporation and any
direct or indirect majority-owned subsidiary of the corporation) that (i) is the owner of 15 percent or more of the outstanding voting stock of the
corporation or (ii) is an affiliate or associate of the corporation and was the owner of 15 percent or more of the outstanding voting stock of the
corporation at any time within the three-year period immediately prior to the date on which it is sought to be determined whether such person is an
interested stockholder, and the affiliates and associates of such person. A Delaware corporation may elect not to be covered by Section 203 of the DGCL
in its original certificate of incorporation or through an amendment to its certificate of incorporation or bylaws approved by its stockholders. An
amendment electing not to be governed by Section 203 of the DGCL is not effective until 12 months after the adoption of such amendment and does not
apply to any business combination between a Delaware corporation and any person who became an interested stockholder of such corporation on or
prior to such adoption. In addition, the provisions of Section 203 of the DGCL do not apply to a Delaware corporation if, among other things, (1) such
corporation does not have a class of voting stock that is listed on a national securities exchange, or held of record by more than 2,000 stockholders,
unless any of the foregoing results from action taken, directly or indirectly, by an interested stockholder or from a transaction in which a person becomes
an interested stockholder or (2) certain business combinations are proposed prior to the consummation or abandonment of, and subsequent to the earlier
of the public announcement or the notice required under Section 203 of, any one of certain proposed transactions which (i) is with or by a person who
was not an interested stockholder during the previous three years or who became an interested stockholder with the approval of the corporation’s board
of directors and (ii) is approved or not opposed by a majority of the board of directors then in office who were directors prior to any person becoming an
interested stockholder during the previous three years or were recommended for election to succeed such directors by a majority of such directors.

Spirit’s Certificate of Incorporation expressly states that Spirit elects to be governed by Section 203 of the DGCL. Section 203 of the DGCL will
prohibit consummation of the Second-Step Merger (or any other business combination with JetBlue) for a period of three years following consummation
of the Offer unless each such business combination (including the Second-Step Merger) is approved by the Spirit Board and holders of 66-2/3 percent of
the Spirit Common Stock, excluding JetBlue, or unless JetBlue acquires at least 85 percent of the voting stock of Spirit outstanding on the expiration
date of the Offer (excluding shares of Spirit Common Stock owned by certain employee stock plans and persons who are directors and also officers of
Spirit). The provisions of Section 203 of the DGCL would be satisfied if, prior to the consummation of the Offer, the Spirit Board approves the Offer.

Other State Takeover Laws

A number of states have adopted laws which purport, to varying degrees, to apply to attempts to acquire corporations that are incorporated in, or
which have substantial assets, stockholders, principal executive offices or principal places of business or whose business operations otherwise have
substantial economic effects in, such states. Spirit, directly or through
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subsidiaries, conducts business in a number of states throughout the United States, some of which have enacted such laws. If any state takeover statute is
found to be applicable to the Offer, JetBlue may be unable to accept shares of Spirit Common Stock tendered pursuant to the Offer or be delayed in
continuing or consummating the Offer or the Second-Step Merger. See “Item 2. Identity and Background of Filing Person—Tender Offer.”

Other Regulatory Approvals

In addition to what is otherwise discussed in this Statement, in connection with the acquisition of Spirit Common Stock pursuant to the Offer or
the Second-Step Merger, JetBlue must file notices with, and obtain any approval and authorizations required to be obtained from, the FAA, the DOT and
the FCC, as well as other approvals and authorizations to be obtained. If any action is taken before consummation of the Offer by any such government
or governmental authority, or if any required approvals, waivers or consents are not obtained, or obtained subject to condition, as a result of which any
of the conditions described in “Item 2. Identity and Background of Filing Person—Tender Offer” would not be satisfied, JetBlue will not be obligated to
accept for payment or pay for any tendered shares of Spirit Common Stock pursuant to the Offer. See “Item 2. Identity and Background of Filing Person
—Tender Offer.”

Appraisal Rights

Stockholders do not have appraisal rights as a result of the Offer. However, if the Second-Step Merger is consummated, stockholders of Spirit who
do not tender their shares of Spirit Common Stock in the Offer, continue to hold shares of Spirit Common Stock at the time of consummation of the
Second-Step Merger, neither vote in favor of the Second-Step Merger nor consent thereto in writing and otherwise comply with the applicable statutory
procedures under Section 262 of the DGCL, will be entitled to receive a judicial determination of the fair value of their shares of Spirit Common Stock
(exclusive of any element of value arising from the accomplishment or expectation of such merger) and to receive payment of such fair value in cash,
together with a fair rate of interest, if any (all such shares of Spirit Common Stock, collectively, the “Dissenting Shares”). Since appraisal rights are not
available in connection with the Offer, no demand for appraisal under Section 262 of the DGCL may be made at this time. Any such judicial
determination of the fair value of the Dissenting Shares could be based upon considerations other than, or in addition to, the price per share to be paid in
the Offer and the market value of Spirit Common Stock. Stockholders should recognize that the value so determined could be higher or lower than, or
the same as, the price per share of Spirit Common Stock paid pursuant to the Offer or the consideration paid in the Second-Step Merger. Moreover,
JetBlue has stated they may argue in an appraisal proceeding that, for purposes of such a proceeding, the fair value of the Dissenting Shares is less than
the price paid in the Offer.

If any holder of Spirit Common Stock who demands appraisal under Section 262 of the DGCL fails to perfect, or effectively withdraws or loses,
its, his or her rights to appraisal as provided in the DGCL, the shares of Spirit Common Stock of such stockholder will be converted into the right to
receive the price per share of Spirit Common Stock paid in the Second-Step Merger. A stockholder may withdraw a demand for appraisal by delivering
to JetBlue a written withdrawal of the demand for appraisal and acceptance of the Second-Step Merger.
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Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights may result in the loss of such rights. The
foregoing summary of the rights of dissenting stockholders under Delaware law does not purport to be a statement of the procedures to be followed by
stockholders desiring to exercise any appraisal rights under Delaware law. The preservation and exercise of appraisal rights require strict and timely
adherence to the applicable provisions of the DGCL which will be set forth in their entirety in any proxy statement or information statement for the
JetBlue merger (unless the JetBlue merger is effected as a second-step merger pursuant to Section 251(h) of the DGCL or a short-form merger pursuant
to Section 253 of the DGCL, in which case they will be set forth in the notice of merger). It is recommended that any Spirit stockholders wishing to
pursue appraisal rights with respect to the Second-Step Merger consult their legal advisors.

Going Private Transactions

Any business combination with JetBlue would also need to comply with any applicable U.S. federal law. In particular, unless the shares of Spirit
Common Stock were deregistered under the Exchange Act prior to such transaction, JetBlue may be required to comply with Rule 13e-3 under the
Exchange Act. If applicable, Rule 13e-3 would require, among other things, that certain financial information concerning Spirit and certain information
relating to the fairness of the proposed transaction and the consideration offered to minority stockholders in such a transaction be filed with the SEC and
distributed to such stockholders prior to consummation of the transaction.

Cautionary Statement on Forward-Looking Statements

Certain statements in this Statement, including statements concerning Frontier, Spirit, JetBlue, the proposed transactions and other matters, should
be considered forward-looking within the meaning of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and the
Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on Frontier’s, Spirit’s and JetBlue’s current expectations
and beliefs with respect to certain current and future events and anticipated financial and operating performance. Such forward-looking statements are
and will be subject to many risks and uncertainties relating to Frontier’s, Spirit’s and JetBlue’s operations and business environment that may cause
actual results to differ materially from any future results expressed or implied in such forward looking statements. Words such as “expects,” “will,”
“plans,” “intends,” “anticipates,” “indicates,” “remains,” “believes,” “estimates,” “forecast,” “guidance,” “outlook,” “goals,” “targets” and other similar
expressions are intended to identify forward-looking statements. Additionally, forward-looking statements include statements that do not relate solely to
historical facts, such as statements which identify uncertainties or trends, discuss the possible future effects of current known trends or uncertainties, or
which indicate that the future effects of known trends or uncertainties cannot be predicted, guaranteed, or assured. All forward-looking statements in this
Statement are based upon information available to Frontier, Spirit and JetBlue on the date of this Statement. Frontier and Spirit undertake no obligation
to publicly update or revise any forward-looking statement, whether as a result of new information, future events, changed circumstances, or otherwise,
except as required by applicable law. All written and oral forward-looking statements concerning the Frontier Merger or other matters addressed in this
Statement and attributable to Frontier, Spirit, JetBlue or any person acting on their behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this Statement.
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Actual results could differ materially from these forward-looking statements due to numerous factors including, without limitation, the following:
the occurrence of any event, change or other circumstances that could give rise to the right of one or both of the parties to terminate the Frontier Merger
Agreement; failure to obtain applicable regulatory or Spirit stockholder approval in a timely manner or otherwise; failure to satisfy other closing
conditions to the proposed transactions; failure of the parties to consummate the transaction; risks that the new businesses will not be integrated
successfully or that the combined company will not realize estimated cost savings, value of certain tax assets, synergies and growth, or that such benefits
may take longer to realize than expected; failure to realize anticipated benefits of the combined operations; risks relating to unanticipated costs of
integration; demand for the combined company’s services; the growth, change and competitive landscape of the markets in which the combined
company participates; expected seasonality trends; diversion of managements’ attention from ongoing business operations and opportunities; potential
adverse reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the transaction;
risks related to investor and rating agency perceptions of each of the parties and their respective business, operations, financial condition and the
industry in which they operate; risks related to the potential impact of general economic, political and market factors on the companies or the proposed
transaction; that Frontier’s cash and cash equivalents balances, together with the availability under certain credit facilities made available to Frontier and
certain of its subsidiaries under its existing credit agreements, will be sufficient to fund Frontier’s operations including capital expenditures over the next
12 months; Frontier’s expectation that based on the information presently known to management, the potential liability related to Frontier’s current
litigation will not have a material adverse effect on its financial condition, cash flows or results of operations; that the COVID-19 pandemic will
continue to impact the businesses of the companies; ongoing and increase in costs related to IT network security; the outcome of any discussions
between JetBlue and Spirit with respect to a possible transaction, including the possibility that the parties will not agree to pursue a business
combination transaction or that the terms of any such transaction will be materially different from those described herein; the conditions to the
completion of the possible transaction, including the receipt of any required stockholder and regulatory approvals and, in particular, the companies’
expectation as to the likelihood of receipt of antitrust approvals; JetBlue’s ability to finance the possible transaction and the indebtedness JetBlue
expects to incur in connection with the possible transaction; the possibility that JetBlue may be unable to achieve expected synergies and operating
efficiencies within the expected timeframes or at all and to successfully integrate Spirit’s operations with those of JetBlue, and the possibility that such
integration may be more difficult, time-consuming or costly than expected or that operating costs and business disruption (including, without limitation,
disruptions in relationships with employees, customers or suppliers) may be greater than expected in connection with the possible transaction; and other
risks and uncertainties set forth from time to time under the sections captioned “Risk Factors” in Frontier’s, Spirit’s and JetBlue’s reports and other
documents filed with the SEC from time to time, including their Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q.
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Item 9. Exhibits
 
Exhibit No. Description

(a)(1)(A)  Offer to Purchase, dated May 16, 2022 (filed as Exhibit (a)(1)(A) to the Schedule TO filed on May 16, 2022).

(a)(1)(B)  Form of Letter of Transmittal (filed as Exhibit (a)(1)(B) to the Schedule TO filed on May 16, 2022).

(a)(1)(C)  Form of Notice of Guaranteed Delivery (filed as Exhibit (a)(1)(C) to the Schedule TO filed on May 16, 2022).

(a)(1)(D)
 

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (filed as Exhibit (a)(1)(D) to the
Schedule TO filed on May 16, 2022).

(a)(1)(E)
 

Form of Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (filed as Exhibit
(a)(1)(E) to the Schedule TO filed on May 16, 2022).

(a)(1)(F)
 

Summary Advertisement, as published in The Wall Street Journal, dated May  16, 2022 (filed as Exhibit (a)(1)(F) to the Schedule
TO filed on May 16, 2022).

(a)(1)(G)  Press Release of Spirit dated May 19, 2022.

(e)(1)  Excerpts from Spirit’s Definitive Proxy Statement on Schedule 14A, filed on March 30, 2022.

(e)(2)
 

Spirit Airlines, Inc. 2015 Incentive Award Plan, filed as Exhibit 10.1 to Spirit’s Form S-8 dated August 13, 2015, is hereby
incorporated by reference.

(e)(3)
 

Spirit Airlines, Inc. 2017 Executive Severance Plan, filed as Exhibit 10.1 to Spirit’s Form 8-K dated August 22, 2017, is hereby
incorporated by reference.

(e)(4)
 

Offer Letter, dated September  10, 2007, between Spirit Airlines, Inc. and Thomas Canfield, filed as Exhibit 10.22 to Spirit’s
Amendment No.  3 to Form S-1 Registration Statement (No. 333-169474), is hereby incorporated by reference.

(e)(5)
 

Letter Agreement, effective January  1, 2018, by and between Spirit Airlines, Inc. and Edward M. Christie III, filed as Exhibit 10.2
to Spirit’s Form 10-Q dated April 26, 2018, is hereby incorporated by reference.

(e)(6)
 

Rocky B. Wiggins Offer Letter, filed as Exhibit 10.1 to Spirit’s Form 10-Q dated October  24, 2018, is hereby incorporated by
reference.

(e)(7)
 

Scott M. Haralson Offer Letter, filed as Exhibit 10.2 to Spirit’s Form 10-Q dated October  24, 2018, is hereby incorporated by
reference.
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(e)(8)
 

Edward M. Christie Employment Agreement Amendment, filed as Exhibit 10.1 to Spirit’s Form 10-K dated February 13, 2019, is hereby
incorporated by reference.

(e)(9)  Matt Klein Offer Letter, filed as Exhibit 10.4 to Spirit’s Form 10-Q dated May 6, 2020, is hereby incorporated by reference.

(e)(10)
 

Offer Letter, dated September  7, 2013, between Spirit Airlines, Inc. and John Bendoraitis, filed as Exhibit 10.3 to Spirit’s Form 10-K dated
February 20, 2014, is hereby incorporated by reference.

(e)(11) Melinda Grindle Offer Letter, filed as Exhibit 10.58 to Spirit’s Form 10-K dated February  8, 2022, is hereby incorporated by reference.

(e)(12) Form of Time-Based Cash Award Agreement for awards under the Spirit Airlines, Inc. 2015 Incentive Award Plan.

(e)(13)
 

Form of Performance Cash Award Grant Notice and Performance Cash Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan.

(e)(14)
 

Form of Performance Share Award Grant Notice and Performance Share Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan.

(e)(15)
 

Form of Performance Share Award Grant Notice and Performance Share Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan.

(e)(16) Form of Retention Bonus Award Agreement.

(e)(17)
 

Form of Performance Cash Award Grant Notice and Performance Cash Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.5 to Spirit’s Form 10-Q dated April 21, 2021, is hereby incorporated by reference.

(e)(18)
 

Form of Time-Based Cash Award Agreement for awards under the Spirit Airlines, Inc. 2015 Incentive Award Plan, filed as Exhibit 10.6 to
Spirit’s Form 10-Q dated April 21, 2021, is hereby incorporated by reference.

(e)(19)
 

Form of Restricted Stock Unit Award Grant Notice and Restricted Stock Unit Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.3 to Spirit’s Form 10-Q dated July 24, 2015, is hereby incorporated by reference.

(e)(20)
 

Form of Restricted Stock Unit Award Grant Notice and Restricted Stock Unit Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.2 to Spirit’s Form 10-Q dated April 21, 2021, is hereby incorporated by reference.

(e)(21)

 

Non-Employee Director Form of Restricted Stock Unit Award Grant Notice and Restricted Stock Unit Award Agreement for awards under the
Spirit Airlines, Inc. 2015 Incentive Award Plan, filed as Exhibit 10.5 to Spirit’s Form 10-Q dated July 24, 2015, is hereby incorporated by
reference.
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(e)(22)
 

Form of Performance Share Award Grant Notice and Performance Share Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.2 to Spirit’s Form 10-Q dated July 24, 2015, is hereby incorporated by reference.

(e)(23)
 

Form of Performance Award Grant Notice and Performance Award Agreement for awards under the Spirit Airlines, Inc. 2015 Incentive Award
Plan, filed as Exhibit 10.41 to Spirit’s Form 10-K dated February 13, 2018, is hereby incorporated by reference.

(e)(24)
 

Form of Performance Share Award Grant Notice and Performance Share Award Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.3 to Spirit’s Form 10-Q dated April 21, 2021, is hereby incorporated by reference.

(e)(25)
 

Form of Performance Market Stock Unit Grant Notice and Market Stock Unit Agreement for awards under the Spirit Airlines, Inc. 2015
Incentive Award Plan, filed as Exhibit 10.4 to Spirit’s Form 10-Q dated April 21, 2021, is hereby incorporated by reference.

(e)(26)
 

Agreement and Plan of Merger, dated February  5, 2022, by and among Spirit Airlines, Inc., Frontier Group Holdings, Inc. and Top Gun
Acquisition Corp., filed as Exhibit 2.1 to Spirit’s Form 8-K dated February  7, 2022, is hereby incorporated by reference.
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After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Dated: May 19, 2022
 

Spirit Airlines, Inc.

By:  /s/ Thomas C. Canfield
 Name: Thomas C. Canfield

 
Title:   Senior Vice President, General Counsel
            and Secretary
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ANNEX A

Conditions to the Offer

Capitalized terms used but not defined herein have the meanings ascribed to them in Solicitation/Recommendation Statement on Schedule 14D-9.
The Offer to Purchase provides that the Purchaser is not required to accept for payment, or subject to any applicable rules and regulations of the SEC,
including Rule 14e-1(c) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (relating to the Purchaser’s obligation to pay for
or return tendered shares of Spirit Common Stock promptly after termination or expiration of the Offer), pay for any shares of Spirit Common Stock,
and may terminate, extend or amend the Offer, if any of the following conditions have not been satisfied prior to the Expiration Date:
 

 

•  The “Minimum Tender Condition” – there being validly tendered and not withdrawn on or prior to the Expiration Date a number of
shares of Spirit Common Stock which, together with any shares of Spirit Common Stock then owned by JetBlue and its subsidiaries
(including the Purchaser), represents at least a majority of the total number of shares of Spirit Common Stock outstanding on a fully
diluted basis;

 

 •  The “Termination Condition” – the Frontier Merger Agreement (as defined below) having been validly terminated in accordance with its
terms;

 

 •  The “Vote Condition” – the Spirit stockholders having not adopted the Frontier Merger Agreement and not approved the transactions
contemplated thereby;

 

 

•  The “Merger Agreement Condition” – JetBlue, the Purchaser and Spirit having entered into a definitive merger agreement (in form and
substance satisfactory to JetBlue in its reasonable discretion) with respect to the acquisition of Spirit by JetBlue providing for the Second-
Step Merger, with Spirit surviving as a wholly owned subsidiary of JetBlue, without the requirement for approval of any stockholder of
Spirit, to be effected promptly following the consummation of the Offer, and such merger agreement having not been terminated and the
conditions to effecting the Second-Step Merger pursuant to Section 251(h) of the DGCL being satisfied upon the acceptance for payment
of Spirit Common Stock tendered pursuant to the Offer;

 

 
•  The “HSR Condition” – the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the

“HSR Act”), and any customary timing agreement with any governmental entity to toll, stay or extend any such waiting period, or to delay
or not to consummate the Offer, having expired or been earlier terminated;

 

 

•  The “FAA/DOT/FCC Condition” – all consents, registrations, notices, waivers, exemptions, approvals, confirmations, clearances,
permits, certificates, orders and authorizations required to be obtained from or delivered to, as applicable, the U.S. Federal Aviation
Administration, the U.S. Department of Transportation, and the U.S. Federal Communications Commission in connection with the
consummation of the Offer having been obtained or delivered, as applicable;
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 •  all other authorizations, consents, orders, approvals, filings, declarations and expirations of waiting periods required under the antitrust or
competition laws of any foreign jurisdictions applicable to the transactions contemplated by the Offer to Purchase having been obtained;

 

 
•  there not having occurred any change, event, circumstance, development, condition occurrence or effect that, in the reasonable judgment

of JetBlue, has had, or would reasonably be expected to have, individually or in the aggregate, a Spirit Material Adverse Effect (as defined
below);

 

 
•  The “No Impairment Condition” – Spirit or any of its subsidiaries or affiliates not being a party to any agreement or transaction having

the effect of impairing, in the reasonable judgment of JetBlue, the Purchaser’s or JetBlue’s ability to acquire shares of Spirit Common
Stock or otherwise diminishing the expected value to JetBlue or its subsidiaries of the acquisition of Spirit; or

 

 •  The “Section 203 Condition” – the Purchaser being satisfied, in its reasonable judgment, that it will not be subject to the restrictions of
Section 203 of the DGCL.

In addition to the foregoing conditions, the Offer is subject to the condition that at any time prior to the expiration of the Offer, none of the
following conditions has occurred or exist:
 

 

•  The “No Antitrust Challenge Condition” – there is threatened, instituted or pending any claim, action or proceeding by any government,
governmental authority or agency or any other person, whether domestic, state, federal, foreign or supranational, before any court or
governmental authority or agency, whether domestic, state, federal, foreign or supranational: (a) challenging or seeking to, or which is
reasonably likely to, make illegal, delay or otherwise, directly or indirectly, restrain or prohibit the making of the Offer, the acceptance for
payment of or payment for some or all of the shares of Spirit Common Stock by JetBlue or any of its affiliates or the completion by
JetBlue or any of its affiliates of the Second-Step Merger or any other business combination involving Spirit; (b) seeking to obtain material
damages in connection with, or otherwise directly or indirectly relating to, the transactions contemplated by the Offer, the Second-Step
Merger or any other business combination involving Spirit; (c) seeking to restrain or prohibit the exercise of the full rights of ownership or
operation by JetBlue or any of its affiliates of all or any portion of its business or assets or those of Spirit or any of its subsidiaries or
affiliates or to compel JetBlue or any of its affiliates to dispose of or hold separate all or any portion of its business or assets or those of
Spirit or any of its subsidiaries or affiliates or seeking to impose any limitation on its or any of its affiliates’ ability to conduct such
businesses or own such assets; (d) seeking to impose or confirm limitations on JetBlue’s ability or that of any of its affiliates effectively to
acquire, retain and exercise full rights of ownership of Spirit Common Stock, including, without limitation, the right to vote any Spirit
Common Stock acquired or owned by JetBlue or any of JetBlue’s affiliates on all matters properly presented to Spirit’s stockholders;
(e) seeking to require divestiture or sale by JetBlue or any of its affiliates of any Spirit Common Stock; (f) seeking relief that if granted
will result in a material diminution in the benefits expected, in JetBlue’s reasonable judgment, to be derived by JetBlue or any of its
affiliates as a result of the transactions contemplated by the Offer, the Second-Step Merger or any other business combination involving
Spirit; or (g) that otherwise, in JetBlue’s reasonable judgment, has or may have material adverse significance with respect to either the
value of Spirit or any of its subsidiaries or affiliates or the value of the Spirit Common Stock to JetBlue or any of its affiliates;
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•  any action is taken, or any statute, rule, regulation, interpretation, judgment, injunction, order or decree is proposed, enacted, enforced,
promulgated, amended, issued or deemed applicable to JetBlue or any of its affiliates, the Offer, the acceptance for payment of or payment
for shares of Spirit Common Stock, or the Second-Step Merger or any other business combination involving Spirit, by any court,
government or governmental authority or agency, whether domestic, state, federal, foreign or supranational (other than the application of
mandatory waiting period provisions under the HSR Act or any applicable foreign antitrust, competition or merger control law to the Offer,
the Second-Step Merger or any other business combination involving Spirit) that, in JetBlue’s reasonable judgment, does or might, directly
or indirectly, result in any of the outcomes or consequences referred to in clauses (a) through (g) of the above condition;

 

 
•  since January 1, 2021, there has occurred, is occurring or is threatened to occur any change, event, circumstance, development, condition,

occurrence or effect that, in JetBlue’s reasonable judgment, has had, or would reasonably be expected to have, individually or in the
aggregate, a Spirit Material Adverse Effect (as defined below);

 

 

•  there occurs: (a) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the
over-the-counter market; (b) any decline in either the Dow Jones Industrial Average, the Standard and Poor’s Index of 500 Industrial
Companies or the NASDAQ-100 Index by an amount in excess of 10%, measured from the close of business on May 13, 2022; (c) any
change in the general, political, market, economic or financial conditions in the United States, Europe or elsewhere that, in JetBlue’s
reasonable judgment, could have a material adverse effect on the business, assets, liabilities, financial condition, capitalization, operations,
results of operations or prospects of Spirit and its subsidiaries, taken as a whole, or JetBlue and its subsidiaries, taken as a whole; (d) the
declaration of a banking moratorium or any suspension of payments in respect of banks in the United States, Europe, Germany or other
jurisdictions in which JetBlue or Spirit have substantial businesses; (e) any material adverse change (or development or threatened
development involving a prospective material adverse change) in U.S. dollar or Euro currency exchange rates or the markets therefor
(including any suspension of, or limitation on, such markets); (f) the commencement (or material worsening after the date of the Offer) of
a war, armed hostilities or other international or national calamity directly or indirectly involving the United States or Europe or any attack
on or outbreak or act of terrorism involving the United States or Europe; (g) any limitation (whether or not mandatory) by any
governmental authority or agency on, or any other event or change that, in JetBlue’s reasonable judgment, may adversely affect, the
extension of credit by banks or other financial institutions or the availability of financing; or (h) in the case of any of the foregoing existing
at the time of the commencement of the Offer, a material acceleration or worsening thereof;
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•  (a) a tender or exchange offer for some or all of the shares of Spirit Common Stock has been publicly proposed to be made or has been
made by another person (including Spirit or any of its subsidiaries or affiliates), or has been publicly disclosed, or JetBlue otherwise learn
that any other person or “group” (as defined in Section 13(d)(3) of the Exchange Act) has acquired or proposes to acquire beneficial
ownership of more than 5% of any class or series of capital stock of Spirit (including the shares of Spirit Common Stock), through the
acquisition of stock, the formation of a group or otherwise, or is granted any option, right or warrant, conditional or otherwise, to acquire
beneficial ownership of more than 5% of any class or series of capital stock of Spirit (including the shares of Spirit Common Stock) other
than acquisitions for bona fide arbitrage purposes only and other than as disclosed in a Schedule 13D or 13G on file with the SEC on the
date of the Offer to Purchase; (b) any such person or group which, prior to the date of the Offer to Purchase, had filed such a schedule with
the SEC has acquired or proposes to acquire beneficial ownership of additional shares of any class or series of capital stock of Spirit
(including the shares of Spirit Common Stock), through the acquisition of stock, the formation of a group or otherwise, constituting one
percent or more of any such class or series, or is granted any option, right or warrant, conditional or otherwise, to acquire beneficial
ownership of additional shares of any class or series of capital stock of Spirit (including the shares of Spirit Common Stock) constituting
one percent or more of any such class or series; (c) any person or group has entered into a definitive agreement or an agreement in
principle or made a proposal with respect to a tender or exchange offer or a merger, consolidation or other business combination with or
involving Spirit, other than by Frontier pursuant to the Frontier Merger Agreement; or (d) any person has filed a Notification and Report
Form under the HSR Act or made a public announcement reflecting an intent to acquire Spirit or any assets or securities of Spirit, other
than by Frontier pursuant to the Frontier Merger Agreement;
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•  Spirit or any of its subsidiaries has: (a) split, combined or otherwise changed, or authorized or proposed the split, combination or other
change of, the shares of Spirit Common Stock or its capitalization; (b) acquired or otherwise caused a reduction in the number of, or
authorized or proposed the acquisition or other reduction in the number of, shares of Spirit Common Stock or other securities; (c) issued or
sold, or authorized or proposed the issuance or sale of, any additional shares of Spirit Common Stock, shares of any other class or series of
capital stock, other voting securities or any securities convertible into, or options, rights or warrants, conditional or otherwise, to acquire,
any of the foregoing (other than the issuance of shares of Spirit Common Stock pursuant to and in accordance with the publicly disclosed
terms in effect on the date of commencement of the Offer of employee stock options outstanding prior to such date), or any other securities
or rights in respect of, in lieu of, or in substitution or exchange for any shares of its capital stock; (d) permitted the issuance or sale of any
shares of any class of capital stock or other securities of any subsidiary of Spirit; (e) declared, paid or proposed to declare or pay any
dividend or other distribution on any shares of capital stock of Spirit, including without limitation any distribution of shares of any class or
any other securities or warrants or rights; (f) altered or proposed to alter any material term of any outstanding security or issued or sold, or
authorized or proposed the issuance or sale of, any debt securities or otherwise incurred or authorized or proposed the incurrence of any
debt other than in the ordinary course of business; (g) authorized, recommended, proposed or announced its intent to enter into or entered
into an agreement with respect to or effected any merger, consolidation, liquidation, dissolution, business combination, acquisition of
assets, disposition of assets or relinquishment of any material contract or other right of Spirit or any of its subsidiaries or any comparable
event not in the ordinary course of business (other than the Frontier Merger Agreement); (h) authorized, recommended, proposed or
announced its intent to enter into or entered into any agreement or arrangement with any person or group that, in JetBlue’s reasonable
judgment, has or may have material adverse significance with respect to either the value of Spirit or any of its subsidiaries or affiliates or
the value of the shares of Spirit Common Stock to JetBlue or any of its affiliates (other than the Frontier Merger Agreement); (i) adopted,
entered into or amended any employment, severance, change of control, retention or other similar agreement, arrangement or plan with or
for the benefit of any of its officers, directors, employees or consultants or made grants or awards thereunder, in each case other than as
publicly disclosed prior to the date of this Offer to Purchase, or adopted, entered into or amended any such agreements, arrangements or
plans so as to provide for increased benefits to officers, directors, employees or consultants as a result of or in connection with the making
of the Offer, the acceptance for payment of or payment for some of or all the shares of Spirit Common Stock by JetBlue or its completion
of the Second-Step Merger or any other business combination involving Spirit (including, in each case, in combination with any other
event such as termination of employment or service); (j) except as may be required by law, taken any action to terminate or amend or
materially increase liability under any employee benefit plan (as defined in Section 3(2) of the Employee Retirement Income Security Act
of 1974) of Spirit or any of its subsidiaries, or JetBlue shall have become aware of any such action which was not previously announced;
(k) transferred into escrow (or other similar arrangement) any amounts required to fund any existing benefit, employment, severance,
change of control or other similar agreement, in each case other than in the ordinary course of business; or (1) amended, or authorized or
proposed any amendment to, its certificate of incorporation or bylaws (or other similar constituent documents) or JetBlue becomes aware
that Spirit or any of its subsidiaries shall have amended, or authorized or proposed any amendment to, its certificate of incorporation or
bylaws (or other similar constituent documents) which has not been previously disclosed;
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•  (a) any material contractual right of Spirit or any of its subsidiaries has been or will be impaired or otherwise adversely affected or that any
material amount of indebtedness of Spirit or any of its subsidiaries has been accelerated or has otherwise become due or become subject to
acceleration prior to its stated due date, in each case, with or without notice or the lapse of time or both, as a result of or in connection with
the Offer or the completion by JetBlue or any of its affiliates of the Second-Step Merger or any other business combination involving
Spirit; or (b) any covenant, term or condition in any instrument or agreement of Spirit or any of its subsidiaries that, in JetBlue’s
reasonable judgment, has or may have material adverse significance with respect to either the value of Spirit or any of its subsidiaries or
affiliates or the value to JetBlue of the shares of Spirit Common Stock or any of its affiliates (including, without limitation, any event of
default that may ensue as a result of or in connection with the Offer, the acceptance for payment of or payment for some or all of the shares
of Spirit Common Stock by JetBlue or its completion of the Second-Step Merger or any other similar business combination involving
Spirit);

 

 •  JetBlue or any of its affiliates and Spirit reach any agreement or understanding pursuant to which it is agreed that the Offer will be
terminated;

 

 

•  Spirit or any of its subsidiaries shall have: (a) granted to any person proposing a merger or other business combination with or involving
Spirit or any of its subsidiaries or the purchase of securities or assets of Spirit or any of its subsidiaries any type of option, warrant or right
which, in JetBlue’s reasonable judgment, constitutes a “lock-up” device (including, without limitation, a right to acquire or receive any
shares of Spirit Common Stock or other securities, assets or business of Spirit or any of its subsidiaries); or (b) paid or agreed to pay any
cash or other consideration to any party in connection with or in any way related to any such business combination or purchase, in each
case other than pursuant to the Frontier Merger; or

 

 

•  any required approval, permit, authorization, extension, action or non-action, waiver or consent of any governmental authority or agency
(including the other matters described or referred to in Section 15 of the Offer to Purchase) shall not have been obtained on terms
reasonably satisfactory to JetBlue and the Purchaser or any waiting period or extension thereof imposed by any government or
governmental authority or agency with respect to the Offer shall not have expired.
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“Spirit Material Adverse Effect” means any change, event, circumstance, development, condition, occurrence or effect that: (a) has had, or
would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, financial condition, assets, liabilities or
results of operations of Spirit and its subsidiaries, taken as a whole; or (b) prevents, or materially delays, the ability of Spirit to consummate the Offer;
provided, however, that none of the following will be deemed in themselves, either alone or in combination, to constitute, and that none of the following
will be taken into account in determining whether there has been or will be, a Spirit Material Adverse Effect: (i) any development in general economic
conditions, or in securities, credit or financial markets, including changes in interest rates and changes in exchange rates, in the United States or any
other country or region in the world in which Spirit conducts business or any industry-wide development generally affecting airline companies; (ii) any
change in generally accepted accounting principles as applied in the United States, or any change in applicable laws applicable to the operation of the
business of Spirit; (iii) any change resulting from the announcement or pendency of the Offer; (iv) acts of war, outbreak or escalation after the date of
the Offer to Purchase of hostilities, terrorism or sabotage, or other changes in geopolitical conditions, earthquakes, hurricanes, tsunamis, tornados,
floods, mudslides, wild fires or other natural disasters, any epidemic, pandemic, outbreak of illness or other public health event (including, for the
avoidance of doubt, COVID-19 and impact of COVID-19 on Spirit) and other similar events in the United States or any other country or region in the
world in which Spirit conducts business; (v) any failure by Spirit to meet any internal or published (including analyst) projections, expectations,
forecasts or predictions in respect of Spirit’s revenue, earnings or other financial performance or results of operations (it being understood that the
underlying facts and circumstances giving rise to such event may be deemed to constitute, and may be taken into consideration in determining whether
there has been, a Spirit Material Adverse Effect); (vi) the taking of any action expressly contemplated by the Offer or at JetBlue’s request; or (vii) any
change in the market price or trading volume, or the downgrade in rating, of Spirit’s securities (it being understood that the underlying facts and
circumstances giving rise to such event may be deemed to constitute, and may be taken into consideration into determining whether there has been, a
Spirit Material Adverse Effect); provided further that the effects or changes set forth in the foregoing clauses (i), (ii) and (iv) shall be taken into account
in determining whether there has occurred a Spirit Material Adverse Effect only to the extent such developments have, individually or in the aggregate, a
disproportionate impact on Spirit relative to other companies in the airline industry, in which case only the incremental disproportionate impact may be
taken into account.

According to the Schedule TO, each of the foregoing conditions is for the sole benefit of JetBlue, the Purchaser and their affiliates and may be
asserted by JetBlue regardless of the circumstances giving rise to any such conditions or, to the extent permitted by applicable law, may be waived by
JetBlue in its sole discretion in whole or in part at any time or from time to time before the Expiration Date. The Schedule TO further provides that
JetBlue expressly reserves the right to waive any of the conditions to the Offer and to make any change in the terms of or conditions to the Offer, and
that the failure of JetBlue at any time to exercise its rights under any of the foregoing conditions shall not be deemed a waiver of any such right.
According to the Schedule TO, the waiver of any such right with respect to particular facts and circumstances shall not be deemed a waiver with respect
to any other facts and circumstances, and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time.
According to the Schedule TO, consummation of the Offer is not subject to any financing conditions.
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Annex B

THE MERGER AGREEMENT

The following describes certain aspects of the merger, including certain material provisions of the merger agreement. The following description of the
merger agreement is subject to, and qualified in its entirety by reference to, the merger agreement, which is incorporated by reference into this
Statement. We urge you to read the merger agreement carefully and in its entirety, as it is the legal document governing the merger.

The following describes certain aspects of the merger, including certain material provisions of the merger agreement. The following description of the
merger agreement is subject to, and qualified in its entirety by reference to, the merger agreement, which is incorporated by reference into this
Statement. This summary does not purport to be complete and may not contain all of the information about the merger agreement that is important to
you. We urge you to read the merger agreement carefully and in its entirety, as it is the legal document governing the merger.

Explanatory Note Regarding the Merger Agreement

The merger agreement and this summary of its terms have been included to provide you with information regarding the terms of the merger agreement.
Factual disclosures about Frontier or Spirit contained in the information statement and proxy statement/prospectus or in Frontier or Spirit’s public
reports filed with the SEC may supplement, update or modify the factual disclosures about Frontier and Spirit contained in the merger agreement and
described in this summary. The representations, warranties and covenants made in the merger agreement by Spirit, Frontier and Merger Sub were
qualified and subject to important limitations agreed to by Spirit, Frontier and Merger Sub in connection with negotiating the terms of the merger
agreement. In particular, in your review of the representations and warranties contained in the merger agreement and described in this summary, it is
important to bear in mind that the representations and warranties were negotiated with the principal purposes of establishing the circumstances in which
a party to the merger agreement may have the right not to close the merger if the representations and warranties of the other party prove to be untrue,
due to a change in circumstance or otherwise, and allocating risk between the parties to the merger agreement, rather than establishing matters as facts.
The representations and warranties may also be subject to a contractual standard of materiality different from those generally applicable to stockholders
and reports and documents filed with the SEC, and in some cases were qualified by disclosures that were made by each party to the other, which
disclosures are not reflected in the merger agreement. Moreover, information concerning the subject matter of the representations and warranties, which
do not purport to be accurate as of the date of the information statement and proxy statement/prospectus, may have changed since the date of the merger
agreement and subsequent developments or new information qualifying a representation or warranty may have been included in the information
statement and proxy statement/prospectus. In addition, you should not rely on the covenants in the merger agreement as actual limitations on the
respective businesses of Spirit, Frontier or Merger Sub, because the parties may take certain actions that are consented to by the appropriate party, which
consent may be given without prior notice to the public.

Structure and Effective Time

The merger agreement provides that, subject to the terms and conditions of the merger agreement, Merger Sub, a Delaware corporation and a wholly-
owned subsidiary of Frontier, will merge with and into Spirit. As a result, the separate corporate existence of Merger Sub will cease and Spirit will
survive the merger and continue to exist after the merger as a wholly-owned subsidiary of Frontier.

The merger will take place no later than the third business day after satisfaction or waiver of all conditions described under “Conditions to Completion
of the Merger” beginning on page B-26.
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The merger will become effective at the time when Spirit, Frontier and Merger Sub cause to be executed and filed a certificate of merger with the
Secretary of State of the State of Delaware in accordance with the relevant provisions of the DGCL, or such later date and time as is agreed upon by the
parties and specified in the certificate of merger.

Merger Consideration

The merger agreement provides that each share of Spirit common stock outstanding immediately prior to the effective time of the merger (other than
shares held by a holder who is entitled to demand and has properly demanded appraisal for such shares in accordance with, and who complies in all
respects with, Section 262 of the DGCL, treasury shares and shares held by Frontier, Merger Sub or any of their respective wholly-owned subsidiaries)
will be converted into the right to receive the merger consideration.

Shares of Spirit common stock owned by holders entitled to demand and that have properly demanded appraisal for such shares in accordance with, and
who have complied in all respects with, Section 262 of the DGCL will be treated as described under “Item 8. Additional Information—Appraisal
Rights” of this Statement. All shares of Spirit common stock that are held in the treasury of Spirit, or owned of record by Frontier, Merger Sub or any of
their respective wholly-owned subsidiaries, will be cancelled and will cease to exist, with no payment being made with respect thereto.

Treatment of Spirit Equity-Based Awards and Warrants

Spirit RSU Awards. The merger agreement provides that, effective as of immediately prior to the effective time of the merger, each Spirit RSU Award
that is outstanding as of immediately prior to the effective time of the merger (including Spirit MSU Awards), shall be assumed by Frontier and
converted into:
 

 

•  for each share of Spirit common stock underlying the related Spirit RSU Award as of immediately prior to the effective time of the merger
(treating any performance-based vesting condition to which a Spirit MSU Award is subject as having been achieved based on target
performance as of immediately prior to the effective time), the right to receive $2.13 per such share in cash, with such cash payment
subject to the same vesting schedule applicable to the related Spirit RSU Award; and

 

 •  a Frontier RSU Award.

Each Frontier RSU Award will be subject to the same terms and conditions (including “double trigger” vesting) as applied to the related Spirit RSU
Award immediately prior to the effective time, and will represent the right to receive upon vesting that number of shares of Frontier common stock equal
to the product of (i) the number of shares of Spirit common stock underlying the related Spirit RSU Award as of immediately prior to the effective time
(and after treating any performance-based vesting condition to which a Spirit MSU Award is subject as having been achieved based on target
performance), multiplied by (ii) 1.9126.

Spirit Pre-2022 PSU Awards. The merger agreement provides that, effective as of immediately prior to the effective time of the merger, each Spirit
Pre-2022 PSU Award that is outstanding immediately prior to the effective time will entitle each holder to receive the number of shares of Spirit
common stock earned thereunder based on target performance as of immediately prior to the effective time, multiplied by a fraction, the numerator of
which is equal to the number of months elapsed from the first day of the applicable performance period until the closing date, and the denominator of
which is equal to the number of months under the applicable performance period.

Any shares of Spirit common stock delivered in respect of a Spirit Pre-2022 PSU Award shall be deemed to be issued and outstanding as of immediately
prior to the effective time, and will be canceled and converted into the right to receive the merger consideration.
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Spirit 2022 PSU Awards. The merger agreement provides, effective as of immediately prior to the effective time of the merger, each Spirit 2022 PSU
Award that is outstanding as of immediately prior to the effective time of the merger shall be assumed by Frontier and converted into:
 

 

•  for each share of Spirit common stock underlying the related Spirit 2022 PSU Award as of immediately prior to the effective time of the
merger (treating any performance-based vesting conditions as having been achieved based on target performance as of immediately prior
to the effective time), the right to receive $2.13 per such share in cash consideration, with such cash payment subject to the same vesting
schedule applicable to the related Spirit 2022 PSU Award; and

 

 •  a Frontier RSU Award.

Each Frontier RSU Award will be a service-vesting award that will be subject to the same terms and conditions (including “double trigger” vesting) as
applied to the related Spirit 2022 PSU Award immediately prior to the effective time, and will represent the right to receive upon vesting that number of
shares of Frontier common stock equal to the product of (i) the number of shares of Spirit common stock underlying the related Spirit 2022 PSU Award
as of immediately prior to the effective time (and after treating any performance-based vesting condition as having been achieved based on target
performance), multiplied by (ii) 1.9126.

Warrants. Immediately prior to the effective time, each outstanding warrant to purchase shares of Spirit common stock will be assumed by Frontier and
converted into a warrant exercisable for the merger consideration, and each such warrant will continue to have, and be subject to, the same terms and
conditions as applied to the warrants prior to the effective time.

Payment and Issuance of Merger Consideration; Surrender of Company Certificates

At or immediately after the effective time of the merger, Frontier or Merger Sub will deposit with an exchange agent selected by Frontier reasonably
acceptable to Spirit the amounts equal to the aggregate merger consideration to which holders of Spirit common stock will be entitled at the effective
time of the merger.

As promptly as practicable after the effective time of the merger (and in any event, within three business days after the effective time of the merger), the
exchange agent will mail to each holder of record of a certificate or certificates representing Spirit common stock, which Spirit common stock were
converted into the right to receive the merger consideration at the effective time, a letter of transmittal and instructions for surrendering such certificates
in exchange for payment of the merger consideration. Each holder of a certificate or certificates representing Spirit common stock immediately prior to
the effective time of the merger (other than shares held by a holder who is entitled to demand and has properly demanded appraisal for such shares in
accordance with, and who complies in all respects with, Section 262 of the DGCL, treasury shares and shares held by Frontier, Merger Sub or any of
their respective wholly-owned subsidiaries) will, upon surrender thereof to the exchange agent, together with a properly completed letter of transmittal,
be entitled to receive the merger consideration for each share of Spirit common stock represented by such certificate, payable net to the holder in cash,
without interest. The certificates so surrendered will be cancelled. Any holder of non-certificated shares of Spirit common stock represented by book-
entry will not be required to deliver a certificate or an executed letter of transmittal to the exchange agent to receive the merger consideration. In lieu
thereof, each registered holder of one or more book-entry shares of Spirit common stock will automatically upon the effective time be entitled to receive
the merger consideration payable for each such book-entry book share.

No interest will be paid or accrue on the cash payable for the benefit of the holders of certificated or book-entry shares. The merger consideration will be
subject to deduction for any required withholding taxes.

If any certificate representing Spirit common stock has been lost, stolen or destroyed, the exchange agent will issue the merger consideration with
respect to each share of Spirit common stock formerly represented by such certificate upon the making of an affidavit of that fact by the person claiming
such certificate to be lost, stolen or destroyed and, if required by Frontier, a customary indemnity against any claim that may be made against Frontier,
Merger Sub, the surviving corporation or the exchange agent with respect to such certificate and, if required by Frontier or the exchange agent, the
posting by such person of a bond as indemnity against any claim that may be made against Frontier, Merger Sub, the surviving corporation or the
exchange agent with respect to such certificate.
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Directors and Officers

The merger agreement provides that, unless otherwise determined by Frontier prior to the effective time, the directors and officers of Merger Sub at the
effective time of the merger will be the directors and officers of the surviving corporation until successors are duly elected, designated or qualified or
until their earlier death, resignation or removal in accordance with the surviving corporation’s governing documents.

Representations and Warranties

The merger agreement contains representations and warranties that Spirit, on the one hand, and Frontier and Merger Sub, on the other hand, have made
to one another as of specific dates. These representations and warranties have been made for the benefit of the other parties to the merger agreement and
may be intended not as statements of fact but rather as a way of allocating the risk to one of the parties if those statements prove to be incorrect. In
addition, the assertions embodied in the representations and warranties are qualified by information in a confidential disclosure letter provided by Spirit
to Frontier and Merger Sub in connection with the signing of the merger agreement and a confidential disclosure letter provided by Frontier and Merger
Sub to Spirit in connection with the signing of the merger agreement. While Spirit, Frontier and Merger Sub do not believe that the disclosure letters
contain information required to be publicly disclosed under the applicable securities laws other than information that has already been so disclosed, the
disclosure letters do contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the attached
merger agreement. Accordingly, you should not rely on the representations and warranties as current characterizations of factual information about
Spirit, Frontier or Merger Sub since they were made as of specific dates, may be intended merely as a risk allocation mechanism between us, Frontier
and Merger Sub and are modified in important ways by the confidential disclosure letters.

Spirit has made a number of representations and warranties to Frontier and Merger Sub in the merger agreement regarding aspects of Spirit’s business
and other matters pertinent to the merger. The topics covered by these representations and warranties include the following:
 

 •  Spirit’s organization, valid existence, good standing, qualification to do business and similar corporate matters;
 

 •  Spirit’s capital structure, the reservation of certain shares for issuance for the exercise of Spirit restricted stock units, Spirit performance
share awards and Spirit warrants, and the absence of encumbrances on Spirit’s equity interests;

 

 •  Spirit’s corporate power and authority to enter into and perform its obligations under the merger agreement and complete the merger, the
enforceability of the merger agreement against Spirit, and the due execution and delivery of the merger agreement;

 

 •  the approval of the merger agreement, the merger and the transactions contemplated thereby by the Spirit board of directors and the
recommendation by the Spirit board of directors that the Spirit stockholders adopt the merger agreement;

 

 •  the absence of violations and breaches of, or conflicts with, Spirit’s governing documents, certain material contracts, or any order or law
resulting from Spirit’s entry into the merger agreement or the completion of the merger;
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 •  the absence of defaults or accelerations of any obligations under certain material contracts or creation of any liens on Spirit’s properties or
other assets resulting from Spirit’s entry into the merger agreement or the completion of the merger;

 

 •  the absence of consents, approvals, authorizations, permits and filings required from governmental entities or pursuant to certain material
contracts resulting from Spirit’s entry into the merger agreement or the completion of the merger;

 

 •  Spirit’s possession of required authorizations and permits necessary to conduct Spirit’s current business;
 

 

•  the absence of conflict with, default under or violation of any law, operating certificates, certificates of public convenience, and necessity,
air carrier obligations, airworthiness directives, Federal Aviation Regulations, and any other rules, regulations, directives, orders and
policies of the FAA, the DOT, the DHS, the FCC, the TSA and any other governmental entity applicable to Spirit or by which any property
or asset of Spirit is or was bound and since January 1, 2020, the absence of any violation by Spirit or its directors, officers or employees of
any provision under the U.S. Foreign Corrupt Practices Act of 1977, as amended, and/or any other anticorruption or anti bribery law
applicable to Spirit;

 

 •  Spirit’s filings with the FAA, the DOT, the FCC, the DHS and the TSA since January 1, 2020;
 

 •  Spirit’s filings with the SEC and compliance with federal securities laws, rules and regulations since January 1, 2020;
 

 •  Spirit’s financial reports and the preparation of Spirit’s financial reports in compliance with GAAP and the applicable requirements of the
SEC;

 

 •  the absence of any material changes in the accounting practices or policies applied by Spirit in the preparation of Spirit’s financial reports,
other than as required by GAAP, SEC rules or applicable law;

 

 •  the absence of the resignation or dismissal of Spirit’s independent public accountant due to any disagreement with Spirit on matters of
accounting principles or practices;

 

 •  the inapplicability of state anti-takeover laws to the merger agreement and the consummation of the proposed transactions;
 

 •  Spirit’s lack of a stockholder rights plan, “poison pill” or similar anti-takeover plan;
 

 •  the absence of certain undisclosed liabilities;
 

 •  the ordinary course operation of Spirit’s business in all material respects since January 1, 2021;
 

 •  the absence of any events that would have a material adverse effect on Spirit since January 1, 2021;
 

 •  Spirit’s material benefit plans and their compliance with applicable laws;
 

 
•  Spirit’s compliance in all material respects with all applicable laws respecting labor, employment, immigration, fair employment practices,

terms and conditions of employment, workers’ compensation, occupational safety, plant closings, compensation and benefits, and wages
and hours;

 

 •  the validity of, and Spirit’s compliance with, Spirit’s material contracts;
 

 
•  the absence of any suits, claims, actions, hearings, arbitrations, investigations or other proceedings pending or, to Spirit’s knowledge,

threatened against Spirit or any of Spirit’s officers, directors or employees, (i) involving an amount in controversy in excess of $3,000,000
or (ii) seeking material non-monetary or injunctive relief;

 

 •  the absence of certain material orders against Spirit by any governmental entity;
 

 •  Spirit’s compliance with applicable environmental laws;
 

 •  Spirit’s ownership and maintenance of its intellectual property;
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 •  Spirit’s compliance with applicable data privacy and security laws and policies;
 

 •  Spirit’s material compliance with applicable tax laws;
 

 •  Spirit’s maintenance of, and compliance with, material insurance policies;
 

 •  Spirit’s ownership of, and the condition of, Spirit’s personal property;
 

 •  Spirit’s real estate;
 

 •  the absence of certain transactions between Spirit and its related parties;
 

 
•  Spirit’s owned, leased and/or operated aircraft, including the registration of such aircraft with the applicable governmental entities, the

maintenance of such aircraft in compliance with applicable law, contracts related to the purchase or lease of the aircraft, engines or
simulators and contracts pursuant to which Spirit has financing commitments with respect to the aircraft;

 

 
•  Spirit’s take-off and landing slots, operating authorizations from applicable governmental entities and other similar designated take-off and

landing rights used or held by Spirit at any U.S. or international airport, and Spirit’s compliance in all material respects with all regulations
and laws applicable to Spirit with respect to the foregoing;

 

 •  the absence of any action or, to Spirit’s knowledge, threatened action by any airport or airport authority that would reasonably be expected
to materially interfere with Spirit’s ability to conduct its operations at any airport in substantially the manner currently conducted;

 

 •  Spirit’s status as a “citizen of the United States” within the meaning of the Federal Aviation Act and as an authorized and qualified “air
carrier” within the meaning of such act;

 

 •  Spirit’s receipt of an opinion from each of Barclays and Morgan Stanley regarding the fairness, from a financial point of view, of the
consideration to be received by Spirit stockholders;

 

 •  the Spirit stockholder vote required in order to adopt the merger agreement;
 

 •  the absence of undisclosed brokers’ fees or finders’ fees relating to the transaction;
 

 •  the accuracy of the information supplied by Spirit in connection with the information statement and proxy statement/prospectus;
 

 •  the absence of Spirit’s ownership of any of Frontier’s shares or other equity interests in Frontier;
 

 •  Spirit’s compliance in all material respects with the restrictions and limitations Spirit is subject to as a result of Spirit’s participation in the
Payroll Support Program under the CARES Act; and

 

 •  the outstanding principal amounts and conversion rates of Spirit’s convertible notes.

Some of Spirit’s representations and warranties are qualified by a material adverse effect standard. Subject to certain exclusions, a “material adverse
effect” with respect to Spirit means any change, event, circumstance, development, condition, occurrence, or effect that (i) has had, or would reasonably
be expected to have, individually or in the aggregate, a material adverse effect on the business, financial condition, assets, liabilities or results of
operations of Spirit or (ii) prevents, or materially delays, the ability of Spirit to consummate the transactions contemplated by the merger agreement,
except that, none of the following will be deemed in themselves, either alone or in combination, to constitute, and none of the following will be taken
into account in determining whether there has been or will be a material adverse effect:
 

 
•  any development in general economic conditions, or in securities, credit or financial markets, including changes in interest rates and

changes in exchange rates, in the United States or any other country or region in the world in which Spirit conducts business or any
industry-wide development generally affecting airline companies;

 

 •  any change in GAAP or any change in applicable laws applicable to the operation of the business of Spirit;
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 •  any change resulting from the announcement or pendency of the transactions contemplated by the merger agreement, including the merger;
 

 

•  acts of war, outbreak or escalation of hostilities, terrorism or sabotage, or other changes in geopolitical conditions, earthquakes, hurricanes,
tsunamis, tornados, floods, mudslides, wild fires or other natural disasters, any epidemic, pandemic, outbreak of illness or other public
health event (including, for the avoidance of doubt, COVID-19 and impact of COVID-19 on Spirit) and other similar events in the United
States or any other country or region in the world in which Spirit conducts business;

 

 •  any failure by Spirit to meet any internal or published (including analyst) projections, expectations, forecasts or predictions in respect of
Spirit’s revenue, earnings or other financial performance or results of operations;

 

 •  the taking of any action expressly contemplated by the merger agreement or at Frontier’s or Merger Sub’s request; or
 

 •  any change in the market price or trading volume, or the downgrade in rating, of Spirit’s securities.

Frontier and Merger Sub have made a number of representations and warranties to Spirit in the merger agreement regarding aspects of Frontier’s
business and other matters pertinent to the merger. The topics covered by these representations and warranties include the following:
 

 •  Frontier’s organization, valid existence, good standing, qualification to do business and similar corporate matters;
 

 •  Frontier’s capital structure, the reservation of certain shares for issuance for the exercise of Frontier restricted stock units, Frontier
performance share awards and Frontier warrants, and the absence of encumbrances on Frontier’s equity interests;

 

 •  Frontier’s corporate power and authority to enter into and perform its obligations under the merger agreement and complete the merger, the
enforceability of the merger agreement against Frontier and Merger Sub, and the due execution and delivery of the merger agreement;

 

 
•  the approval of the merger agreement, the merger and the transactions contemplated thereby by the Frontier board of directors and the

recommendation by the Frontier board of directors that the Frontier stockholders approve the issuance of the shares of Frontier common
stock as part of the merger consideration;

 

 •  the absence of violations and breaches of, or conflicts with, Frontier’s governing documents, certain material contracts, or any order or law
resulting from Frontier’s entry into the merger agreement or the completion of the merger;

 

 •  the absence of defaults or accelerations of any obligations under certain material contracts or creation of any liens on Frontier’s properties
or other assets resulting from Frontier’s entry into the merger agreement or the completion of the merger;

 

 •  the absence of consents, approvals, authorizations, permits and filings required from governmental entities or pursuant to certain material
contracts resulting from Frontier’s entry into the merger agreement or completion of the merger;

 

 •  Frontier’s possession of required authorizations and permits necessary to conduct Frontier’s current business;
 

 

•  the absence of conflict with, default under or violation of any law, operating certificates, certificates of public convenience, and necessity,
air carrier obligations, airworthiness directives, Federal Aviation Regulations, and any other rules, regulations, directives, orders and
policies of the FAA, the DOT, the DHS, the FCC, the TSA and any other governmental entity applicable to Frontier or by which any
property or asset of Frontier is or was bound and since January 1, 2020, the absence of any violation by Frontier or its directors, officers or
employees of any provision under the U.S. Foreign Corrupt Practices Act of 1977, as amended, and/or any other anticorruption or anti
bribery law applicable to Frontier;
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 •  Frontier’s filings with the FAA, the DOT, the FCC, the DHS and the TSA since January 1, 2020;
 

 •  Frontier’s filings with the SEC and compliance with federal securities laws, rules and regulations since March 31, 2021;
 

 •  Frontier’s financial reports and the preparation of Frontier’s financial reports in compliance with GAAP, and the applicable requirements
of the SEC;

 

 •  the absence of any material changes in the accounting practices or policies applied by Frontier in the preparation of Frontier’s financial
reports, other than as required by GAAP, SEC rules or applicable law;

 

 •  the absence of the resignation or dismissal of Frontier’s independent public accountant due to any disagreement with Frontier on matters of
accounting principles or practices;

 

 •  the inapplicability of state anti-takeover laws to the merger agreement and the consummation of the proposed transactions;
 

 •  Frontier’s lack of a stockholder rights plan, “poison pill” or similar anti-takeover plan;
 

 •  the absence of certain undisclosed liabilities;
 

 •  the ordinary course operation of Frontier’s business in all material respects since January 1, 2021;
 

 •  the absence of any events that have had or would reasonably be expected to have a material adverse effect on Frontier since January 1,
2021;

 

 •  Frontier’s material benefit plans and their compliance with applicable laws;
 

 
•  Frontier’s compliance in all material respects with all applicable laws respecting labor, employment, immigration, fair employment

practices, terms and conditions of employment, workers’ compensation, occupational safety, plant closings, compensation and benefits,
and wages and hours;

 

 •  the validity of, Frontier’s compliance with, Frontier’s material contracts;
 

 
•  the absence of any suits, claims, actions, hearings, arbitrations, investigations or other proceedings pending or, to Frontier’s knowledge,

threatened against Frontier or any of Frontier’s officers, directors or employees, (i) involving an amount in controversy in excess of
$3,000,000 or (ii) seeking material non-monetary injunctive relief;

 

 •  the absence of certain material orders against Frontier by any governmental entity;
 

 •  Frontier’s compliance with applicable environmental laws;
 

 •  Frontier’s ownership and maintenance of its intellectual property;
 

 •  Frontier’s compliance with applicable data privacy and security laws and policies;
 

 •  Frontier’s material compliance with applicable tax laws;
 

 •  Frontier’s maintenance of, and compliance with, material insurance policies;
 

 •  Frontier’s ownership of, and the condition of, Frontier’s personal property;
 

 •  Frontier’s owned and leased real estate;
 

 •  the absence of certain transactions between Frontier and its related parties;
 

 
•  Frontier’s owned, leased and/or operated aircraft, including the registration of such aircraft with the applicable governmental entities, the

maintenance of such aircraft in compliance with applicable law, contracts related to the purchase or lease of the aircraft, engines or
simulators and contracts pursuant to which Frontier has financing commitments with respect to the aircraft;
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•  Frontier’s take-off and landing slots, operating authorizations from applicable governmental entities and other similar designated take-off

and landing rights used or held by Frontier at any U.S. or international airport, and Frontier’s compliance in all material respects with all
regulations and laws applicable to Frontier with respect to the foregoing;

 

 
•  the absence of any action or, to Frontier’s knowledge, threatened action by any airport or airport authority that would reasonably be

expected to materially interfere with Frontier’s ability to conduct its operations at any airport in substantially the manner currently
conducted;

 

 •  Frontier’s status as a “citizen of the United States” within the meaning of the Federal Aviation Act and as an authorized and qualified “air
carrier” within the meaning of such act;

 

 •  Frontier’s receipt of an opinion from Citi regarding the fairness, from a financial point of view, of the consideration to be received by
Frontier stockholders;

 

 •  the majority stockholder consent as the only requisite consent in order to approve the issuance of shares of Frontier common stock as part
of the merger consideration;

 

 •  the absence of undisclosed brokers’ fees or finders’ fees relating to the transaction;
 

 •  the accuracy of the information supplied by Frontier in connection with the information statement and proxy statement/prospectus;
 

 •  the absence of Frontier’s ownership of any of Spirit’s shares or other equity interests in Spirit;
 

 •  Frontier’s sufficient cash to consummate the merger and other transactions on the closing date;
 

 •  Merger Sub’s formation solely for the purpose of engaging in the transactions contemplated by the merger agreement;
 

 •  the absence of undisclosed management arrangements; or
 

 •  Frontier’s compliance in all material respects with all restrictions and limitations Frontier is subject to as a result of Frontier’s participation
in the Payroll Support Program under the CARES Act.

Some of Frontier’s representations and warranties are qualified by a material adverse effect standard. Subject to certain exclusions, a “material adverse
effect” with respect to Frontier means any change, event, circumstance, development, condition, occurrence, or effect that (i) has had, or would
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, financial condition, assets, liabilities or results
of operations of Frontier or (ii) prevents, or materially delays, the ability of Frontier to consummate the transactions contemplated by the merger
agreement, except that, none of the following will be deemed in themselves, either alone or in combination, to constitute, and none of the following will
be taken into account in determining whether there has been or will be a material adverse effect:
 

 
•  any development in general economic conditions, or in securities, credit or financial markets, including changes in interest rates and

changes in exchange rates, in the United States or any other country or region in the world in which Frontier conducts business or any
industry-wide development generally affecting airline companies;

 

 •  any change in GAAP or any change in applicable laws applicable to the operation of the business of Frontier;
 

 •  any change resulting from the announcement or pendency of the transactions contemplated by the merger agreement, including the merger;
 

 

•  acts of war, outbreak or escalation of hostilities, terrorism or sabotage, or other changes in geopolitical conditions, earthquakes, hurricanes,
tsunamis, tornados, floods, mudslides, wild fires or other natural disasters, any epidemic, pandemic, outbreak of illness or other public
health event (including, for the avoidance of doubt, COVID-19 and impact of COVID-19 on Frontier) and other similar events in the
United States or any other country or region in the world in which Frontier conducts business;
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 •  any failure by Frontier to meet any internal or published (including analyst) projections, expectations, forecasts or predictions in respect of
Frontier’s revenue, earnings or other financial performance or results of operations;

 

 •  the taking of any action expressly contemplated by the merger agreement or at Spirit’s request; or
 

 •  any change in the market price or trading volume, or the downgrade in rating, of Frontier’s securities.

The representations and warranties of each of the parties to the merger agreement will expire at the effective time of the merger or the termination of the
merger agreement.

Conduct of Business Pending the Closing

Under the merger agreement, Spirit has agreed that, subject to certain exceptions in the merger agreement or in the disclosure schedule delivered by
Spirit in connection with the merger agreement (which we refer to as the “Spirit disclosure schedules”) or as required by applicable law, between the
date of the merger agreement and the effective time of the merger, unless Frontier gives its prior written consent (which consent cannot be unreasonably
withheld, delayed or conditioned), Spirit will conduct its operations in the ordinary course of business consistent with past practice and use
commercially reasonable efforts to (i) preserve substantially intact its business organization; (ii) keep available the services of its executive officers and
key employees on commercially reasonable terms; (iii) maintain in effect all of Spirit’s permits; (iv) remain in compliance in all material respects with
the Payroll Protection Program under the CARES Act; and (v) maintain satisfactory relationships of Spirit with any persons with which Spirit has
material business relations and the governmental entities that have jurisdiction over its business and operations.

Subject to certain exceptions set forth in the merger agreement or in the Spirit disclosure schedules and/or as required under applicable law, unless
Frontier consents in writing (which consent, in certain instances, cannot be unreasonably withheld, delayed or conditioned), Spirit will not, directly or
indirectly:
 

 •  amend its certificate of incorporation or bylaws;
 

 

•  issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer, or
encumbrance of, any shares of capital stock of, or other equity interests in, Spirit of any class, or securities convertible into, or
exchangeable or exercisable for, any shares of such capital stock or other equity interests, or any options, warrants or other rights of any
kind to acquire any shares of such capital stock or other equity interests or such convertible or exchangeable securities, or any other
ownership interest (including any such interest represented by contract right), of Spirit, other than (i) the issuance of shares of Spirit
common stock upon the vesting of Spirit restricted stock unit awards or Spirit performance share awards in accordance with their terms,
(ii) the issuance of shares of Spirit common stock upon any conversions of the 2025 Convertible Notes in accordance with the terms of the
merger agreement and applicable indenture, (iii) the issuance of shares of Spirit common stock upon the exercise of Spirit warrants
outstanding as of the date of the merger agreement or (iv) as set forth in the Spirit disclosure schedules;

 

 
•  sell, pledge, abandon, dispose of, transfer, lease, license or encumber any material trademarks, material property or assets of Spirit (other

than non-exclusive grants of licenses in intellectual property rights of Spirit in the ordinary course of business consistent with past
practice), except pursuant to contracts in effect as of the date of the merger agreement;

 

 •  declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property or a combination thereof) with
respect to any of its capital stock or enter into any agreement with respect to the voting or registration of its capital stock;

 

 •  reclassify, combine, split, subdivide or amend the terms of, or redeem, purchase or otherwise acquire, directly or indirectly, any of its
capital stock, other equity interests or any other securities;
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 •  authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or other
securities, except for the vesting or settlement of any Spirit equity awards or to fund any tax obligations in connection therewith;

 

 •  merge or consolidate Spirit with any person or entity or adopt a plan of complete or partial liquidation or resolutions providing for a
complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of Spirit;

 

 

•  acquire (including by merger, consolidation, or acquisition of stock or assets) any interest in any person or entity or any division thereof or
any assets thereof, other than (i) the planned purchase of aircraft and associated equipment pursuant to contracts as in effect on the date of
the merger agreement, (ii) the purchase of inventory, raw materials, equipment, goods, or other supplies in the ordinary course of business
consistent with past practice; or (iii) any other acquisition (excluding acquisitions of engines) for consideration that is not individually in
excess of $5,000,000 or in the aggregate in excess of $20,000,000;

 

 •  enter into any new line of business;
 

 

•  (i) repurchase, prepay or incur any indebtedness for borrowed money or issue any debt securities, or (ii) issue or sell options, warrants,
calls or other rights to acquire any debt securities of Spirit, in each case (i) and (ii), other than (A) for the financing or lease of aircraft or
associated equipment (including engines) pursuant to Spirit aircraft finance contracts or which Spirit is otherwise contractually obligated
as of the date of the merger agreement to purchase or lease, provided any such lease does not have a term of greater than 12 years, and any
pre-delivery deposits with respect to the foregoing, (B) under any credit card contract, or (C) in connection with any drawdown or
repayment on Spirit’s revolving credit facility in place as of the date of the merger agreement, or, in each case (i) and (ii), assume,
guarantee or endorse, or otherwise become liable or responsible for similar obligations;

 

 •  make any loans, advances or capital contributions to, or investments in, any other person or entity in excess of $5,000,000 in the aggregate
or assume, guarantee or endorse, or otherwise become liable or responsible for similar obligations;

 

 •  enter into any “keep well” or other contract to maintain any financial statement or similar condition of another person or entity or enter
into any arrangement having the economic effect of the foregoing;

 

 
•  terminate, cancel, or amend any material contract of Spirit, or cancel, modify or waive any material rights thereunder, or enter into or

amend any contract that, if existing on the date of the merger agreement, would be a material contract of Spirit, in each case, other than in
the ordinary course of business consistent with past practice;

 

 

•  make or authorize any capital expenditure, except for capital expenditures (i) detailed on Spirit’s annual capital expenditure budget, (ii) in
respect of assets that are not, in the aggregate, in excess of $5,000,000, (iii) in connection with the planned purchase or delivery of aircraft
or associated equipment pursuant to contracts in force on the date of the merger agreement, (iv) required for compliance with FAA
regulations applicable to Spirit, including airworthiness directives or (v) in connection with any restoration, repair, maintenance or other
necessary work for the proper functioning of Spirit aircraft;

 

 

•  except to the extent required by (i) applicable law, (ii) the terms of any Spirit benefit plan or (iii) contractual commitments or corporate
policies with respect to severance or termination pay in existence on the date of the merger agreement and that have been specifically
noted in the Spirit disclosure schedules as providing for severance or termination pay: (A) increase the compensation or benefits payable
or to become payable to directors, officers or employees of Spirit (except for increases to non-executive officer employees in the ordinary
course of business, consistent with past practice), (B) other than with respect to newly hired employees on terms that are consistent with
past practice for similarly situated employees of Spirit, grant any additional rights to severance or termination pay to, or enter into any
severance agreement with, any director, officer or employee of Spirit, (C) other than (1) with respect to newly hired employees on terms
that are consistent with past practice for similarly situated employees of Spirit and (2) routine amendments or renewals to health and
welfare plans that would not result in a material increase in benefits, establish, adopt, enter into or materially amend any bonus, profit
sharing, thrift, pension, retirement, deferred compensation, retention, termination or severance plan, agreement, trust, fund, policy or
arrangement as to any director, officer, consultant, independent contractor or employee of Spirit, (D) loan or advance any money or
property to any director, officer, consultant, independent contractor or employee of Spirit (other than in connection with ordinary course
business expense reimbursements and advances) or (E) hire or terminate the employment (other than terminations for cause, death or
disability) of any employee with the title of “Senior Vice President” or above;
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•  (i) terminate, discontinue, close or dispose of any facility or business operation, or lay off any employees (other than layoffs of less than 50
employees in any six month period other than in the ordinary course of business consistent with past practice), or (ii) implement any early
retirement or separation program, or any program providing early retirement window benefits or announce or plan any such action or
program for the future;

 

 

•  other than in the ordinary course of business consistent with past practice or as otherwise required in connection with Spirit’s or its
affiliates’ contractual or legal obligation to negotiate in good faith with a labor union, enter into or amend any collective bargaining
agreement; provided, that Spirit will use commercially reasonable efforts to keep Frontier reasonably informed of material
communications between Spirit and a labor union in connection with any such negotiation or collective bargaining agreement;

 

 •  forgive any loans to any director, officer, consultant, independent contractor or employee of Spirit or any of their respective affiliates;
 

 •  make any material change in accounting policies, practices, principles, methods or procedures, other than as required by GAAP or by a
governmental entity;

 

 •  enter into, terminate or materially amend any transaction with any stockholder, director, officer or employee of Spirit that would require
disclosure by Spirit under Item 404 of Regulation S-K;

 

 •  implement any material new policies or practices (or make any material changes to existing policies or practices) with respect to equity,
interest rate, currency or commodity derivatives or hedging transactions;

 

 
•  compromise, settle or agree to settle any suits, claims, actions, hearings, arbitrations, investigations or other proceedings other than

compromises, settlements or agreements in the ordinary course of business consistent with past practice for the payment of monetary
damages (and compliance with confidentiality and other similar customary provisions) of $2,500,000 or less as its sole remedy;

 

 

•  make, change or revoke any material tax election, settle or compromise any claim, assessment, audit, proceeding or other controversy, or
enter into any “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state, local or foreign law)
in respect of material taxes, adopt or change any material tax accounting method or period, file or amend any material tax return or take
any position on any material tax return filed on or after the date of the merger agreement that is inconsistent with elections made or
positions taken in preparing or filing similar tax returns in prior periods, surrender any right to claim a material tax refund or consent to
any extension or waiver of the statute of limitations applicable to any material tax claim or assessment;

 

 •  write up, write down or write off the book value of any tangible assets, in the aggregate, in excess of $5,000,000, except for depreciation,
amortization or impairment in accordance with GAAP consistently applied;
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 •  change the seat count, main cabin configuration or on-board amenities (including in-flight entertainment and wireless internet) of any
aircraft subject to future delivery to Spirit under any of Spirit’s aircraft purchase contract from that presently in service with Spirit;

 

 •  acquire, or exercise any option to acquire, any aircraft or engine, or incur or arrange for any financing related thereto other than as set forth
on the Spirit disclosure schedules;

 

 •  take any action, or fail to take any action, which action or failure would be reasonably expected to result in the loss of any Spirit slots
(excluding temporary returns to the FAA);

 

 
•  fail to continue, in respect of all Spirit aircraft, all material maintenance programs in the ordinary course (except as required by applicable

law), including using reasonable best efforts to keep all such Spirit aircraft in such condition as may be necessary to enable the
airworthiness certification of such Spirit aircraft under the FAA to be maintained in good standing at all times; or

 

 •  agree, resolve, authorize or enter into any contract or otherwise make any commitment, in each case to do any of the foregoing.

Under the merger agreement, Frontier has agreed that, subject to certain exceptions in the merger agreement or in the disclosure schedule delivered by
Frontier in connection with the merger agreement (which we refer to as the “Frontier disclosure schedules”) or as required by applicable law, between
the date of the merger agreement and the effective time of the merger, unless Spirit gives its prior written consent (which consent cannot be
unreasonably withheld, delayed or conditioned), Frontier will conduct its operations in the ordinary course of business and consistent with past practice
and use commercially reasonable efforts to (i) preserve substantially intact its business organization; (ii) keep available the services of its executive
officers and key employees; (iii) maintain in effect all of Frontier’s permits; (iv) remain in compliance in all material respects with the Payroll Protection
Program under the CARES Act; and (v) maintain satisfactory relationships of Frontier with any persons with which Frontier has material business
relations and the governmental entities that have jurisdiction over its business and operations.

Subject to certain exceptions set forth in the merger agreement or in the Frontier disclosure schedules and/or as required under applicable law, unless
Spirit consents in writing (which consent, in certain instances, cannot be unreasonably withheld, delayed or conditioned), Frontier will not, directly or
indirectly:
 

 •  amend its certificate of incorporation or bylaws;
 

 

•  issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer, or
encumbrance of, any shares of capital stock of, or other equity interests in, Frontier of any class, or securities convertible into, or
exchangeable or exercisable for, any shares of such capital stock or other equity interests, or any options, warrants or other rights of any
kind to acquire any shares of such capital stock or other equity interests or such convertible or exchangeable securities, or any other
ownership interest (including any such interest represented by contract right), of Frontier, other than (i) the issuance of shares of Frontier
common stock upon the vesting of Frontier restricted stock unit awards in accordance with their terms, (ii) the issuance of shares of
Frontier common stock upon the exercise of Frontier options, (iii) the issuance of shares of Frontier common stock upon the exercise of
Frontier warrants, (iv) the issuance or transfer of equity interests of Frontier or its subsidiaries to another subsidiary of Frontier or Frontier
or (iv) as set forth in the Frontier disclosure schedules;

 

 
•  sell, pledge, abandon, dispose of, transfer, lease, license or encumber any material trademarks, material property or assets of Frontier

(other than non-exclusive grants of licenses in intellectual property rights of Frontier), except pursuant to contracts in effect as of the date
of the merger agreement in the ordinary course of business consistent with past practice;

 

 •  declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property or a combination thereof) with
respect to any of its capital stock or enter into any agreement with respect to the voting or registration of its capital stock;
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 •  reclassify, combine, split, subdivide or amend the terms of, or redeem, purchase or otherwise acquire, directly or indirectly, any of its
capital stock, other equity interests or any other securities;

 

 
•  authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or other

securities, except for cashless settlements and purchases of shares of Frontier common stock in connection with the exercise of Frontier
options or the vesting or settlement of any Frontier equity awards or to fund any tax obligations in connection therewith;

 

 •  merge or consolidate with any person or entity or adopt a plan of complete or partial liquidation or resolutions providing for a complete or
partial liquidation, dissolution, restructuring, recapitalization or other reorganization;

 

 

•  other than in the ordinary course of business consistent with past practice, acquire (including by merger, consolidation, or acquisition of
stock or assets) any interest in any person or entity or any division thereof or any assets in an amount in excess of $5,000,000 individually
or $15,000,000 in the aggregate, other than the planned purchase of aircraft and associated equipment pursuant to contracts as in effect on
the date of the merger agreement;

 

 •  enter into any new line of business;
 

 

•  other than in the ordinary course of business consistent with past practice, (i) repurchase, prepay or incur any indebtedness for borrowed
money or issue any debt securities, or (ii) issue or sell options, warrants, calls or other rights to acquire any debt securities of Frontier, in
each case (i) and (ii), other than (A) for the financing of aircraft or associated equipment (including engines) pursuant to Frontier aircraft
finance contracts or which Frontier is otherwise contractually obligated as of the date of the merger agreement to purchase or lease, and
any pre-delivery deposits with respect to the foregoing, (B) under any credit card contract, or (C) in connection with the refinancing of any
indebtedness or debt securities of Frontier or, in connection with the closing of the merger, Spirit in a principal amount not greater than the
amount so refinanced or (D) in connection with Frontier’s obligations at closing under the merger agreement, or, in each case (i) and (ii),
assume, guarantee or endorse, or otherwise become liable or responsible for similar obligations;

 

 

•  other than in the ordinary course of business consistent with past practice or as otherwise required in connection Frontier’s or its affiliates’
contractual or legal obligation to negotiate in good faith with a labor union, (i) enter into or amend any collective bargaining agreement;
provided, that, Frontier will use commercially reasonable efforts to keep Spirit reasonably informed of material communications between
Frontier and a labor union in connection with any such negotiation or collective bargaining agreement or (ii) implement any early
retirement or separation program, or any program providing early retirement window benefits or announce or plan any such action or
program for the future;

 

 •  enter into, terminate or materially amend any transaction with any stockholder, director, officer or employee of Frontier that would require
disclosure by Frontier under Item 404 of Regulation S-K;

 

 
•  compromise, settle or agree to settle any suits, claims, actions, hearings, arbitrations, investigations or other proceedings other than in the

ordinary course of business consistent with past practice for the payment of monetary damages (and compliance with confidentiality and
other similar customary provisions) by Frontier of $5,000,000 or less as its sole remedy;

 

 

•  make, change or revoke any material tax election, settle or compromise any claim, assessment, audit, proceeding or other controversy, or
enter into any “closing agreement” within the meaning of Section 7121 of the Code (or similar provision of state, local or foreign law) in
respect of material taxes, adopt or change any material tax accounting method or period, file or amend any material tax return or take any
position on any material tax return filed on or after the date of the merger agreement that is inconsistent with elections made or positions
taken in preparing or filing similar tax returns in prior periods, surrender any right to claim a material tax refund or consent to any
extension or waiver of the statute of limitations applicable to any material tax claim or assessment; or
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 •  agree, resolve, authorize or enter into any contract or otherwise make any commitment, in each case to do any of the foregoing.

No-Shop; Acquisition Proposals; Change in Recommendation

Upon entry into the merger agreement, each of Frontier and Spirit agreed that it will, and will cause its officers, directors and employees to, and instruct
its other representatives to, immediately cease and cause to be terminated any solicitation, discussions or negotiations with any persons or entities that
may be ongoing with respect to any acquisition proposal, or any inquiry, expression of interest, proposal, discussions, negotiations or offer that would
reasonably be expected to lead to an acquisition proposal. Frontier and Spirit each also agreed that it will promptly inform each such person or entity of
the obligations in the merger agreement and promptly instruct each person or entity that has previously executed a confidentiality agreement in
connection with such person or entity’s consideration of an acquisition proposal to return to Frontier or Spirit, as applicable, or destroy any non-public
information previously furnished to such person or entity to any person or entity’s representatives by or on behalf of Frontier or Spirit, as applicable, and
promptly terminate all physical and electronic data room access previously granted to any such person or entity and its representatives.

Each of Frontier and Spirit also agreed that it will not, and will cause its officers, directors and employees to not, and instruct its other representatives to
not, directly or indirectly: (i) solicit, initiate, knowingly encourage or knowingly facilitate any inquiry, expression of interest, proposal or offer that
constitutes or would reasonably be expected to lead to an acquisition proposal, (ii) participate in any discussions or negotiations relating to any
acquisition proposal with any person or entity other than Frontier, Merger Sub or Spirit, as applicable, (iii) furnish to any person or entity other than
Frontier, Merger Sub or Spirit, as applicable, any non-public information in connection with an acquisition proposal or that would reasonably be
expected to lead to an acquisition proposal, (iv) enter into any agreement, letter of intent, memorandum of understanding, agreement in principle,
acquisition agreement, merger agreement, option or other similar contract providing for or otherwise relating to any acquisition proposal (other than an
acceptable confidentiality agreement in accordance with the terms of the merger agreement) or that is intended to result in, or would reasonably be
expected to lead to, any acquisition proposal (each of which we refer to as an “alternative acquisition agreement”), or (v) submit any acquisition
proposal or any matter related thereto to the vote of the stockholders of Frontier or Spirit, as applicable.

Neither Frontier nor Spirit will terminate, waive, amend or modify any provision of any existing standstill or confidentiality agreement to which it is a
party; however, Spirit may grant a waiver of any such provision to the extent required to permit a party to submit an acquisition proposal if the Spirit
board of directors determines that the failure to grant such waiver would reasonably be expected to be inconsistent with the fiduciary duties of the Spirit
directors and Spirit promptly notifies Frontier.

Each of Frontier and Spirit must promptly (and in any event within 24 hours) (i) notify the other party of (A) any inquiry, proposal or offer (written or
oral) relating to an acquisition proposal (including any material modification thereto) that is received by such party or any of its respective
representatives or (B) any inquiries, requests, proposals or offers received by, or any discussions or negotiations sought to be initiated or continued with
such party or any of its respective representatives concerning an acquisition proposal and (ii) disclose to the other party the identity of such person
making, and provide an unredacted copy of, any such written acquisition proposal or any such inquiry, expression of interest, request, proposal or offer
made in writing (or, if made orally, a reasonably detailed description of such acquisition proposal, inquiry, request, proposal or offer). Spirit will,
promptly upon receipt or delivery thereof (and in any event within 24 hours), provide Frontier (and its outside counsel) with copies of all drafts and final
versions of definitive or other agreements including schedules and exhibits relating to such acquisition proposal, in each case exchanged between Spirit
or any of its representatives, on the one hand, and the person making such acquisition proposal or any of its representatives, on the other hand. Spirit will
keep Frontier reasonably informed of the status and terms (including with respect to any change in price or other material amendments) of any such
acquisition proposal or other inquiry, request, offer or proposal concerning an acquisition proposal. Spirit will promptly, and in any event within 24
hours, following a determination by Spirit’s board of directors that an acquisition proposal is a superior proposal, notify Frontier of such determination.
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However, if at any time on or after the date of the merger agreement until the earlier of (1) receipt of Spirit’s stockholder approval to adopt the merger
and (2) the termination of the merger agreement in accordance with its terms, (i) Spirit has received a bona fide written acquisition proposal from a third
party, (ii) such acquisition proposal did not result from a breach of the provisions of the merger agreement related to acquisition proposals, (iii) Spirit’s
board of directors determines in good faith, after consultation with its financial advisors and outside counsel, that such acquisition proposal constitutes
or could reasonably be likely to lead to a superior proposal, (iv) after consultation with its outside counsel, Spirit’s board of directors determines in good
faith that the failure to take such actions would reasonably be expected to be inconsistent with its fiduciary duties to the Spirit stockholders under
applicable law and (v) Spirit receives from such person an executed acceptable confidentiality agreement, then Spirit may take the following actions:
(A) furnish information with respect to Spirit to the person or entity making such acquisition proposal pursuant to one or more acceptable confidentiality
agreements and/or (B) participate in discussions or negotiations with the person or entity making such acquisition proposal regarding such acquisition
proposal. In such event, Spirit must provide written notice to Frontier of the determination referenced in clause (iii) and (iv) in the foregoing sentence
promptly (and in any event within 24 hours), and Spirit must provide to Frontier in writing any information concerning Spirit provided to such other
person or entity that was not previously provided to Frontier or its representatives prior to or substantially concurrently with the time it is provided to
such other person or entity. Spirit will also deliver to Frontier a copy of any executed acceptable confidentiality agreement promptly following its
execution.

Subject to the terms and conditions of the merger agreement related to acquisition proposals, from the date of the merger agreement until the earlier of
the effective time of the merger and the termination of the merger agreement in accordance with its terms, none of Spirit, Spirit’s board of directors nor
any committee thereof will, or will publicly propose to, (i) withhold, withdraw or qualify (or modify in a manner adverse to Frontier) (or publicly
propose to withhold, withdraw, qualify or so modify) the approval, recommendation or declaration of advisability by Spirit’s board of directors or any
such committee of the merger proposal, (ii) fail to include the Spirit board recommendation in the information statement and proxy
statement/prospectus, (iii) approve, recommend, or otherwise declare advisable (or publicly propose to approve, recommend or otherwise declare
advisable) any acquisition proposal, (iv) submit any acquisition proposal or any matter related thereto to the vote of the Spirit stockholders or
(v) authorize, commit, resolve or agree to take any such actions (each such action we refer to as a “change of company board recommendation”).

However, if (i) Spirit has received a bona fide written acquisition proposal from a third party that did not result from a breach of the merger agreement
and that Spirit’s board of directors determines in good faith, after consultation with outside counsel and its financial advisors, constitutes a superior
proposal, after giving effect to all of the adjustments to the terms and conditions of the merger agreement that have been delivered to Spirit by Frontier
in writing during the notice period provided pursuant thereto, and (ii) Spirit’s board of directors determines in good faith, after consultation with its
outside counsel, that a failure to make a change of company board recommendation and/or cause Spirit to enter into an alternative acquisition agreement
with respect to such superior proposal would reasonably be expected to be inconsistent with the fiduciary duties owed by the directors of Spirit to the
Spirit stockholders under applicable law, then, prior to the time (but not after) the required stockholder vote for the merger proposal is obtained, Spirit’s
board of directors may take the following actions: (y) effect a change of company board recommendation with respect to such superior proposal or
(z) terminate the merger agreement pursuant to its terms and enter into an alternative acquisition agreement with respect to such superior proposal. In
connection with such termination of the merger agreement, Spirit would be required to pay Frontier a termination fee of $94.2 million. In addition, prior
to effecting such change of company board recommendation or terminating the merger agreement, Spirit is required to: (A) provide prior written notice
to Frontier, at least four business days in advance, of Spirit’s intention to take such action with respect to such superior proposal, which notice will
specify the material terms and conditions of such superior proposal (including all of the information that is specified in the merger agreement with
respect to such superior proposal), together with a copy of all relevant proposed transaction agreements with the party making such superior proposal;
and (B) during such notice period, negotiate with Frontier in good faith (to the extent Frontier desires to negotiate) to make such adjustments in the
terms and conditions of the merger agreement so that such acquisition proposal ceases to constitute a superior proposal, provided that in the event of any
material revisions to the superior proposal, Spirit will be required to deliver a new written notice to Frontier and to comply with the requirements of the
merger agreement with respect to such new written notice; however, the notice period for any subsequent notice will be shortened from four business
days to two business days. The notice period (and any extension thereof) must have expired before Spirit effects any such change of company board
recommendation or terminates the merger agreement.
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In the event that prior to the time (but not after) the required stockholder vote for the merger proposal is obtained, Spirit’s board of directors may make a
change of company board recommendation in response to any material event, circumstance, change, effect, development or condition (other than
resulting from a breach of the merger agreement by Spirit) that was not known or reasonably foreseeable by Spirit’s board of directors as of the date of
the merger agreement and becomes known to Spirit’s board of directors after such date (which we refer to as an “intervening event”), if Spirit’s board of
directors has determined in good faith, after consultation with its outside counsel that, in light of such intervening event and taking into account the
results of any negotiations with Frontier as provided by the terms and conditions of the merger agreement and any offer from Frontier as provided by the
terms and conditions of the merger agreement, that the failure to take such action would reasonably be expected to be inconsistent with its fiduciary
duties to the Spirit stockholders under applicable law. However, the Spirit board may not withdraw, modify or amend the Spirit board recommendation
in a manner adverse to Frontier unless: (i) Spirit has provided prior written notice to Frontier, at least four business days in advance of Spirit’s intention
to make a change of company board recommendation, which notice specifies the Spirit board’s reason for proposing to effect such change of company
board recommendation and shall describe in reasonable detail the intervening event; (ii) prior to effecting such change of company board
recommendation, Spirit has negotiated with Frontier in good faith (to the extent Frontier desires to negotiate) to make such adjustments in the terms and
conditions of the merger agreement in such a manner that would obviate the need for the Spirit board to effect such change of company board
recommendation; (iii) Frontier has not, during the applicable notice period, made an offer to modify the terms and conditions of the merger agreement,
which is set forth in a definitive written amendment to the merger agreement delivered to Spirit and executed on behalf of Frontier and Merger Sub, that
the Spirit board has in good faith determined (after consultation with its outside legal counsel and its financial advisor) would obviate the need for the
Spirit board to effect such change of company board recommendation and (iv) the intervening event notice period has expired.

For purposes of this Annex B, acquisition proposal means, with respect to Frontier or Spirit, any offer or proposal from any person or group (other than
Frontier, Merger Sub or Spirit) concerning any, in a single transaction or series of related transactions, direct or indirect, (i) merger, consolidation,
business combination, share exchange, recapitalization, liquidation, dissolution or similar transaction involving Frontier or Spirit, as applicable, which
would result in any person or group (or the shareholders of any person or group) beneficially owning, directly or indirectly, more than 20% or more of
the voting power of Frontier or Spirit, as applicable, or 20% of the voting power of the surviving entity in a merger involving Frontier or Spirit, as
applicable, or the resulting direct or indirect parent of Frontier or Spirit, as applicable, or such surviving entity (or any securities convertible into, or
exchangeable for, securities representing such voting power), (ii) sale, lease, exchange, transfer, license or other disposition of assets of Frontier or
Spirit, as applicable, representing 20% or more of the consolidated assets of Frontier or Spirit (whether based on fair market value, revenue generation
or net income), (iii) issuance or sale by Frontier or Spirit, as applicable, of equity interests representing, convertible into or exchangeable for 20% or
more of the voting power of Frontier or Spirit, as applicable, (iv) transaction in which any person or entity will acquire beneficial ownership or the right
to acquire beneficial ownership or any group has been formed which beneficially owns or has the right to acquire beneficial ownership of, equity
interests representing 20% or more of the voting power of Frontier or Spirit, as applicable, (v) any tender offer of exchange offer, as defined pursuant to
the Exchange Act, that if consummated would result, directly or indirectly, in any person or group (or the shareholders of any person or group)
beneficially owning 20% or more of the voting power of Frontier or Spirit, as applicable, or (vi) any combination of the foregoing (in each case, other
than the merger).
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For purposes of this Annex B, superior proposal means a bona fide written acquisition proposal (except the references therein to “20%” will be replaced
by “50%”) made by any person or group (other than Frontier or any of its subsidiaries) after the date of the merger agreement, which acquisition
proposal did not result from a breach of the provisions of the merger agreement that relate to acquisition proposal, that Spirit’s board of directors has
determined in its good faith judgment, after consultation with its outside legal counsel and with its financial advisors, (a) would, if consummated, result
in a transaction that is more favorable to Spirit’s stockholders, from a financial point of view, than the merger (after giving effect to all adjustments to
the terms that may be offered by Frontier as provided by the terms and conditions of the merger agreement) and (b) is reasonably capable of being
consummated in accordance with the terms of such acquisition proposal, taking into account all financial, regulatory, legal and other aspects of such
acquisition proposal.

Registration Statement, Information Statement and Proxy Statement/Prospectus; Spirit Special Meeting

Frontier and Spirit each agreed to jointly prepare, and for Frontier to file with the SEC, the registration statement, that includes the information
statement and proxy statement/prospectus, as promptly as reasonably practicable following the date of the merger agreement. Frontier and Spirit each
further agreed to use their respective reasonable best efforts to (i) cause the registration statement, when filed, to comply in all material respects with
applicable law, (ii) respond as promptly as reasonably practicable to and resolve all comments received from the SEC or its staff, (iii) have the
registration statement declared effective under the Securities Act as promptly as practicable after such filing and (iv) keep the registration statement
effective for so long as necessary to complete the merger. No filing of, or amendment or supplement to, the registration statement, or response to related
SEC comments, will be made by Frontier or Spirit, as applicable, without the other’s prior consent and without providing the other party and its counsel
a reasonable opportunity to review and comment. Each of Frontier and Spirit agreed to consider in good faith all comments reasonably proposed by the
other party. Spirit agreed to mail the proxy statement/prospectus to its stockholders as promptly as reasonably practicable after the registration statement
is declared effective under the Securities Act and Frontier agreed to mail the information statement to its stockholders as promptly as reasonably
practicable after the registration statement is declared effective under the Securities Act. Frontier or Spirit, as applicable, will promptly notify the other
upon the receipt of any comments from the SEC or any request from the SEC for amendments or supplements to the registration statement, information
statement or the proxy statement/prospectus, and will, as promptly as practicable after receipt, provide the other with copies of all material
correspondence between it and its representatives, on the one hand, and the SEC, on the other hand, and all written comments with respect to the
registration statement, information statement or the proxy statement/prospectus received from the SEC and advise the other on any oral comments with
respect to the registration statement, information statement or the proxy statement/prospectus received from the SEC.

Spirit agreed to duly establish a record date for and duly call, give notice of and hold a meeting of its stockholders as soon as reasonably practicable
after the registration statement is declared effective under the Securities Act (which we refer to as the “SEC effective date”), for the purpose of voting on
the adoption of the merger agreement, provided that the Spirit special meeting will not be initially scheduled to occur later than forty-five (45) days
following the SEC effective date. Spirit will not, without the consent of Frontier, adjourn or postpone, cancel, recess or reschedule, the Spirit special
meeting; provided, however, that Spirit may postpone or adjourn the Spirit special meeting: (A) with the prior written consent of Frontier; (B) if a
quorum has not been established; (C) to allow reasonable additional time for the filing and mailing of any supplemental or amended disclosure which
Spirit determines in good faith is reasonably likely to be required under applicable law; (D) to allow reasonable additional time to solicit additional
proxies; or (E) if required by law, provided that such postponement or adjournment are subject to certain limitations as set forth in the merger
agreement.
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Spirit also agreed to use its reasonable best efforts to solicit from its stockholders proxies in favor of the adoption of the merger agreement, and to take
all other actions necessary or advisable to secure approval from the Spirit stockholders. If at the time of the originally scheduled date of the Spirit special
meeting, a quorum has not been established or Spirit has not received proxies representing a sufficient number of shares of Spirit common stock for
approval of the merger agreement and transactions contemplated therein, then Spirit will, at the request of Frontier (to the extent permitted by law),
adjourn the Spirit special meeting to a date specified by Frontier. Without the prior written consent of Frontier, the adoption of the merger agreement and
the transactions contemplated by the merger agreement will be the only matters (other than matters of procedure and matters required by law to be voted
on by the stockholders of Spirit in connection with the adoption of the merger agreement and the transactions contemplated therein) that Spirit will
propose to be acted on by the Spirit stockholders at the Spirit special meeting. Spirit also has agreed to submit the merger agreement for adoption by the
Spirit stockholders at the special meeting whether or not a change of company board recommendation has occurred.

Employee Matters

Through the first anniversary of the closing date of the merger, Frontier has agreed to provide each continuing employee of Spirit (each, a “continuing
employee”) who is not covered by a Spirit collective bargaining agreement with (i) a base salary or wage rate that is no less favorable than that provided
by Spirit to such continuing employee as of immediately prior to the effective time, (ii) a target cash bonus opportunity and commissions opportunity
that are no less favorable in the aggregate that provided by Spirit to such continuing employee as of immediately prior to the effective time and
(iii) employee benefits (excluding equity and equity-based incentives and, subject to the merger agreement, severance benefits) that are no less favorable
in the aggregate than that provided by Spirit to such continuing employee as of immediately prior to the effective time. The employment terms and
conditions of each continuing employee whose employment is covered by a Spirit collective bargaining agreement shall be governed by such applicable
collective bargaining agreement.

Following the effective time, Frontier may elect to satisfy its obligations in respect of employee compensation and benefits by (i) continuing Spirit
benefit plans with respect to continuing employees, (ii) permitting continuing employees and, as applicable, their eligible dependent to participate in the
employee benefit plans, programs or policies (including any plan intended to qualify within the meaning of Section 401(a) of the Code and any vacation,
sick or personal times off plans or programs) of Frontier or (iii) a combination of clauses (i) and (ii). If Frontier elects to have continuing employees and
their eligible dependents participate in Frontier’s benefit plans, programs or policies following the effective time, then Frontier will use commercially
reasonable efforts to: (i) subject to certain customary exclusions, recognize the service of continuing employees with Spirit or any of its predecessors for
purposes of eligibility to participate, vesting and for other appropriate benefits to the same extent that such service was previously recognized by Spirit
as of the date of the merger agreement attributable to any period before the effective time, (ii) waive any pre-existing conditions (to the extent waived
under any corresponding Spirit benefit plan in which the continuing employee participated as of immediately prior to the effective time) or actively at
work or similar limitations, eligibility waiting periods, evidence of insurability requirements or required physical examinations with respect to
continuing employees and their eligible dependents under any health or similar plan of Frontier and (iii) cause any deductibles paid by continuing
employees under any Spirit health, dental, vision or similar plans in the plan year in which the continuing employee and their eligible dependents are
transferred to Frontier’s health, dental, vision or similar plans to be credited towards deductibles under such plans of Frontier or any of its subsidiaries.

Following the effective time, Frontier will be bound by, honor and comply with the terms of certain employment, severance and change in control plans,
policies and agreements and other Spirit benefit plans (each, an “honored Spirit plan”).

Spirit and Frontier have agreed that, if the closing of the merger occurs on or before December 31, 2022, (i) annual cash bonuses in respect of the period
between January 1, 2022 and the closing date shall be paid to employees of Spirit within three business days following the closing of the merger in
amounts calculated based on the level of performance attained as of immediately prior to the closing, as determined by Spirit’s board of directors in
accordance with applicable performance and other customary criteria consistent with past practice, and prorated to reflect the portion of the 2022
performance period elapsed as of the closing date and (ii) Frontier shall pay continuing employees an annual bonus in respect of the 2022 fiscal year
equal to the excess of (x) the annual bonus payable under the applicable Spirit bonus plan for 2022 as in effect as of the closing date, calculated based on
actual performance for the entire 2022 fiscal year over (y) the bonus paid to such continuing employee pursuant to clause (i).
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Spirit and Frontier have further agreed that, if the closing of the merger occurs in 2023 but prior to the date on which annual cash bonuses in respect of
2022 are determined and paid, such bonus payments in respect of 2022, if any, shall be calculated on the basis of actual performance for the 2022
performance period under the terms of the applicable Spirit bonus plan as shall be determined by Frontier’s board of directors in good faith using a
methodology reasonably consistent with the past practices of Spirit’s board of directors. In addition, if the closing does not occur prior to March 1, 2023,
then Spirit shall, following prior consultation with Frontier, be permitted to adopt performance goals with respect to an annual cash bonus program for
Spirit’s 2023 fiscal year in the ordinary course of business, and in such case Frontier shall honor such bonus program for continuing employees in
accordance with its terms (subject to commercially reasonable adjustments after the closing date as required for integration purposes). Except as
otherwise provided in an applicable employment agreement or in an applicable severance plan adopted by Spirit, in each case, prior to the date of the
merger agreement or in accordance with the merger agreement, in order to be eligible to receive any bonus payment, a continuing employee must be
employed by either Spirit or Frontier or any of their subsidiaries on the date the bonus is paid (or, with respect to any bonus period in 2022 ending on or
prior to the closing, the closing date), and if not so employed on such date, any bonus payment otherwise due to such individual shall be forfeited.

Following the effective time, Frontier will, or will cause one of its affiliates to, be bound by and comply with the terms of the Spirit collective
bargaining agreements as in effect as of the closing date until Frontier or its affiliates negotiate a new collective agreement. Frontier has also agreed to
honor all applicable seniority integration or similar rights contained in any Spirit collective bargaining agreement in accordance with the terms thereof.

The merger agreement does not require the continued employment of any Spirit employee and the provisions of the merger agreement related to service
providers do not create any rights for Spirit employees, and no provision of the merger agreement prevents Frontier (or, following the effective time,
Spirit) from amending or terminating any employee benefit plans, programs, agreements, or arrangements.

From and after the date of the merger agreement until the effective time, Spirit has agreed that any material written or formal oral communications to
employees of Spirit regarding the terms and conditions of their employment (including compensation and benefits) following the merger will include the
applicable disclaimer set forth in the merger agreement and shall be subject to prior review and (to the extent such communications are not limited to a
description or summary of the terms expressly set forth in the merger agreement or in an honored Spirit plan) approval by Frontier and its outside
counsel (any such approval not to be unreasonably withheld, conditioned or delayed).

Indemnification and Insurance

For a period of six years from and after the effective time of the merger, the surviving corporation will, and Frontier will cause the surviving corporation
to, indemnify and hold harmless all past and present directors, officers and employees of Spirit to the same extent such persons are indemnified as of the
date of the merger agreement by Spirit pursuant to applicable law, Spirit’s Amended and Restated Certificate of Incorporation, Spirit’s Amended and
Restated Bylaws and the indemnification agreements in existence on the date of the merger agreement with any directors, officers and employees of
Spirit arising out of acts or omissions in their capacity as directors, officers or employees of Spirit occurring at or prior to the effective time of the
merger. The surviving corporation will, and Frontier will cause the surviving corporation to, advance expenses (including reasonable legal fees and
expenses) incurred in the defense of any suit, claim, action, hearing, arbitration, investigation or other proceeding with respect to the matters subject to
indemnification pursuant to the merger agreement in accordance with the procedures set forth in the governing documents of Spirit and the
indemnification agreements in existence on the date of the merger agreement.
 

B-20



Table of Contents

For a period of six years from and after the effective time of the merger, Frontier will cause the certificate of incorporation and bylaws of the surviving
corporation to contain provisions no less favorable with respect to exculpation and indemnification of directors and officers of Spirit for periods at or
prior to the effective time of the merger than are currently set forth in Spirit’s governing documents. The surviving corporation will cause the
indemnification agreements in existence as of the date of the merger agreement with any of the directors, officers or employees of Spirit to continue in
full force and effect in accordance with their terms following the effective time.

The surviving corporation will either (i) obtain a tail insurance policy with a claims period of at least six years from the effective time with respect to
directors’ and officers’ liability insurance in amount and scope at least as favorable as Spirit’s existing policies for claims arising from facts or events
that occurred on or prior to the effective time or (ii) maintain in effect for six years from the effective time, if available, the current directors’ and
officers’ liability insurance policies maintained by Spirit, provided that the surviving corporation may substitute therefor policies of at least the same
coverage containing terms and conditions that are substantially equivalent and in any event not less favorable in the aggregate than Spirit’s existing
policy with respect to matters occurring prior to the effective time.

However, the surviving corporation will not be required to pay an annual premium for the directors’ and officers’ liability insurance policies in excess of
300% of the last annual premium paid prior to the date of the merger agreement. The provisions of the immediately preceding sentence will be deemed
to be satisfied if prepaid policies have been obtained prior to the effective time, which policies provide such directors and officers with coverage for an
aggregate period of six years with respect to claims arising from facts or events occurring on or before the effective time. If such prepaid policies have
been obtained prior to the effective time of the merger, Frontier will cause the surviving corporation to maintain such policies in full force and effect and
continue to honor the obligations thereunder.

In the event Frontier or the surviving corporation (i) consolidates with or merges into any other entity and will not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any person or entity, then
proper provision will be made so that such continuing or surviving corporation or entity or transferee of such assets, as the case may be, will assume the
obligations set forth in the merger agreement with respect to indemnification and insurance.

The obligations described in this section will (i) continue, notwithstanding any six-year limitation referred to above, until the final disposition of any
suit, action, proceeding or investigation brought or commenced during such six-year period and (ii) not be terminated or modified in such a manner as to
adversely affect any indemnitee to whom the provisions of the merger agreement relating to insurance and indemnification applies without the consent
of such affected indemnitee. The parties expressly agreed that the indemnitees to whom the provisions of the merger agreement relating to insurance and
indemnification apply will be third-party beneficiaries of such provisions of the merger agreement.

Other Covenants

Access to Information; Confidentiality

Except as required pursuant to any confidentiality agreement or similar agreement or arrangement to which Spirit is a party, and except as would
reasonably be expected to result in the loss or waiver of any attorney-client, work product or other applicable privilege (provided, that to the extent
Spirit or any Spirit representative withholds information or access due to the risk of loss or waiver of such privilege, Spirit or such Spirit representative
will notify Frontier of such withholding and use commercially reasonable efforts to communicate such information in a manner that does not risk such
loss or waiver), from entry into the merger agreement to the effective time, Spirit agreed to: (i) provide to Frontier and Merger Sub and their respective
representatives reasonable access at reasonable times during normal operating hours to the books and records of Spirit upon prior written notice; and
(ii) furnish promptly such information concerning the business, properties, contracts, assets, liabilities, personnel and other aspects of Spirit as Frontier
or its representatives may reasonably request. However, any investigation of Frontier or its representatives will be conducted in such manner as not to
interfere unreasonably with the conduct of Spirit.
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Appropriate Action; Consents; Filings

Each of Frontier and Spirit agreed to use their respective reasonable best efforts to (i) take, or cause to be taken, all appropriate action, and do, or cause
to be done, all things necessary, proper or advisable under applicable law or otherwise to consummate and make effective the transactions contemplated
by the merger agreement as promptly as practicable, and (ii) obtain from any governmental entities any consents, licenses, permits, waivers, approvals,
authorizations, confirmations, clearances, certificates, exemptions, registrations or orders required to be obtained by Frontier or Spirit or any of their
respective subsidiaries, or to avoid any action or proceeding by any governmental entity (including those in connection with the HSR Act), in connection
with the authorization, execution and delivery of the merger agreement and the consummation of the transactions contemplated herein. Neither Frontier
nor Spirit, in connection with the receipt of any necessary license, permit, waiver, approval, authorization or order of a governmental entity (including
under the HSR Act), will be required to sell, hold separate or otherwise dispose of or conduct their business (or, following the closing, the combined
business) in a specified manner, or agree to sell, hold separate or otherwise dispose of or conduct their business (or, following the closing, the combined
business) in a specified manner, or enter into or agree to enter into a voting trust arrangement, proxy arrangement, “hold separate” agreement or
arrangement or similar agreement or arrangement with respect to the assets, operations or conduct of their business (or, following the closing, the
combined business) in a specified manner, or permit the sale, holding separate or other disposition of, any assets of Frontier, Spirit or their respective
subsidiaries or affiliates.

Spirit Special Meeting

Spirit has agreed to hold a meeting of its stockholders for the purpose of voting upon the adoption of the merger agreement as soon as reasonably
practicable and upon other related matters. Except to the extent that the Spirit board of directors has made a recommendation change with respect to a
Superior Proposal (as defined in the merger agreement), the Spirit board of directors is required to use its reasonable best efforts to obtain from its
stockholders the vote required to adopt the merger agreement, including by communicating to its stockholders its recommendation (and including such
recommendation in the information statement and proxy statement/prospectus) that they adopt the merger agreement and the transactions contemplated
thereby.

Notwithstanding any Spirit change in recommendation, unless the merger agreement has been terminated in accordance with its terms, Spirit is required
to convene a meeting of its stockholders and to submit the merger agreement to a vote of such stockholders. Spirit must, at the request of Frontier (to the
extent permitted by Law), adjourn or postpone such meeting if there are insufficient shares of Spirit common stock represented (either in person or by
proxy) to constitute a quorum necessary to conduct the business of such meeting, or if on the date of such meeting Spirit has not received proxies
representing a sufficient number of shares necessary for approval of the merger agreement.

Certain Notices

From and after the date of the merger agreement until the effective time of the merger, each party thereto will promptly notify the other party thereto of:
(a) the occurrence, or non-occurrence, of any event that would or would be reasonably likely to (i) cause any condition to the obligations of any party to
effect the merger or any other transaction contemplated by the merger agreement not to be satisfied or (ii) prevent or materially delay the consummation
of the transaction contemplated by the merger agreement, (b) the failure of such party to comply with or satisfy any covenant, condition or agreement to
be complied with or satisfied by it pursuant to the merger agreement which would reasonably be expected to result in any condition to the obligations of
any party to effect the merger or any other transaction contemplated by the merger agreement not to be satisfied, (c) receipt of any written notice to the
receiving party from any person alleging that the consent or approval of such person is or may be required in connection with the transactions
contemplated by the merger agreement and the pursuit of such consent would (in the good faith determination of such party) reasonably be expected to
prevent or materially delay the consummation of the transactions contemplated by the merger agreement or (d) receipt of any notice or other
communication from any governmental entity, the NYSE or the Nasdaq Stock market LLC (or any other securities market) in connection with the
merger; provided, however, that the delivery of any such notice will not limit, cure any breach of or otherwise affect any representation, warranty,
covenant or agreement contained in the merger agreement or otherwise limit or affect the remedies available under the merger agreement to the party
receiving such notice. Each of Spirit and Frontier will promptly notify the other party of any action (or threats of action) by the FAA or the DOT that
materially amends, modifies, suspends, revokes, terminates, cancels or withdraws any Spirit permit or slots, in the case of Spirit, or any Frontier permits
or slots, in the case of Frontier.
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Public Announcements

Each of Spirit, Frontier and Merger Sub agreed that no public release or announcement concerning the transactions contemplated by the merger
agreement will be issued by any party without the prior written consent of Spirit and Frontier (which consent will not be unreasonably withheld, delayed
or conditioned), subject to certain exceptions set forth in the merger agreement, including as such release or announcement may be required by
applicable law or the rules or regulations of any applicable United States securities exchange or governmental entity to which the relevant party is
subject, in which case the party required to make the release or announcement will use its reasonable best efforts to allow each other party reasonable
time to comment on such release or announcement in advance of such issuance.

State Takeover Laws

If any “control share acquisition,” “fair price,” “business combination” or other anti-takeover laws becomes or is deemed to be applicable to Spirit,
Frontier, Merger Sub or the merger, including the acquisition of shares of Spirit common stock pursuant thereto or any other transaction contemplated by
the merger agreement, then Spirit’s board of directors will take all action necessary to render such law inapplicable to the such entities and transactions.

Frontier Agreement Concerning Merger Sub

Frontier will cause Merger Sub to comply with its obligations under the merger agreement.

Section 16 Matters

Prior to the effective time of the Merger, Spirit’s board of directors, or a duly authorized committee of non-employee directors thereof, and Frontier’s
board of directors, or a duly authorized committee of non-employee directors thereof, will adopt a resolution consistent with the interpretive guidance of
the SEC so that the disposition by any officer or director of Spirit who is a covered person of Spirit for purposes of Section 16 of the Exchange Act
(which we refer to as “Section 16”) of shares of Spirit common stock or equity awards, and the acquisition by any person who is or will after the
effective time be, a covered person of Frontier for purposes of Section 16 of Frontier common stock, options or restricted stock unit awards (including
shares of Frontier common stock issuable upon the exercise or settlement therefor) pursuant to the merger agreement and the merger and any disposition
by any such person of shares of Frontier common stock in connection with any withholding or payment of taxes other withholding or deemed
disposition on vesting or settlement will be an exempt transaction for purposes of Section 16 of the Exchange Act.
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Spirit Stock Exchange Delisting; Deregistration

Spirit and Frontier will cooperate and use their respective reasonable best efforts to cause the delisting of shares of Spirit common stock from the NYSE
and the deregistration of such shares of Spirit common stock as promptly as practicable following the effective time of the merger in compliance with
applicable law.

Stockholder Litigation

Frontier or Spirit, as applicable, will promptly provide the other with any pleadings and correspondence relating to any suit, claim, action, hearing,
arbitration, investigation or other proceeding involving such party or any of its officers or directors or any other of its representatives relating to the
merger agreement or the transactions contemplated by the merger agreement and will keep the other party reasonably and promptly informed regarding
the status of any suit, claim, action, hearing, arbitration, investigation or other proceeding. Frontier or Spirit, as applicable, will cooperate with and give
the other a reasonable the opportunity to participate in the defense or settlement of any such suit, claim, action, hearing, arbitration, investigation or
other proceeding, and no such settlement will be agreed to without the prior written consent of the other (such consent not to be unreasonably withheld,
delayed or conditioned). Frontier and Spirit, as applicable, will also give the other the right to review and comment on all filings or responses to be made
by it in connection with any such suit, claim, action, hearing, arbitration, investigation or other proceeding, and it will in good faith take such comments
into account.

Governance Matters

Immediately following the effective time, Frontier’s board of directors will have 12 members, (i) seven of whom will be designated by Frontier (which
we refer to as the “Frontier designees”) and (ii) five of whom will be designated by Spirit (which we refer to as the “Spirit designees”). In the event the
Chief Executive Officer is (A) an employee or executive of Frontier immediately prior to the closing of the merger, then the Chief Executive Officer will
be deemed a Frontier designee or (B) an employee or executive of Spirit immediately prior to the closing of the merger, then the Chief Executive Officer
will be deemed a Spirit designee.

Prior to the closing of the merger, Frontier’s board of directors (or a committee thereof) will determine the Chief Executive Officer of Frontier. Prior to
the closing of the merger, Frontier’s board of directors may delegate such determination to a committee of the board, provided that such committee
consists of the Chairman of Frontier’s board of directors and such other directors as selected by such Chairman, in such person’s sole discretion.

Prior to the closing of the merger, Frontier’s board of directors (or a committee thereof) will determine the location of the headquarters and the brand of
the combined business of Frontier and Spirit following the closing, provided that in no event will such decision be announced or made public prior to the
earlier of (i) the closing date of the merger or (ii) July 1, 2022. Prior to the closing of the merger, Frontier’s board of directors may delegate such
determination to a committee of Frontier’s board of directors, provided that such committee consists of the Chairman of Frontier’s board of directors and
such other directors as selected by such Chairman, in such person’s sole discretion.

Following the closing of the merger, the Chairman of Frontier’s board of directors immediately prior to the closing shall continue as Chairman of
Frontier’s board of directors.

Tax Matters

Except for payment of any transfer or other taxes required by reason of payment of the merger consideration to a person other than the holder of record
of a certificate(s) representing Spirit common stock, each of Spirit, Frontier and Merger Sub shall pay any sales, use, ad valorem, property, transfer
(including real property transfer) and similar taxes imposed on Spirit, Frontier or Merger Sub, as the case may be, as a result of or in connection with the
transactions contemplated under the merger agreement. The parties agreed to cooperate in good faith to prepare and timely deliver any certificate or
instrument necessary for a party to the merger agreement to claim an applicable exemption from any such taxes otherwise payable.
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Provided that the requirement set forth in Section 368(a)(2)(E)(ii) of the Code is satisfied as of the closing date of the merger (generally requiring that
Spirit shareholders exchange an amount of Spirit stock constituting control of Spirit within the meaning of Section 368(c) of the Code in return for
Frontier voting stock in the merger), (i) each of Spirit, Frontier and Merger Sub intends that the merger will qualify as a “reorganization” within the
meaning of Section 368(a) of the Code, and shall, and shall cause its respective subsidiaries to, use its reasonable best efforts to cause the merger to so
qualify and shall not take, or cause to be taken, any action that would be reasonably expected to prevent, preclude or impede the merger from so
qualifying, and the parties to the merger agreement adopted the merger agreement as a “plan of reorganization” within the meaning of Treasury
Regulations Section 1.368-2(g) and 1.368-3(a), and (ii) unless otherwise required pursuant to a “determination” within the meaning of Section 1313(a)
of the Code, each of Spirit, Frontier and Merger Sub shall report the merger as a “reorganization” within the meaning of Section 368(a) of the Code and
shall not take any inconsistent position therewith in any tax return. If either Spirit or Frontier wishes to obtain a tax opinion regarding the qualification
of the merger as a “reorganization” within the meaning of Section 368(a) of the Code, each of Spirit, Frontier and Merger Sub shall reasonably
cooperate with each other and with the tax counsel that are to render the tax opinion, including by providing appropriate representations as to factual
matters.

Spirit Convertible Notes

Within the time periods required by the terms of the applicable indenture for Spirit’s 2025 convertible notes and 2026 convertible notes (which we
collectively refer to as the “convertible notes indenture”), Spirit agreed to take all actions required by, or all commercially reasonable actions requested
by Frontier pursuant to and in compliance with, the convertible notes indenture to be performed by Spirit as a result of the execution, delivery or
performance of the merger agreement or the consummation of the transactions contemplated thereby, including (i) the giving of any notices that may be
required by the convertible notes indenture or reasonably requested by Frontier, and (ii) delivery to the trustee, the holders of Spirit’s convertible notes
or other applicable Person, as applicable, of any instruments, certificates, opinions of Spirit’s counsel or other documents required by the convertible
notes indenture or reasonably requested by Frontier in connection with the execution, delivery or performance of the merger agreement, the transactions
contemplated thereby or as otherwise required by, or reasonably requested by Frontier pursuant to or in compliance with, the convertible notes
indenture. Spirit also agreed to deliver a copy of any such notice, instrument, certificate, opinion or other document to Frontier at least three business
days (or such shorter period of time as may be required to comply with the terms of the convertible notes indenture) prior to delivering such notice or
entering into such other document or instrument, and to consider any reasonable comments thereto proposed by Frontier in good faith. Spirit and the
surviving corporation will execute and deliver (or cause to be executed and delivered, as applicable), in accordance with the convertible notes indenture,
supplemental indentures and any other documents or instruments as may be requested by the trustee in connection with the execution of such
supplemental indentures, in each case in form and substance reasonably acceptable to the trustee and Spirit, pursuant to and with such terms as required
under the convertible notes indenture.

Prior to the effective time and without the written consent of Frontier, Spirit will not take any action that would result in an adjustment to the
“Conversion Rate” (as defined in the convertible notes indenture) of Spirit’s convertible notes, other than in connection with the entry into or the
consummation of the transactions contemplated by the merger agreement.

Except as provided for in the merger agreement, prior to the Effective Time and without the written consent of Frontier, Spirit will not amend the
convertible notes indenture.
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Prior to the effective time, Spirit will comply with all requirements of the convertible notes indenture. Following the effective time, the surviving
corporation will comply with all requirements of the convertible notes indenture.

Prior to the effective time, Spirit will settle any conversions of (i) Spirit’s 2025 convertible notes pursuant to “Physical Settlement” (as defined in the
applicable indenture) and (ii) Spirit’s 2026 convertible notes pursuant to “Cash Settlement” (as defined in the applicable indenture).

Conditions to Completion of the Merger

The respective obligations of each party to consummate the merger will be subject to the satisfaction or written waiver (where permissible) at or prior to
the effective time of the merger of each of the following conditions:
 

 •  The merger agreement will have been adopted by the holders of Spirit common stock representing a majority in voting power of the
outstanding shares of Spirit common stock entitled to vote thereon at a meeting of Spirit’s stockholders;

 

 
•  The waiting period applicable to the consummation of the merger under the HSR Act (and any customary timing agreement with any

governmental entity to toll, stay or extend any such waiting period, or to delay or not to consummate the merger entered into in connection
with the merger agreement) will have expired or been terminated;

 

 
•  All consents, registrations, notices, waivers, exemptions, approvals, confirmations, clearances, permits, certificates, orders and

authorizations required to be obtained from, or delivered to, as applicable, the FAA, the DOT and the FCC in connection with the
consummation of the merger shall have been obtained or delivered, as applicable;

 

 •  There will have been no governmental order issued enjoining or prohibiting the consummation of the merger and no law in effect making
illegal or otherwise prohibiting or preventing the consummation of the merger;

 

 
•  The registration statement shall have become effective in accordance with the provisions of the Securities Act and no stop order

suspending the effectiveness of the registration statement shall have been issued by the SEC and remain in effect and no proceeding to that
effect shall have been commenced or threatened unless subsequently withdrawn; and

 

 •  The shares of Frontier common stock to be issued in the merger shall have been authorized and approved for listing on the Nasdaq Stock
Market LLC (or any successor inter-dealer quotation system or stock exchange thereto) subject to official notice of issuance.

The obligations of Frontier and Merger Sub to consummate the merger will be subject to the satisfaction or written waiver (where permissible) at or
prior to the effective time of the merger of each of the following conditions:
 

 

•  Each representation or warranty of Spirit regarding (A) Spirit’s organization, valid existence and good standing; (B) (1) Spirit’s power and
authority to execute and deliver the merger agreement, to perform its obligations under the agreement and to consummate the transactions
contemplated by the merger agreement and (2) the due authorization of the execution and delivery of the merger agreement and the
consummation of the transactions contemplated thereby, including the merger, and the due and valid execution and delivery of the merger
agreement; (C) the absence of outstanding contractual obligations of Spirit affecting voting rights of, requiring the repurchase, redemption
or disposition of, right of first refusal with respect to, requiring the registration for sale of, granting any preemptive or antidilutive rights
with respect to or restricting the transfer of any shares of Spirit common stock or other equity interests of Spirit; (D) the inapplicability of
state anti-takeover laws to the merger agreement and the consummation of the proposed transactions; (E) the Spirit stockholder approval
required to adopt the merger agreement; and (F) with certain exceptions, the absence of brokerage, finders’, advisory or similar fees in
connection with the transactions contemplated by the merger agreement, will be true and correct in all material respects as of the date of
the merger agreement and the closing date of the merger with the same force and effect as if made on and as of such date, except for any
representation or warranty that is expressly made as of a specific date or time (which needs only be true and correct in all respects as of
such date or time);
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•  Each representation or warranty of Spirit regarding (A) the number of Spirit’s authorized and outstanding capital stock; (B) the absence of
reserved capital stock other than a certain number reserved for issuance pursuant to certain Spirit restricted stock units, performance share
awards, warrants and convertible notes; (C) with certain exceptions, the absence of other equity interests or rights obligating Spirit to
issue, acquire or sell any securities of Spirit; (D) ownership of the equity interests of Spirit’s subsidiaries; and (E) the conversion rates and
outstanding principal amounts under Spirit’s convertible notes will be true and correct in all respects (except for de minimis deviations) as
of the date of the merger agreement and the closing date of the merger with the same force and effect as if made on and as of such date,
except for any representation or warranty that is expressly made as of a specific date or time (which needs only be true and correct in all
respects (except for de minimis deviations) as of such date or time);

 

 

•  All other representations and warranties of Spirit contained in the merger agreement (without giving effect to any references to any
material adverse effect of Spirit or materiality qualifications and other qualifications based upon the concept of materiality or similar
phrases contained therein, other than the representations of Spirit regarding (A) the absence of the occurrence of certain changes or events
since January 1, 2021 that would have a Spirit material adverse effect; or (B) in the term “Company Material Contract” as such term is
defined in the merger agreement), will be true and correct in all respects as of the date of the merger agreement and the closing date of the
merger with the same force and effect as if made on and as of such date, except for any representation or warranty that is expressly made
as of a specific date or time (which needs only be true and correct in all respects as of such date or time), except where the failure of such
representations and warranties to be true and correct has not had and would not reasonably be expected to have, individually or in the
aggregate with all other such failures to be true or correct, a Spirit material adverse effect;

 

 •  Spirit will have performed and complied in all material respects with the agreements and covenants to be performed or complied with by it
under the merger agreement at or prior to the closing, or any breach or failure to do so will have been cured;

 

 •  The receipt by Frontier of a certificate executed by an executive officer of Spirit certifying the satisfaction of the foregoing conditions; and
 

 •  Since the date of the merger agreement, there will not have occurred a material adverse effect on Spirit.

The obligation of Spirit to consummate the merger will be subject to the satisfaction or (to the extent permitted by applicable law) written waiver at or
prior to the effective time of the merger of each of the following conditions:
 

 

•  Each representation or warranty of Frontier regarding (A) Frontier’s organization, valid existence and good standing; (B) (1) Frontier’s
power and authority to execute and deliver the merger agreement, to perform its obligations under the agreement and to consummate the
transactions contemplated by the merger agreement and (2) the due authorization of the execution and delivery of the merger agreement
and the consummation of the transactions contemplated thereby, including the merger, and the due and valid execution and delivery of the
merger agreement; (C) the absence of outstanding contractual obligations of Frontier affecting voting rights of, requiring the repurchase,
redemption or disposition of, right of first refusal with respect to, requiring the registration for sale of, granting any preemptive or
antidilutive rights with respect to or restricting the transfer of any shares of Frontier common stock or other equity interests of Frontier;
and (D) with certain exceptions, the absence of brokerage, finders’, advisory or similar fees in connection with the transactions
contemplated by the merger agreement, will be true and correct in all material respects as of the date of the merger agreement and the
closing date of the merger with the same force and effect as if made on and as of such date, except for any representation or warranty that
is expressly made as of a specific date or time (which needs only be true and correct in all respects as of such date or time);
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•  Each representation or warranty of Frontier regarding (A) the number of Frontier’s authorized and outstanding capital stock; (B) the
absence of reserved capital stock other than a certain number reserved for issuance pursuant to certain Frontier options, restricted stock
unit awards, warrants and phantom units; (C) with certain exceptions, the absence of other equity interests or rights obligating Frontier to
issue, acquire or sell any securities of Frontier and (D) ownership of the equity interests of Frontier’s subsidiaries will be true and correct
in all respects (except for de minimis deviations) as of the date of the merger agreement and the closing date of the merger with the same
force and effect as if made on and as of such date, except for any representation or warranty that is expressly made as of a specific date or
time (which needs only be true and correct in all respects (except for de minimis deviations) as of such date or time);

 

 

•  All other representations and warranties of Frontier contained in the merger agreement (without giving effect to any references to any
material adverse effect of Frontier or materiality qualifications and other qualifications based upon the concept of materiality or similar
phrases contained therein, other than the representations of Frontier regarding (A) the absence of the occurrence of certain changes or
events since January 1, 2021 that would have a Frontier material adverse effect; or (B) in the term “Company Material Contract” as such
term is defined in the merger agreement), will be true and correct in all respects as of the date of the merger agreement and the closing date
of the merger with the same force and effect as if made on and as of such date, except for any representation or warranty that is expressly
made as of a specific date or time (which needs only be true and correct in all respects as of such date or time), except where the failure of
such representations and warranties to be true and correct has not had and would not reasonably be expected to have, individually or in the
aggregate with all other such failures to be true or correct, a Frontier material adverse effect;

 

 •  Each of Frontier and Merger Sub will have performed and complied in all material respects with the agreements and covenants to be
performed or complied with by it under the merger agreement, or any breach or failure to do so has been cured;

 

 •  The receipt by Spirit of a certificate executed by an executive officer of Frontier certifying the satisfaction of the foregoing conditions; and
 

 •  Since the date of the merger agreement, there will not have occurred a material adverse effect on Frontier.

Termination of the Merger Agreement

In each case described below, the merger agreement may be terminated and the merger abandoned by action taken or authorized by the board or boards
of directors of the terminating party or parties. The merger agreement may be terminated by mutual written consent of Frontier and Spirit at any time
prior to the effective time. In addition, the merger agreement may be terminated by either party if:
 

 

•  any court of competent jurisdiction or other governmental entity has issued an order or taken any other action permanently restraining,
enjoining or otherwise prohibiting the merger, which order or other action has become final and nonappealable (which order the party
seeking to terminate the merger agreement has used its reasonable best efforts to resist, resolve or lift, as applicable, as required by the
merger agreement);

 

 •  the effective time of the merger has not occurred on or before the Outside Date (which Outside Date is subject to certain automatic
extensions, as described in the merger agreement); or

 

 •  the required Spirit stockholder approval is not obtained at the Spirit special meeting or any adjournment or postponement of the Spirit
special meeting.
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The merger agreement may be terminated by Spirit if:
 

 •  in connection with Spirit’s board of directors causing Spirit to enter into an alternative acquisition agreement with respect to a superior
proposal in accordance with the provisions in the merger agreement; or

 

 

•  there is (i) an uncured inaccuracy in any representation or warranty or breach of any covenant of the merger agreement by either Frontier
or Merger Sub that would result in the failure of the conditions to the obligation of Spirit to effect the merger to be satisfied; (ii) Spirit has
delivered to Frontier written notice of such inaccuracy or breach; and (iii) such inaccuracy or breach is not capable of cure or, if curable,
has not been cured in all material respects prior to the earlier of the Outside Date and 30 days after the notice of breach. Spirit cannot
terminate for this reason if it has breached any covenant such that the condition to the merger relating to performance of Spirit’s covenants
is not satisfied or there is an uncured inaccuracy in any of Spirit’s representations and warranties such that the condition to the merger
relating to the truth and accuracy of Spirit’s representations and warranties is not satisfied.

The merger agreement may be terminated by Frontier if:
 

 •  a Triggering Event occurs; or
 

 

•  there is (i) an uncured inaccuracy in any representation or warranty or breach of any covenant of the merger agreement by Spirit that
would result in the failure of the conditions to the obligation of Frontier to effect the merger to be satisfied; (ii) Frontier has delivered to
Spirit written notice of such inaccuracy or breach; and (iii) such inaccuracy or breach is not capable of cure or, if curable, has not been
cured in all material respects prior to the earlier of the Outside Date and 30 days after the notice of breach. Frontier cannot terminate for
this reason if it or Merger Sub has breached any covenant such that the condition to the merger relating to performance of Frontier’s and
Merger Sub’s covenants is not satisfied or there is an uncured inaccuracy in any of their representations and warranties of Frontier or
Merger Sub contained in the merger agreement such that the condition to the merger relating to the truth and accuracy of Frontier’s and
Merger Sub’s representations and warranties is not satisfied.

Effect of Termination

In the event the merger agreement is terminated in accordance with the termination provisions in the merger agreement, the merger agreement will
become void and of no effect, and there will be no liability or obligation of Frontier, Merger Sub or Spirit or their subsidiaries, officers or directors
except (i) the confidentiality agreement between Frontier and Spirit and certain other provisions of the merger agreement, which shall remain in effect
and (ii) any liabilities or damages incurred or suffered by a party as a result of the intentional breach by another party of any of its representations,
warranties, covenants or other agreements set forth in the merger agreement prior to the date of such termination.

Transaction Expenses and Termination Fee

Except for the expenses in connection with printing and mailing the information statement and proxy statement/prospectus, all SEC filing fees relating
to the merger, fees incurred in connection with the preparation of the pro forma financial statements and the fees in connection with the regulatory
approvals required pursuant to the merger agreement and the fees in connection with the regulatory approvals required pursuant to the merger agreement
and related to the merger (each of which fees and expenses will be borne, in each case, equally by Frontier and Spirit), all fees and expenses incurred in
connection with the preparation, negotiation and performance of the merger agreement and the consummation of the transactions contemplated by the
merger agreement will be paid by the party incurring such expenses, whether or not the merger is consummated. However, Spirit must pay Frontier a
termination fee of $94.2 million if:
 

 •  Spirit terminates the merger agreement in order to enter into an acquisition agreement with respect to a superior proposal;
 

 •  Frontier terminates the merger agreement in connection with a Triggering Event; or
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•  (i) the merger agreement is terminated (a) at the Outside Date, (b) because there is an intentional breach of Spirit’s covenant with respect
to non-solicitation or the Spirit special meeting or (c) because the required Spirit stockholder approval is not obtained at the Spirit special
meeting or any adjournment or postponement of the Spirit special meeting, (ii) prior to the date of the Spirit special meeting (or prior to
the termination of the merger agreement if there has been no Spirit special meeting) an acquisition proposal has been publicly announced
and is not withdrawn and (iii) at any time on or prior to the first anniversary of the termination of the merger agreement, Spirit
consummates any acquisition proposal or enters into a definitive written agreement providing for the consummation of an alternative
acquisition proposal that is ultimately consummated; provided that for purposes of clauses (ii) and (iii), the references to “20%” in the
meaning of acquisition proposal are deemed to be references to “50%”.

In the event that the merger agreement is terminated by either Frontier or Spirit because the Spirit stockholder approval of the merger proposal is not
obtained at the Spirit special meeting, then Spirit will pay to Frontier the reasonable and documented out-of-pocket costs and expenses (including
reasonable attorneys’ fees and expenses) incurred by Frontier in connection with the transactions contemplated by the merger agreement up to
$25.0 million. Any payment of the expense reimbursement will reduce, on a dollar-for-dollar basis, any termination fee that becomes due and payable
under the merger agreement.

Specific Performance

The parties to the merger agreement have agreed that irreparable damage would occur if any provisions of the merger agreement are not performed in
accordance with their specific terms or are otherwise breached. The parties agreed that, prior to the valid termination of the merger agreement pursuant
to the provisions described under “—Termination of the Merger Agreement” above, each party is entitled to an injunction or injunctions to prevent
breaches of the merger agreement and to specifically enforce the terms and provisions of the merger agreement and in addition to any other remedy to
which they are entitled at law or in equity. Each party to the merger agreement waives any requirement for the posting of any bond or other security in
connection therewith.

Amendment; Extension; Waiver

The parties to the merger agreement may amend the merger agreement by their written agreement at any time prior to the effective time of the merger,
either before or after the Spirit stockholder approval of the merger proposal. However, after such approval, no amendment may be made that requires
further approval by such stockholders under applicable law unless such further approval is obtained.

Prior to the effective time of the merger, the parties to the merger agreement may (i) extend the time for the performance of any of the obligations or
other acts of the other party, (ii) waive any uncured inaccuracies in the representations and warranties contained in the merger agreement made to Spirit
or Frontier by the other party, and (iii) waive compliance by the other party with any of the agreements or conditions contained in the merger agreement.
Any agreement by a party to such extension or waiver must be in a writing signed by the party or parties to be bound thereby. Any such extension or
waiver will not operate as a waiver of, or estoppel with respect to any subsequent or other failure.

Assignment

The merger agreement may not be assigned by any party to the merger agreement, by operation of law or otherwise, without the prior written consent of
the other parties. However, each of Frontier and Merger Sub may assign any of their respective rights and obligations to any direct or indirect subsidiary
of Frontier prior to the mailing of the information statement and proxy statement/prospectus, but no such assignment will relieve either Frontier or
Merger Sub of its obligations under the merger agreement.
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Governing Law

The merger agreement will be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to laws that may be
applicable under conflicts of laws principles (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than the State of Delaware.
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Exhibit (a)(1)(G)

Spirit Airlines Board of Directors Urges Stockholders to Reject JetBlue Tender Offer

JetBlue Misleads Spirit and JetBlue Stockholders with Inaccurate Statements and Mischaracterizations

Board Unanimously Recommends Stockholders Not Tender Their Shares

Continues to Recommend that Stockholders Vote FOR the Merger with Frontier

MIRAMAR, Fla., May 19, 2022 – Spirit Airlines, Inc. (“Spirit” or the “Company”) (NYSE: SAVE) today announced that its Board of Directors (the
“Board”), after consultation with its outside financial and legal advisors, has unanimously determined that the unsolicited tender offer from JetBlue
Airways Corporation (“JetBlue”) (NASDAQ: JBLU) to acquire all outstanding shares of Spirit’s common stock for $30 per share in cash (the “Offer”) is
NOT in the best interests of Spirit and its stockholders. In its comprehensive analysis, the Board determined that the JetBlue transaction faces substantial
regulatory hurdles, especially while the Northeast Alliance (“NEA”) with American Airlines remains in effect, and is, as a result, not reasonably capable
of being consummated and is not superior to Spirit’s agreed merger transaction with Frontier.

Accordingly, the Spirit Board unanimously recommends that Spirit stockholders not tender any of their shares into the Offer and continues to
recommend that stockholders vote FOR the merger agreement with Frontier. Additional information about the significant strategic and financial benefits
of the merger with Frontier and voting instructions are at http://ir.spirit.com and in the proxy statement/prospectus mailed to Spirit stockholders on
May 11, 2022.

“JetBlue’s tender offer has not addressed the core issue of the significant completion risk and insufficient protections for Spirit stockholders,” said Mac
Gardner, Chairman of the Board of Directors for Spirit Airlines. “Based on our own research and the advice of antitrust and economic experts, our view
is that the proposed combination of JetBlue and Spirit lacks any realistic likelihood of obtaining regulatory approval, while our company faces a long
and bleak limbo period as we await resolution. In that scenario, a $1.83 per share reverse break-up fee will not come close to adequately compensating
Spirit stockholders for the significant business disruption Spirit will face during what JetBlue acknowledges will be a protracted regulatory process. Our
pending merger with Frontier is advancing as planned, and we continue to recommend that Spirit stockholders vote FOR the merger with Frontier on
June 10th, as we believe the combination of these two ULCCs is the best way to deliver maximum value to Spirit stockholders.”

The Spirit Board conducted a comprehensive review of the Offer and recommends Spirit stockholders reject the Offer for the following
reasons:
 

 •  The JetBlue transaction faces very substantial regulatory hurdles, especially while the NEA is in effect
 

 •  Spirit does not believe that the JetBlue transaction is likely to receive regulatory approval.
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•  Spirit retained top-tier aviation and economic consultants and worked with JetBlue and its advisors for four weeks to reach an
informed view about the regulatory risk posed by the JetBlue proposals of March 29 and April 29 and the subsequent JetBlue tender
offer. In the end, after several weeks and counting, Spirit concluded that the consummation of the proposed JetBlue combination,
with the NEA remaining in place, seemed almost inconceivable – especially given the cavalier manner in which JetBlue intends to
address the significant regulatory risk.

 

 

•  The U.S. Department of Justice (DOJ) is currently suing JetBlue and American Airlines, alleging that the NEA is anti-competitive.
Not only Spirit, but also many other airlines and air travel constituencies have publicly opposed the NEA on grounds that it is
anticompetitive. Spirit does not believe that the JetBlue proposal to acquire Spirit will be approved by the DOJ in light of that
litigation.

 

 
•  Moreover, Spirit does not believe the DOJ, or a court, will be persuaded that JetBlue should be allowed to form an anticompetitive

alliance that aligns its interests with a legacy carrier (American) and then undertake an acquisition that will eliminate the largest
ULCC carrier in the U.S. (Spirit).

 

 •  Nonetheless, by insisting on prioritizing its position in the NEA as it pursues a Spirit merger, JetBlue effectively imposes this
heightened regulatory risk entirely on Spirit stockholders.

 

 
•  Even putting aside the NEA, Spirit believes the DOJ – and a court – will be very concerned that a JetBlue-Spirit combination will

result in a higher-cost/higher fare airline that would eliminate a lower-cost/lower fare airline and remove about half of the ULCC
capacity in the United States.

 

 •  The conversion of Spirit aircraft to JetBlue configuration will result in significantly diminished capacity on former Spirit routes, and,
as JetBlue has stated, will also result in higher prices for consumers.

 

 •  JetBlue’s proposed divestitures are highly unlikely to resolve the DOJ’s concerns given the NEA’s alignment of JetBlue’s and
American’s incentives across the country

 

 •  JetBlue’s proposed divestiture of Spirit assets in New York and Boston does not address the broader competitive implications of
effectively merging Spirit into JetBlue’s alliance with American.

 

 

•  The DOJ has alleged that “the harms threatened by the [NEA] … extend well beyond Boston and New York City. … The [NEA]
allows American to forgo independent growth that would have benefited consumers. By effectively absorbing JetBlue’s operations in
Boston and New York City, American can reduce investments not just in those cities, but also in other parts of its network where it
otherwise would maintain or add service. Consequently, consumers across the country will have fewer options and pay higher fares.”

 

 •  Current DOJ antitrust leadership has expressed deep skepticism about the effectiveness of divestiture remedies and a preference for
seeking to block transactions rather than accept divestiture-based settlements.

 

 •  JetBlue’s offer puts the risk of the antitrust condition NOT being satisfied on Spirit stockholders
 

 •  Any JetBlue transaction cannot close without HSR approval, which even JetBlue concedes could take up to 24 months. Spirit
shareholders are being asked to bear substantial risks without commensurate protections.
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 •  The Spirit Board expects the DOJ would bring a lawsuit to block the acquisition, and that any such lawsuit is unlikely to be resolved
until between 18 and 24 months after the date of JetBlue’s initial HSR filing.

 

 
•  During the extensive discussions held between Spirit and JetBlue, JetBlue itself admitted that a lawsuit from DOJ seeking to block

the merger was a 100% certainty; therefore, JetBlue would have to prevail or settle (which would be contrary to DOJ’s avowed
enforcement approach) in order to consummate its proposed acquisition of Spirit.

 

 •  JetBlue’s conditions to the Offer also subject Spirit stockholders to significant risk from fluctuating market conditions and stock
market volatility

 

 
•  The Offer excuses JetBlue from consummating the transaction if there is any decline in either the Dow Jones, the S&P 500 or the

NASDAQ-100 Index by an amount in excess of 10%, measured from the close of business on May 13, 2022, prior to receipt of
regulatory approval, which could take up to two years.

 

 •  Since JetBlue first submitted its proposal to acquire Spirit on March 29, 2022, the Dow Jones is down 10.8%, the S&P 500 is down
15.3% and the NASDAQ-100 is down 21.7%.

 

 •  Debt financing for an acquisition of Spirit by JetBlue remains questionable
 

 
•  According to JetBlue, the financing commitment letters have an expiration date 14 months from the date of the commitment letters,

with certain possible extensions that are subject to (undisclosed) conditions. The Spirit Board believes the regulatory review and
challenge process for any acquisition by JetBlue would likely require more than 14 months.

In public comments issued on Monday, May 16, 2022, JetBlue misleads Spirit and JetBlue stockholders with inaccurate statements and
mischaracterizations. The facts are:
 

 •  Spirit Airlines’ independent Board is acting in the best interests of all Spirit stockholders and engaged constructively with JetBlue
 

 •  Seven of Spirit’s eight Board members are independent. The Board has been advised by outside legal counsel and financial advisors
and conducted a thorough process in evaluating JetBlue’s original proposal.

 

 •  Spirit’s Board made the requisite determination to allow Spirit to enter into a non-disclosure agreement with JetBlue to allow
discussions.

 

 •  Spirit shared projections with JetBlue’s financial advisors and provided voluminous documentary due diligence material through a
secure virtual data room.

 

 •  Spirit’s antitrust advisors spent many hours, involving seven separate calls, with JetBlue’s antitrust advisors seeking to understand
the anti-trust risks of the JetBlue proposal and JetBlue’s plans to address those risks.

 

 •  Following a two-hour call with the JetBlue CEO, CFO and members of its management team in which Spirit’s management team
addressed all of the questions asked by the JetBlue team, JetBlue and its advisors thanked Spirit for their openness and transparency.

 

 •  Spirit believes JetBlue’s proposals and offer are a cynical attempt to disrupt Spirit’s merger with Frontier, which JetBlue views as
a competitive threat

 

 

•  JetBlue claims it has harbored an interest in a combination with Spirit for “many years.” Yet JetBlue waited over seven weeks after
the announcement of the Frontier merger agreement to submit a proposal to acquire Spirit, and JetBlue chose to launch the Offer
shortly after the merger proxy statement for the Frontier merger was mailed to Spirit stockholders. That timing does not seem
coincidental.

 
3



 

•  Spirit and JetBlue’s CEOs know each other well and Spirit and JetBlue speak regularly on general industry matters, especially
recently as both carriers were managing through the pandemic, but JetBlue has never indicated any interest in a combination with
Spirit. Moreover, Spirit’s former CEO sits on the Board of JetBlue. JetBlue’s familiarity with Spirit would have made it easy for it to
initiate engagement regarding a combination at any time.

 

 •  JetBlue’s focus on Spirit appears to be an attempt to distract from the fact that JetBlue’s own business is in disarray
 

 

•  Since March 29, the date of JetBlue’s initial proposal to acquire Spirit, JetBlue’s stock has fallen about 34%. Indeed, JetBlue’s stock
price has repeatedly fallen whenever JetBlue makes public comments regarding a proposed transaction with Spirit. JetBlue
stockholders obviously agree that that their company’s quixotic offer for Spirit is a dead end, posing substantial risks to their own
business.

 

 
•  As noted in multiple public reports, JetBlue “has a host of issues to resolve in-house.” As stated by Emilie Feldman, a management

professor at the University of Pennsylvania’s Wharton School, “A lot of times companies will do acquisitions to avoid having to fix
their own house. Sometimes it’s better to let the acquisition go and fix your own business.” (CNBC, May 6, 2022).

 

 •  JetBlue has run last or near last in DOT operational metrics in 2022 and for the past several years.
 

 
•  JetBlue’s claims about the so-called ‘JetBlue Effect’ are based on economic modeling that Spirit believes has significant defects

and overstates the impact of JetBlue on legacy carriers, when in reality, it is Spirit that continues to be a check on other airlines’
fares – including JetBlue’s

 

 •  After receiving the summary output of JetBlue’s economic model from JetBlue’s advisors, Spirit’s economic consultants identified
reasons to doubt that such an effect would significantly exceed any similar “ULCC effect.”

JetBlue’s illusory Offer would deprive Spirit stockholders of the long-term benefits and deprive consumers of savings expected to result from
the Frontier merger
 

 •  Spirit stockholders would not have the opportunity to participate in the upside from airline industry recovery and benefits from
the Frontier transaction

 

 •  JetBlue’s Offer comes at a time when airline stocks are trading significantly below their pre-pandemic levels. The airline industry
recovering to pre-pandemic levels would alone deliver Spirit shareholders value well in excess of JetBlue’s offer.

 

 •  JetBlue is asking Spirit shareholders to submit to a cap on their value at $30/share, and be forced to wait for up to two years to
receive their cash, while the rest of the industry’s shareholders get to participate in a full post-pandemic recovery.
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•  Unlike the Frontier transaction, in JetBlue’s Offer, Spirit stockholders will not participate in substantial ongoing synergies created in

the combined business. In the Frontier combination, Spirit stockholders continue to own 48.5% of the combined company and
thereby participate in its future growth.

 

 •  The Spirit and Frontier merger will create America’s most competitive ultra-low fare airline
 

 •  A combination of Spirit and Frontier is a merger of two ULCCs producing $1 billion of consumer benefit and synergies derived from
more flying on existing assets.

 

 •  On a combined basis, the company would have annual revenues of ~$5.3 billion based on 2021 results.
 

 •  The combined airline will add new routes and offer more than 1,000 daily flights to over 145 destinations in 19 countries across
complementary networks.

 

 
•  Once combined, Frontier and Spirit expect to deliver annual run-rate operating synergies of $500 million once full integration is

completed, which will be primarily driven by scale efficiencies and procurement savings across the enterprise with approximately
$400 million in one-time costs.

The basis for the Board’s decision is set forth in the Solicitation/Recommendation Statement on Schedule 14D-9 (the “Schedule 14D-9”) filed today
with the U.S. Securities and Exchange Commission.

Barclays and Morgan Stanley & Co. LLC are serving as financial advisors to Spirit, and Debevoise & Plimpton LLP and Paul, Weiss, Rifkind,
Wharton & Garrison LLP are serving as legal advisors.

About Spirit Airlines

Spirit Airlines (NYSE: SAVE) is committed to delivering the best value in the sky. We are the leader in providing customizable travel options starting
with an unbundled fare. This allows our Guests to pay only for the options they choose — like bags, seat assignments and refreshments — something
we call Á La Smarte. We make it possible for our Guests to venture further and discover more than ever before. Our Fit Fleet® is one of the youngest
and most fuel-efficient in the U.S. We serve destinations throughout the U.S., Latin America and the Caribbean and are dedicated to giving back and
improving those communities. Come save with us at spirit.com.

Additional Information About the JetBlue Tender Offer

Spirit has filed a solicitation/recommendation statement with respect to the tender offer with the Securities and Exchange Commission (“SEC”).
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE SOLICITATION/RECOMMENDATION STATEMENT WITH RESPECT
TO THE TENDER OFFER AND OTHER RELEVANT DOCUMENTS THAT ARE FILED WITH THE SEC WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE TENDER OFFER. You will be able to obtain free copies of the
solicitation/recommendation statement with respect to the tender offer and other documents filed with the SEC by Spirit through the website maintained
by the SEC at www.sec.gov. In addition, investors and stockholders will be able to obtain free copies of the documents filed with the SEC by Spirit on
Spirit’s Investor Relations website at https://ir.spirit.com.

No Offer or Solicitation

This communication is for informational purposes only and is not intended to and does not constitute an offer to sell, or the solicitation of an offer to
subscribe for or buy, or a solicitation of any vote or approval in any jurisdiction, nor shall there be any sale, issuance or transfer of securities in any
jurisdiction in which such offer, sale or solicitation would be unlawful, prior to registration or qualification under the securities laws of any such
jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933,
as amended, and otherwise in accordance with applicable law.
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Important Additional Information Will be Filed with the SEC

Frontier has filed with the Securities and Exchange Commission (“SEC”) a Registration Statement on Form S-4 in connection with the proposed
transaction, including a definitive Information Statement/Prospectus of Frontier and a definitive Proxy Statement of Spirit. The Form S-4 was declared
effective on May 11, 2022 and the prospectus/proxy statement was first mailed to Spirit stockholders on May 11, 2022. Frontier and Spirit also plan to
file other relevant documents with the SEC regarding the proposed transaction. INVESTORS AND STOCKHOLDERS ARE URGED TO READ THE
REGISTRATION STATEMENT/ INFORMATION STATEMENT/ PROSPECTUS/ PROXY STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS TO BE FILED BY FRONTIER OR SPIRIT WITH THE SEC IN THEIR ENTIRETY CAREFULLY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT FRONTIER, SPIRIT, THE PROPOSED
TRANSACTIONS AND RELATED MATTERS. Investors and stockholders are able to obtain free copies of the Registration Statement and the
definitive Information Statement/Proxy Statement/Prospectus and other documents filed with the SEC by Frontier and Spirit through the website
maintained by the SEC at www.sec.gov. In addition, investors and stockholders will be able to obtain free copies of the information statement and the
proxy statement and other documents filed with the SEC by Frontier and Spirit on Frontier’s Investor Relations website at https://ir.flyfrontier.com and
on Spirit’s Investor Relations website at https://ir.spirit.com.

Participants in the Solicitation

Frontier and Spirit, and certain of their respective directors and executive officers, may be deemed to be participants in the solicitation of proxies in
respect of the proposed transactions contemplated by the Merger Agreement. Information regarding Frontier’s directors and executive officers is
contained in Frontier’s definitive proxy statement, which was filed with the SEC on April 13, 2022. Information regarding Spirit’s directors and
executive officers is contained in Spirit’s definitive proxy statement, which was filed with the SEC on March 30, 2022.

Cautionary Statement Regarding Forward-Looking Information

Certain statements in this communication, including statements concerning Frontier, Spirit, the proposed transactions and other matters, should be
considered forward-looking within the meaning of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and the
Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on Frontier’s and Spirit’s current expectations and beliefs
with respect to certain current and future events and anticipated financial and operating performance. Such forward-looking statements are and will be
subject to many risks and uncertainties relating to Frontier’s and Spirit’s operations and business environment that may cause actual results to differ
materially from any future results expressed or implied in such forward looking statements. Words such as “expects,” “will,” “plans,” “intends,”
“anticipates,” “indicates,” “remains,” “believes,” “estimates,” “forecast,” “guidance,” “outlook,” “goals,” “targets” and other similar expressions are
intended to identify forward-looking statements. Additionally, forward-looking statements include statements that do not relate solely to historical facts,
such as statements which identify uncertainties or trends, discuss the possible future effects of current known trends or uncertainties, or which indicate
that the future effects of known trends or uncertainties
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cannot be predicted, guaranteed, or assured. All forward-looking statements in this communication are based upon information available to Frontier and
Spirit on the date of this communication. Frontier and Spirit undertake no obligation to publicly update or revise any forward-looking statement,
whether as a result of new information, future events, changed circumstances, or otherwise, except as required by applicable law.

Actual results could differ materially from these forward-looking statements due to numerous factors including, without limitation, the following: the
occurrence of any event, change or other circumstances that could give rise to the right of one or both of the parties to terminate the merger agreement;
failure to obtain applicable regulatory or Spirit stockholder approval in a timely manner or otherwise; failure to satisfy other closing conditions to the
proposed transactions; failure of the parties to consummate the transaction; risks that the new businesses will not be integrated successfully or that the
combined companies will not realize estimated cost savings, value of certain tax assets, synergies and growth, or that such benefits may take longer to
realize than expected; failure to realize anticipated benefits of the combined operations; risks relating to unanticipated costs of integration; demand for
the combined company’s services; the growth, change and competitive landscape of the markets in which the combined company participates; expected
seasonality trends; diversion of managements’ attention from ongoing business operations and opportunities; potential adverse reactions or changes to
business or employee relationships, including those resulting from the announcement or completion of the transaction; risks related to investor and
rating agency perceptions of each of the parties and their respective business, operations, financial condition and the industry in which they operate;
risks related to the potential impact of general economic, political and market factors on the companies or the proposed transaction; that Frontier’s cash
and cash equivalents balances, together with the availability under certain credit facilities made available to Frontier and certain of its subsidiaries under
its existing credit agreements, will be sufficient to fund Frontier’s operations including capital expenditures over the next 12 months; Frontier’s
expectation that based on the information presently known to management, the potential liability related to Frontier’s current litigation will not have a
material adverse effect on its financial condition, cash flows or results of operations; that the COVID-19 pandemic will continue to impact the
businesses of the companies; ongoing and increase in costs related to IT network security; and other risks and uncertainties set forth from time to time
under the sections captioned “Risk Factors” in Frontier’s and Spirit’s reports and other documents filed with the SEC from time to time, including their
Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q.

Investor inquiries:

DeAnne Gabel
(954) 447-7920
investorrelations@spirit.com

Okapi Partners LLC
Bruce Goldfarb/Jason Alexander
(212) 297-0720
info@okapipartners.com
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Media inquiries:

Erik Hofmeyer
Media_Relations@spirit.com

Sard Verbinnen & Co.
Andrew Cole / Robin Weinberg / Columbia Clancy
(212) 687-8080
Spirit-SVC@sardverb.com
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Exhibit (e)(1)
 

 Security Ownership of Certain  Beneficial Owners and Management  
 

 
Shares of Common Stock Beneficially Owned
 

Name of Beneficial Owner   
Common
Stock (1)      

Securities
Exercisable or

Vesting
Within 60 Days     

Number of
Shares

Beneficially
Owned (1)      Percent 

                       
5% Stockholders:               
    The Vanguard Group (2)    9,787,189      —      9,787,189      9.0% 

    BlackRock, Inc. (3)    8,168,581      —      8,168,581      7.5% 

Named Executive Officers and Directors:               
    Edward M. Christie III    158,855      —      158,855      *

    Scott M. Haralson    30,007      —      30,007      *

    John Bendoraitis    37,758      —      37,758      *

    Matthew H. Klein    28,071      —      28,071      *

    Thomas C. Canfield    54,701      —      54,701      *

    Carlton D. Donaway    10,490      —      10,490      *

    Mark B. Dunkerley    9,083      —      9,083      *

    H. McIntyre Gardner    30,645      —      30,645      *

    Robert D. Johnson    13,600      —      13,600      *

    Barclay G. Jones III    21,882      —      21,882      *

    Christine P. Richards    19,083      —      19,083      *

    Myrna M. Soto    5,837      —      5,837      *

    Dawn M. Zier    16,667              —      16,667      *
                          

All 17 current directors and executive officers as a group    475,859      6,927      482,786      *
 

* Represents beneficial ownership of less than one percent of the outstanding shares of common stock.
(1) Amounts shown do not include any unvested units nor any deferred vestings. For more information, please refer to the “Non-Employee Director Compensation”

section below.
(2) Has a principal business address at 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.
(3) Has a principal business address at 55 East 52nd Street, New York, New York 10055.
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The following table sets forth, as of the Record Date (March 15, 2022),
information regarding beneficial ownership of our capital stock by:
 

 •  each person, or group of affiliated persons, known by us to
beneficially own more than 5% of our common stock;

 

 •  each named executive officer as set forth in the summary
compensation table below;

 

 •  each of our directors; and
 

 •  all current executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC and
generally means that persons have beneficial ownership of a security if
they possess sole or shared voting or investment power of that security,
including options and warrants that are currently exercisable or
exercisable within 60 days and restricted stock units that vest within 60
days. Except as indicated by the footnotes below, we believe, based on
the information furnished to

us, that the persons named in the table below have sole voting and
investment power with respect to all shares of common stock shown that
they beneficially own, subject to community property laws where
applicable.

Common stock subject to stock options and warrants currently exercisable
or exercisable within 60 days of the Record Date and restricted stock units
that vest within 60 days of the Record Date are deemed to be outstanding
for computing the percentage ownership of the person holding these
options, warrants and restricted stock units and the percentage ownership
of any group of which the holder is a member but are not deemed
outstanding for computing the percentage of any other person.

Beneficial ownership is based on there having been 108,612,618 shares of
our voting common stock outstanding as of the Record Date. Unless
otherwise indicated, the address of each of the individuals and entities
named below is c/o Spirit Airlines, Inc., 2800 Executive Way, Miramar,
Florida 33025.



 Non-Employee Director Compensation  

2021 Non-Employee Director Compensation
We compensate our non-employee directors for their service on the Board, but do not pay director compensation to any director who is also an employee.
In October 2019, after two years without any compensation increase under or modification to our non-employee director compensation plan, the
Compensation Committee requested an updated analysis of the terms and conditions of our non-employee director compensation policy from Willis
Towers Watson, the Compensation Committee’s independent compensation advisor. Willis Towers Watson undertook a comprehensive review of board
compensation trends, including the form and amount of cash compensation and equity grants, chairperson retainers and stock ownership guidelines.
Considering that the Company would be competing for director talent and experience from a variety of businesses, Willis Towers Watson benchmarked
the Board’s compensation against both an airline peer group as well as a general industry group of similar-size companies (based on revenues). This
benchmarking analysis indicated that the Board’s compensation was below market-competitive levels, and therefore, Willis Towers Watson recommended
revisions to the non-employee director compensation program to set compensation thereunder at approximately the market median level. After careful
review of Willis Towers Watson’s analysis and recommendation, the Compensation Committee approved, and the Board ratified, the following changes to
the non-employee director compensation program, effective January 1, 2020 (the “2020 Non-Employee Director Compensation Policy”): (i) an increase to
the general annual cash retainer to $70,000 (ii) an increase to the annual equity compensation value to $120,000 and (iii) the elimination of any
per-meeting fees, regardless of the number of meetings held annually by the Board or any committee. The 2020 Non-Employee Director Compensation
Policy, which remains in effect, is set forth below:
 
2021 Non-Employee Director Compensation Policy   
General annual cash retainer (1)   $ 70,000 

Supplemental annual retainer: (1)   
    Chairman of the Board   $100,000(2) 

    Chair of the Audit Committee (in cash)   $ 17,500 

    Chair of the Compensation Committee (in cash)   $ 15,000 

    Chair of other standing committees (in cash)   $ 6,000 

    Audit Committee members (in cash) (3)   $ 10,000 

    Compensation Committee members (in cash) (3)   $ 7,500 

    Other standing committee members (in cash) (3)   $ 5,000 

Annual equity-based grant (4)   $120,000 

Initial equity-based grant for new directors (5)   $ 20,000 
 

(1) Paid in quarterly installments.
(2) 50% in cash and 50% in restricted stock units vesting 100% in one year from grant date.
(3) Including committee chairs.
(4) Grant of restricted stock units, vesting 100% one year from grant date. Any new non-employee director appointed after annual equity based grants have been made to

incumbent directors in any year, is entitled to receive an annual equity grant of restricted stock units, prorated to reflect his or her start date, vesting 100% one year
from the grant date of the annual equity based grants made to incumbent directors.

(5) Grant of restricted stock units, vesting 100% one year from grant date.
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No meeting fees have been paid under the 2020 Non-Employee Director
Compensation Policy. Moreover, under the 2020 Non-Employee Director
Compensation Policy, the cash compensation paid and the equity awards
granted to any non-employee director during any calendar year may not
exceed $400,000 (or $500,000 in the case of the Chairman of the Board)
in total value (including the value of any such equity awards based on the
grant date fair value). Under limited and extraordinary circumstances, the
Compensation Committee can make exceptions to the foregoing annual
limit, provided that the non-employee director receiving the additional
compensation may not participate in the decision to award such
compensation. The Compensation Committee’s discretion to waive the
annual limit has not been exercised to date. The annual limit will not apply
to

the calendar year 2023 or any subsequent calendar year unless the Board
approves an extension of the limit to a specified date occurring after
December 31, 2022. Our non-employee directors are reimbursed for travel
and other expenses incurred for attending meetings. Furthermore,
consistent with prevailing practice in the airline industry, our incumbent
non-employee directors and their immediate family members are afforded
free positive-space personal air travel benefits on our airline, in our case up
to a maximum value of $5,000 per year. In addition, our retired
non-employee directors who had served on the Board for a period of at
least five years ended on or after June 1, 2015, are eligible for lifetime
post-retirement positive-space air travel on our airline for the former
non-employee director and, until the death of the former non-employee
director, for his or her spouse or designated



 NON-EMPLOYEE DIRECTOR COMPENSATION  (continued)
 

 
The following table sets forth information concerning the compensation earned by our non-employee directors during the year ended December 31, 2021.
 

Name
   

Fees Earned or
Paid in Cash ($)
      

Stock Awards ($)
(1)

      Total ($)
  

Carlton D. Donaway    102,500      119,988      222,488 

Mark B. Dunkerley    85,000      119,988      204,988 

H. McIntyre Gardner    120,000      169,981      289,981 

Robert D. Johnson    91,000      119,988      210,988 

Barclay G. Jones, III    97,500      119,988      217,488 

Christine P. Richards    82,500      119,988      202,488 

Myrna M. Soto    82,500      119,988      202,488 

Dawn M. Zier    88,500      119,988      208,488 
(1) Amounts shown in the “Stock Awards” column represent the aggregate grant date fair value of restricted stock units granted during 2021 computed in accordance with

FASB ASC Topic 718. The table below shows the aggregate numbers of unvested restricted stock unit awards outstanding for each non-employee director as of
December 31, 2021. None of the non-employee directors held any stock option awards as of December 31, 2021.

 
Name

   Restricted stock units   
  

Carlton D. Donaway    4,769 

Mark B. Dunkerley    4,769 

H. McIntyre Gardner    6,756 

Robert D. Johnson    4,769 

Barclay G. Jones, III    4,769 

Christine P. Richards    4,769 

Myrna M. Soto    4,769 

Dawn M. Zier    4,769 
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travel companion and dependent children, up to a maximum value of
$5,000 per year. Our non-employee directors are not eligible for
retirement benefits nor do they receive perquisites such as life or medical
insurance provided by the Company.

We maintain a deferral program under which each non-employee director
may, at his or her election and prior to the grant date, defer settlement of
100% of his or her vested restricted stock units until the earliest of (a)
360, 720 or 1,080 days following the vesting of the restricted stock units
(with the non-employee director affirmatively selecting the number of
days); (b) a change of control; and (c) a termination of service.

Under the Company’s stock ownership guidelines, non-employee
directors are required to meet a share ownership level with a minimum
value equal to 5.0 times the base annual cash retainer payable to
non-employee directors (one-third of which must be owned outright in the
form of shares of our common stock). Non-employee directors are
expected to meet their ownership levels within five years of becoming
subject to the guidelines. All of our non-employee directors who have
served at least five years are currently in compliance with the guidelines.
 

The 2020 Non-Employee Director Compensation Policy is designed to
ensure alignment with long-term stockholder interests. The policy is also
designed to (i) ensure that the Company can attract and retain outstanding
director candidates, (ii) recognize the substantial time commitment
necessary to oversee the affairs of the Company and (iii) support the
independence of thought and action expected of directors.

In 2021, general and supplemental annual cash retainers were paid to our
non-employee directors per the terms of our program (as set forth above).
Moreover, on January 13, 2021, each of our non-employee directors
received a grant of 4,769 restricted stock units with 100% of such grants
vesting on January 13, 2022. Also, on January 13, 2021, Mr. Gardner
received an additional grant of 1,987 restricted stock units with 100%
vesting on January 13, 2022, representing 50% in value of his annual
retainer as Chairman of the Board. Prior to the 2021 restricted stock unit
grants, Mr. Donaway and Ms. Soto, elected to defer settlement of their
restricted stock units to the earliest to occur of 1,080 days following the
vesting of such units, a change of control or a termination of service as a
director.



NON-EMPLOYEE DIRECTOR COMPENSATION  (continued)  
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2022 Non-Employee Director Compensation
It has been the practice of the Compensation Committee to review the
competitiveness of our compensation program for non-employee
directors every two years rather than annually. As such, the
Compensation Committee did not make any changes to the 2020
Non-Employee Director Compensation Policy described above.
Accordingly, on January 13, 2022, each of our non-employee directors
received a grant of 5,046 restricted stock units with 100% of such grants
vesting on January 13, 2023. Also on

January 13, 2022, Mr. Gardner received an additional grant of 1,987
restricted stock units with 100% vesting on January 13, 2023, representing
50% in value of his annual retainer as Chairman of the Board. Mr. Jones
and Ms. Soto elected to defer settlement of their 2022 grant of restricted
stock units to the earliest to occur of 1,080 days following the vesting of
such units, a change of control or a termination of service as a director. For
2022, general and supplemental annual cash retainers are expected to be
paid to our non-employee directors per the terms of our program, as set
forth above.



 Compensation Discussion and Analysis  
 

  
Our NEOs for 2021 were as follows:
 
 •  Edward M. Christie III, President and Chief Executive Officer
 

 •  Scott M. Haralson, Senior Vice President and Chief Financial Officer
 

 •  John Bendoraitis, Executive Vice President and Chief Operating Officer
 

 •  Matthew H. Klein, Executive Vice President and Chief Commercial Officer
 

 •  Thomas C. Canfield, Senior Vice President, General Counsel and Secretary
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The following discussion and analysis of compensation arrangements of
our named executive officers, or NEOs, should be read together with the
compensation tables and related disclosures in the “Executive
Compensation” section of this Proxy Statement. This discussion contains
forward-looking statements that are based on our current plans,
considerations, expectations and determinations regarding future
compensation programs.

Our Compensation Committee is appointed by the Board and is
responsible for establishing, implementing, and monitoring adherence to
our compensation philosophy. We seek to ensure that the total
compensation paid to our executive officers is fair, reasonable and
competitive.

The Compensation Committee engaged Willis Towers Watson as the
Compensation Committee’s independent compensation advisor for the
first quarter of 2021, and engaged and appointed Korn Ferry as the
Compensation Committee’s independent compensation advisor (each of
such firms, for the relevant periods, the “Compensation Consultant”) for
the remainder of the year. The Committee also retained external legal
counsel during 2021. Each year, the Compensation Committee evaluates
the qualifications, performance and independence of its compensation
consultant and reviews the performance of its legal counsel. During 2021,
the Compensation Committee reviewed information regarding the
independence and potential conflicts of interest of the Compensation
Consultant and external legal counsel. The Compensation Committee
members took into account, among other things, the factors enumerated
by the SEC and the NYSE for evaluating compensation advisor
independence and concluded that the Compensation Consultant is
independent and that no conflict of interest currently exists with respect to
the work

performed by the firm. Representatives of the Compensation Consultant
and external legal counsel have direct access to Compensation Committee
members (and vice versa) without management involvement. The
Compensation Committee has sole authority to replace its compensation
consultant and/or legal counsel from time to time and to hire additional
consultants and legal counsel at any time. Representatives of Willis Towers
Watson or Korn Ferry participated in all meetings of the Compensation
Committee in 2021.

With respect to executive compensation approved for the year 2021, the
Compensation Committee based its decisions in part on comparative
compensation market data provided by the Compensation Consultant. The
Compensation Committee also considered input provided by Mr. Christie,
who served as our CEO during 2021, with respect to compensation of our
other NEOs. However, Mr. Christie does not provide input for the
Compensation Committee’s determination of his own compensation.
Decisions of our Compensation Committee pertaining to the compensation
of our NEOs and the Company’s executive compensation programs are
regularly reported to, and in some instances presented for approval by, the
full Board. We continue to be committed to shareholder engagement,
communication and transparency, and in designing our compensation
policies, we endeavor to ensure that management’s interests are aligned
with those of our stockholders and that such policies support long-term
value creation. Our long-standing compensation philosophy to pay our
executive officers for performance, measured against Company goals,
remained an integral part of our overall compensation program in 2021.
 
 



COMPENSATION DISCUSSION AND ANALYSIS (continued)  
 
2021 Company Performance Highlights
As a result of the COVID-19 pandemic, we experienced sharp declines in passenger demand and bookings beginning in March 2020 that lasted
throughout 2020, and 2021. Since its initial onset in early 2020, the impact of the COVID-19 pandemic, including any of its variants, has evolved and
remains fluid. While air travel demand improved during 2021, as compared to the majority of 2020, we still experienced significantly weakened passenger
demand and bookings as compared to pre-pandemic levels. Below are some highlights of our 2021 performance:

Key Financial and Operational Metrics
 

 •  Generated a net loss of $472.6 million, compared to a net loss of $428.7 million in 2020. On an adjusted like-for-like basis, the net loss was
$440.6 million, compared to a net loss of $719.6 million in 2020.

 
 •  Generated operating revenues of $3.2 billion, a 79% increase compared to 2020
 

 •  Ended the year with $1.7 billion of liquidity comprised of unrestricted cash and cash equivalents, short-term investment securities and funds available
under our revolving credit facility due in 2024

 
 •  Grew passenger traffic by 66.3%, as air travel demand partially rebounded
 
 •  Maintained adjusted cost per available seat mile ex-fuel among the lowest of any airline in the United States at 6.74 cents
 
 •  Increased capacity by 47.0%

Measures Taken to Preserve Cash and Enhance Liquidity
 

 

•  On April 30, 2021, the Company improved its liquidity and financial position through the public offering of $500.0 million in 1.00% convertible notes
due 2026, the issuance of 10,594,073 shares of the Company’s voting common stock for which it received net proceeds of $370.8 million, the
extinguishment of $146.8 million in principal amount of the Company’s 4.75% convertible notes due 2025 and the extinguishment of $340.0 million in
principal amount of the Company’s 8.00% senior secured notes due 2025

 

 •  Additionally, the Company repaid all outstanding indebtedness under its Senior Secured Revolving Credit Facility (the “Revolver”) due March 2024.
As of December 31, 2021, the Company had no outstanding indebtedness under the Revolver, which has a total of $240 million in available capacity

Fleet
 
 •  Grew the fleet from 157 to 173 aircraft between year-end 2020 and year-end 2021.
 

 •  As of year-end 2021, the aircraft fleet had an average age of 6.8 years, making it one of the youngest and most fuel-efficient fleets of any major U.S.
airline

Network Expansion, Guest Experience & Loyalty
 

 •  Launched service to eight new destinations: Louisville, Kentucky; St. Louis, Missouri; Milwaukee, Wisconsin; Pensacola, Florida; Puerto Vallarta,
Mexico; Manchester, New Hampshire; Miami, Florida; Tegucigalpa, Honduras

 

 •  Launched a new Free Spirit® loyalty program in 2021—which offers enhanced ability to earn rewards and status—alongside the new Spirit Saver$
Club

Recognitions & Accomplishments
 
 •  One of only three U.S. airlines on FORTUNE’s 2021 list of World’s Most Admired Companies
 

 •  Awarded Platinum status by the Airline Passenger Experience Association (APEX) Health Safety initiative powered by SimpliFlying for the airline’s
efforts in ensuring the highest standards of cleanliness and sanitization

 

 •  Received two prestigious awards for its touchless Self-Bag Drop and Biometric technology: The Company was a Gold Stevie winner from the
Transportation category of the American Business Awards program, and was named Best Airport Innovation in the APEX/IFSA Awards

 

 •  For the fourth year in a row, achieved the FAA’s highest award for Technical Training, the Diamond Award of Excellence. This award is achieved only
if 100% of technicians receive the FAA’s Aircraft Maintenance Technician (“AMT”) Certificate of Training

 

 
•  Recognized by Forbes as one of America’s best companies for diversity, equity, and inclusion. Forbes’ fourth annual list of America’s Best Employers

for Diversity ranks the 500 employers that boast the most diverse boards and executive ranks, as well as the most proactive diversity and inclusion
initiatives

Covid-19 Related Compensation Restrictions
In April 2020, we entered into a Payroll Support Program (“PSP”) with the United States Department of the Treasury (“Treasury”) under the Coronavirus
Aid, Relief, and Economic Security Act (“CARES Act”). In connection with our participation in the PSP, we are subject to restrictions on the amount of total
compensation that we can provide to all of our NEOs. In January 2021 and April 2021, we entered into Payroll Support Programs (“PSP2”) and (PSP3”)
respectively, which effectively extended the same compensation restrictions until April 1, 2023. The restrictions include limiting annual compensation and
benefits and limiting the amount of severance compensation payable upon certain terminations. We intend to comply with all CARES Act compensation
restrictions.
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 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
Pay-For-Performance Alignment
As noted below, we have designed the compensation program for our executive officers to be responsive to the performance of our Company by making
a high percentage of our NEOs’ annual compensation “at risk” and tied to various performance metrics. In the case of awards approved in 2021, such
metrics included (i) Company financial and operating metrics and strategic goals used to determine payouts under our annual short-term cash incentive
plan; (ii) Company stock price performance and operating margin performance, which are used to determine the settlement amount of our Market Stock
Unit (“MSU”) and relative adjusted operating margin performance share unit (“Op-Margin PSU”) awards; and (iii) Company financial performance used to
determine the settlement amount of our cash-based Performance Long-Term Incentive awards. Consistent with the foregoing pay-for-performance
philosophy, the variability of the following performance-driven payouts also demonstrates the alignment of our executives’ interests with our stockholders’
interests:
 
      Short Term Incentive (STI) Payouts  

2021
•  Given the uncertainty and volatility in the market, the Company divided the

STI into 4 quarterly performance periods. In April 2021 the Compensation
Committee approved 1st quarter STI payout equal to 159.7% of target and in
February 2022 the Compensation Committee approved 2nd, 3rd and 4th
quarter STI payout equal to 135.2%, 68.6% and 110.8% respectively of
target. Resulting in an annualized opportunity of 118.6% of target.

  

2020
•  The Company did not meet the required minimum level of net income (50% of

the net income forecast for 2020, before potential effects of the pandemic
were known). This resulted in a zero payout to NEOs under the Company’s
short-term incentive plan for 2020.

      PSU (based on TSR) Payouts  
2021
•  The performance share units based on relative total shareholder return

granted in 2019 to our executive officers for the 2019-2021 performance
cycle, settled in January 2022 with a zero payout, based on a result falling
below threshold.

  

2020
•  The performance share units based on relative total shareholder return

granted in 2018 to our executive officers for the 2018-2020 performance
cycle, settled in January 2021 with a zero payout, based on a result falling
below threshold.

      PSU (based on Op Margin) Payouts  
2021
•  The performance share units based on adjusted operating margin, granted in

2019 to our executive officers for the 2019-2021 performance cycle, settled in
March 2022 with a 77.66% payout, based on operating margin performance
ranking sixth out of a ten-member peer group.  

2020
•  The performance share units based on adjusted operating margin, granted in

2018 to our executive officers for the 2018-2020 performance cycle, settled in
March 2021 with a 100% payout, based on operating margin performance
ranking fifth out of a ten-member peer group.

With respect to long-term incentive awards, the Compensation Committee also monitors the actual amounts received, or realized, upon settlement by the
Company’s executive officers to assess the effectiveness of the pay-for-performance program and gauge the alignment of our executives’ interests with
those of our stockholders.
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Executive Compensation Philosophy and
Objectives
The market for experienced management talent is highly competitive
inside and outside our industry. Airline industry consolidation, as well as
new airline startups, have intensified that competitiveness. Our goal is to
attract, motivate and retain executives with the talent and experience
necessary for us to achieve our strategic business plan and to effectively
manage each of our business functions. In doing so, we draw upon a pool
of talent that is highly sought after within the airline industry and
elsewhere in the travel, hospitality and general industries. Within this
talent pool, we seek individuals who we believe will be able to contribute
to our unique ultra low-cost operating model and our vision of future
success, our culture and values, and who will enhance the cohesiveness
and productivity of our leadership team. We regard as fundamental that
executive officer compensation be structured to provide competitive base
salaries and benefits to attract and retain superior executive officers, and
to provide incentive compensation to motivate executive officers to attain,
and to reward executive officers for attaining, established financial,
operational and other goals that are consistent with increasing
stockholder value.

Since our initial public offering in 2011, and with the input and assistance
of our Compensation Consultants, our Compensation

Committee has adhered to a comprehensive executive compensation
program designed to provide appropriately a balanced mix of (i) fixed
versus at-risk variable compensation, (ii) annual versus long-term
compensation and (iii) cash versus equity-based compensation. As further
described below, our executive compensation program is structured around
four primary components: fixed base salary, annual cash incentive
compensation (bonuses) linked to performance targets, equity-based long-
term incentive compensation consisting of a combination of restricted stock
units (“RSUs”), performance share units (“PSUs”) and market stock units
(“MSUs”), and cash-based long-term incentive compensation linked to
long-term financial performance. MSUs are a hybrid of stock options and
RSUs that reward for absolute stock price appreciation. MSUs are settled
at the end of 3rd year based absolute share price performance measured
at the end of 1st, 2nd, and 3rd years.

Shareholder engagement, communication and transparency are important
factors considered when we design our compensation policies. The
Company communicates regularly with shareholders on various key
matters, including executive compensation, and seeks to incorporate
shareholder feedback into its executive compensation practices.



COMPENSATION DISCUSSION AND ANALYSIS (continued)  
 

 
The graphics below illustrate the mix of compensation elements for our NEOs in 2021, reflecting our emphasis on performance-based compensation.
 

Chief Executive Officer                  Other NEOs                                    
 

Note: the compensation data for the above pie charts was determined as follows: “Base Salary” represents the salary earned and paid in 2021; “Short Term Cash Incentive
(STI)” represents a combined average payout factor of 118.6% of the target bonus opportunity based on the Company’s performance against the performance goals set for
four distinct performance periods (described in more detail in the “Performance-Based Short-Term Incentives” subsection below); “LTI Cash Awarded” represents value of
cash-based Performance Long-Term Incentive awards; and “Long Term Equity Incentive” represents the aggregate grant date fair value of the equity-based grants awarded
in 2021 (described in more detail in the “Equity-based long-term incentives” subsection below).
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In determining the form and amount of compensation payable to our
NEOs, we are guided by the following principles:
 

 

•  Compensation levels should be competitive to attract and retain
key executives. We aim to provide an executive compensation
package that attracts, motivates and retains high performing talent
and rewards our executives for achieving and maintaining a strong
competitive position in our industry. Total compensation (i.e.,
maximum achievable compensation) increases with position and
responsibility.

 

 

•  Compensation should relate directly to performance, and “at
risk” incentive compensation should constitute a significant
portion of total compensation. We aim to foster a
pay-for-performance culture, with a significant portion of total
compensation being “at risk.” Accordingly, a significant portion of total
compensation (both short-term and long-term) is tied to, and varies
directly with, with our financial, operational

 

performance and our achievement of defined strategic goals, as well as
individual performance. Executives with greater roles and the ability to
directly impact our strategic goals and our financial and operational
results should bear a greater proportion of the risk if these goals and
results are not achieved. The amount of “at risk pay” is structured
accordingly.

 

 

•  Incentive compensation should align executives’ interests with
our stockholders’ interests. Awards of short-term incentives,
consisting of annual cash bonus opportunities, encourage executives
to focus on achieving short-term performance objectives that drive
creation of shareholder value. Awards of long-term incentives,
comprised mainly of equity-based compensation, encourage
executives to focus on achieving our long-term growth objectives and
incentivize executives to manage the Company from the perspective of
stockholders, as well as to focus on retention and on a long-term
career orientation.



 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
What We Do and Do Not Do
 

WE DO      WE DO NOT

  
Target each compensation component (salary, STI, LTI, etc.) for our
NEOs generally at the market median (50th percentile)      

Allow hedging or pledging of Company securities

  

Pay for performance and, accordingly, a significant portion of each
NEO’s total compensation opportunity is “at risk” and dependent upon
achievement of specific corporate and individual performance goals      

Encourage unnecessary or excessive risk taking as a result of our
compensation policies and practices

  

Base our short-term incentive plan on multiple performance
measurements, including financial and operational metrics and
strategic goals      

Have employment agreements with any of our NEOs other than with
our CEO

  

Complement our annual compensation to each NEO with time-based
and performance-based multi-year vesting schedules and
performance cycles for equity incentive awards      

Provide a defined benefit pension plan or any supplemental executive
retirement plan or other form of non-qualified retirement plan for our
NEOs

  

Base any annual base salary adjustments and annual long-term equity
awards to our NEOs, partially, on prior-year individual performance

     

Provide for any “gross ups” for any excise taxes imposed with respect
to Section 280G (change-in-control payments) or Section 409A
(nonqualified deferred compensation) of the U.S. Internal Revenue
Code of 1986, as amended (which we refer to as the “Code”)

  

Select and use a peer group of similarly sized companies that reflect
the marketplace for talent in which we compete to assess the
compensation of our Chief Executive Officer, Chief Operating Officer
and Chief Commercial Officer, review and consider peer group and
general industry survey data to assess the compensation of our Chief
Financial Officer and General Counsel, and select and use a peer
group of publicly traded airline companies to compare and rank the
Company’s total shareholder return and adjusted operating margin      

Provide for single-trigger vesting acceleration of all time-based equity
awards upon a change in control of the Company unless the acquirer
does not assume or replace such awards

  

Maintain a robust clawback policy pursuant to which the Company can
seek reimbursement of either cash or equity based incentive
compensation in the event of a financial restatement or other
scenarios involving fraud, negligence or misconduct that cause
reputational or financial harm      

Allow any repricing of stock options/stock appreciation rights without
stockholder approval or unlimited transferability of awards

  
Have stock ownership guidelines for our executives and
non-employee directors      

  

Engage an independent compensation consultant to advise the
Compensation Committee, which is comprised solely of independent
directors      

  

Provide for minimum vesting of awards (i.e., one year following the
date of grant) and maximum award limits (i.e., 1,000,000 shares for
options and stock appreciation rights and 300,000 shares or
$10 million for other types of awards)      

  
Conduct regular executive sessions of our Compensation Committee
from which executives and other employees are excluded      

  
Ensure that a significant portion of our non-employee director
compensation consists of time-vested restricted stock units      

  

Have an annual limit on the compensation (both cash and equity-
based) that may be paid to any non-employee director during any
calendar year      
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COMPENSATION DISCUSSION AND ANALYSIS (continued)  
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Results of 2021 Advisory Vote on Executive
Compensation and Stockholder Engagement
At our annual meeting of stockholders in May 2021, our stockholders
once again expressed support for our compensation programs and the
compensation of our NEOs, with an approval rate of approximately 98%
for our management “say on pay” resolution. The Compensation
Committee carefully evaluated the results of the 2021 “say on pay” vote,
and consistent with recommendations from Compensation Consultant,
made no significant changes to the overall design of our compensation
program during 2021.

The Company communicates regularly with shareholders on various
matters, including executive compensation, and seeks to incorporate
shareholder input into its executive compensation practices. The
Compensation Committee will continue to take into account stockholder
feedback and evolving best practices in making compensation decisions
in future years and will endeavor to ensure that management’s interests
are aligned with those of our stockholders and support long-term value
creation.

Determination of Compensation
The Compensation Committee meets periodically to specifically review
and determine adjustments, if any, to the CEO’s compensation, including
his base salary, annual bonus compensation and long-term equity
awards, and to review and consider recommendations of the CEO with
respect to the other NEOs’ base salaries, annual bonus compensation
and long-term equity awards. For 2021, as more fully described below,
the Compensation Committee determined each individual component of
compensation for our NEOs. The Compensation Committee annually
evaluates our company-wide performance against the approved
operating plan for the prior fiscal year. The Compensation Committee
also meets periodically to discuss compensation-related matters as they
arise during the year. For each year, our CEO evaluates each other
NEO’s individual performance and contributions to the Company’s
success and reports to the Compensation Committee his
recommendations regarding each element of the other NEOs’
compensation. The CEO does not participate in any formal discussion
with the Compensation Committee regarding decisions on his own
compensation, and on request of the Compensation Committee he
recuses himself from meetings when his individual performance is
evaluated, and his compensation is discussed and decided.

The Compensation Consultant has worked closely with the
Compensation Committee to determine an appropriate executive
compensation strategy that supports our core business objectives:
maintaining low costs, profitable growth, safe and reliable operations,
sound cash flow and long-term value creation. In considering approaches
to executive compensation, the Compensation Committee continuously
reviews ways to strengthen the alignment of management’s interests with
the interests of shareholders, strengthen our ability to attract, motivate
and retain key executive talent and design plans that account for the
relatively high volatility and cyclicality of our industry.

In order to assist the Compensation Committee in setting appropriate
compensation plans, performance metrics and target amounts, the

Compensation Consultant conducts annual assessments of our executive
compensation program. Due to the compensation restrictions imposed by
the CARES Act and the volatile market conditions, the Compensation
Committee utilized the benchmarking data from the 2020 assessment as
the basis for the year 2021 compensation decisions. The Compensation
Committee also conducted benchmarking assessments for specific
individual positions as deemed necessary. In December 2019, the
Compensation Committee approved a group of publicly traded airline
companies as the appropriate talent-competitor peer group for
compensation market comparison purposes for 2020 (the “Compensation
Peer Group”, listed in more detail below). The selection of companies for
the Compensation Peer Group focused on a mix of passenger carriers as
an appropriate population for assessing the amounts and percentile
rankings of compensation elements for NEOs, including base salaries,
short-term incentives (bonuses) and long-term equity-based incentives.
Data for Allegiant Travel Company’s CEO (who is also a large shareholder
of that company) was excluded due to particularities of that executive’s pay
package.

After consideration, and recommendations from the Compensation
Consultant, the Compensation Committee approved to maintain the
Compensation Peer Group selected in December 2019, except that
WestJet Airlines was subsequently removed after being acquired and going
private. For the 2020 Compensation program assessment, Willis Towers
Watson primarily used the Compensation Peer Group to assess the
competitiveness of our Chief Executive Officer’s, Chief Operating Officer’s
and Chief Commercial Officer’s compensation, as these positions would
normally be recruited from other passenger airlines. In assessing the
compensation of our Chief Financial Officer and General Counsel, Willis
Towers Watson used a blended approach consisting of both Compensation
Peer Group proxy data and general industry survey data, adjusted for
revenue size, as these positions could also generally be recruited from
companies in other industries. For its analysis prepared for 2020
compensation purposes, Willis Towers Watson used data taken from the
following three executive pay surveys:
 

 •  Seabury Consulting 2019 Airline Industry Management Compensation
Survey (aviation industry);

 

 •  Willis Towers Watson 2019 General Industry Executive Compensation
Survey (general industry); and

 

 •  Mercer 2019 Mercer Airline and Transportation survey.

The data from the two general industry executive surveys reflected
companies with revenues approximating the revenues of the Company.
The Compensation Committee was not aware of the individual participating
companies in the surveys and reviewed the data in a summarized fashion.

For purposes of measuring our performance on (i) adjusted operating
margin for the performance share units awarded to our executive officers in
2021 and, (ii) metrics as part of the 2021 STI Plan (as described in more
detail below), in December 2020 the Compensation Committee approved a
broader group of publicly-traded airline companies as a relevant peer
group (the “Short-Term Incentive Peer Group” and “Performance Share Op
Margin Peer Group,” as applicable). For 2021, the Compensation
Committee removed SkyWest from the Op-Margin peer-group compared to
the one used in 2020, because, as a regional contract carrier that airline
operates under a very different business model than that operated by the
Company.



 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
Below are the Company’s 2021 peer groups:
 

Airline     

        Compensation       
Short-Term

     Incentive        
     Performance share     

Op Margin     

Alaska   X   X   X

Allegiant   X   X   X

American     X   X

Delta     X   X

Frontier (1)     X   
Hawaiian   X   X   X

JetBlue   X   X   X

Southwest     X   X

United     X   X

Spirit
  

Compared to Group
Compensation   

Compared to Group
Performance   

Compared to Group
Performance

 

(1) Frontier was added to the Short-Term Incentive peer group in 3rd quarter performance period.
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Compensation Philosophy and Market Positioning
For 2021, the Compensation Committee opted to continue the past
practice of setting the target-pay positioning at the median (50th
percentile) for each element of pay. The Compensation Committee
determined that this was necessary to attract and retain seasoned and
industry-leading executive talent to support Spirit’s growth profile. The
CARES Act compensation restrictions limit increases in the NEO’s
compensation until the end of restriction period. With the CARES Act
compensation restrictions, the scope for making compensation changes
to NEOs were limited until the of the end of restriction period. Within this
general framework and following the recommendation of Compensation
Consultant, the Compensation Committee has approved the following
compensation philosophy based on our objectives and unique business
model:
 

 

•  Base Salary: Determined based on scope of responsibility,
experience, and performance. It is set at competitive level based on
market median to attract and retain high-performing and experienced
leaders.

 

 
•  Short-Term Incentive: In order to appropriately reward achievement

of our annual business and financial objectives, target short-term
incentives are set at market median levels.

 

•  Long-Term Incentive: To incentivize profitable longer-term growth,
increase alignment with shareholder interests and provide for retention
of key talent, target long-term incentives are set at market median
levels.

Along with the above-described elements of compensation, the Committee
seeks to align target total cash compensation (TCC, consisting of base
salary and target short-term incentive) and Target total direct compensation
(TDC consisting of TCC and Long-term Incentive) with market median
levels.

We believe our executive compensation philosophy will enable us to
maintain our competitive position for key executive talent by targeting
market median for each element of compensation. The Compensation
Committee reserves discretion to deviate from the above guidelines as
necessary to account for changing industry characteristics, our particular
business model, individual performance, economic factors outside our
control, and other factors. An analysis prepared by Compensation
Consultant in December 2019 indicated that our NEOs’ 2020
Compensation is aligned with the desired pay positioning, approximating
the 50th percentile of the market.



COMPENSATION DISCUSSION AND ANALYSIS (continued)  
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Elements of Compensation
For 2021, our compensation program for our NEOs consisted of four
components:
 
 •  base salary
 

 •  cash incentive program (bonus) with quarterly performance periods
 

 •  equity-based and cash-based long-term incentives
 

 •  benefits

We are continuing to build our executive compensation program around
each of the above elements because each individual component is useful
in achieving one or more of the objectives of the program and we believe
that, collectively, they are effective in achieving our overall objectives.

1.    Base Salary. We provide our NEOs and other employees with a
base salary to compensate them for services rendered during the year
and to provide them with a minimum level of guaranteed pay. The base
salary payable to each NEO is intended to provide a fixed component of
compensation reflecting the executive’s skill set, experience, role and
responsibilities. Base salary amounts are established based on
consideration of, among other factors, the scope of the NEOs’
responsibilities, ability to contribute to the Company’s success, years of
service and individual job performance and the Compensation
Committee’s general knowledge of the competitive market, based on,
among other things, experience with other companies and our industry
and market data provided by the Compensation Consultant.

The Compensation Committee did not increase annual base salaries of
Messrs. Christie, Bendoraitis, Klein and Canfield in 2021. Effective July 1,
2021, the annual base salary of Mr. Haralson increased to $400,000,
representing an increase of 6.7%. The increase for Mr. Haralson was
implemented to bring his salary closer to the 25th percentile of the
market. The NEOs’ 2021 base salaries are set forth under the “Summary
Compensation Table” below and are prorated, when applicable, to reflect
the changes made.
 

2.    Performance-Based Short-Term Incentives. Cash bonuses are
intended to provide incentives to meet or exceed company-wide financial
and operating performance objectives. Generally, all of our NEOs and
other executive officers are eligible for annual cash bonuses, which are
determined annually based on achievement of a set of pre-established
financial and operational performance metrics established for the year at or
shortly after the time of the Board’s approval of the annual operating plan.
To improve employee motivation and the visibility of payouts during the
challenging conditions of operating during a pandemic, the Compensation
Committee decided to divide 2021 STI plan into four quarterly performance
periods. The Compensation Committee maintains the ability to apply
certain discretion to any cash bonus payouts, including making
adjustments based on the Company’s safety performance and any
unanticipated unusual circumstances that may arise during the
performance year.

Our short-term incentive bonus program is administered by the
Compensation Committee. For each quarterly measurement period, the
Compensation Committee approves (i) the performance metrics; (ii) the
weighting of the performance metrics; (iii) the threshold, target and stretch
(maximum) performance levels for each metric and the percentage payouts
for the performance levels (usually zero for less than threshold
performance, 100% of target value for target performance and 200% of
target value for stretch or maximum performance); and (iv) the target
bonus opportunity for officer positions, expressed as a percentage of base
salary. After the performance results are available (following each quarter
in 2021), the specific bonus payments are calculated using the formula
embodied in the short-term incentive plan, and may include discretionary
adjustments as the Compensation Committee may approve based on
individual performance and other factors. Incentive bonuses for executives
are awarded under, and subject to the terms and conditions of, our 2015
Incentive Award Plan described below. Moreover, as described below, we
maintain a robust clawback policy covering incentive compensation (both
cash and equity-based) paid to our executive officers to further align
management with the interests of stockholders over the long term.



 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
In December 2020, the Compensation Committee, after considering our Company objectives, the operating plan for the year 2021 and market conditions,
decided to set quarterly goals and measurement periods as part of the 2021 short-term incentive plan for our executive officers. The quarterly
measurement periods were intended to address uncertainty in the business environment, align STI plan to a more near-term business focus, improve
management’s line of sight to incentive awards and provide flexibility to shift focus during the course of the year as appropriate. The payment for the 1st
quarter was made in the 2nd quarter after completing the measurement, and the combined payment for the 2nd, 3rd and the 4th quarters were made after
all the 3 quarters measurement were complete in 1st quarter 2022. STI payout was structured as described above to be compliant with CARES Act
compensation restrictions. During 2021, the target bonus opportunity was maintained at: 125% of base salary for our President and CEO, Mr. Christie, at
90% of base salary for executive vice presidents Messrs. Bendoraitis and Klein, and at 70% of base salary for senior vice president, Mr. Canfield. To
better align short-term incentives target of CFO to the market, the Compensation Committee increased Mr. Haralson’s target bonus opportunity from 70%
to 80% of base salary effective July 1st, 2021.

The following table sets forth the performance metrics for each of the quarter and the weightings of the adjusted EBITDA margin, on-time performance,
and strategic objectives:
 

Metric   

First
Quarter

Weighting  

Second
Quarter

Weighting  

Third
Quarter

Weighting  

Fourth
Quarter

Weighting

             
Relative Adjusted EBITDA Margin Ranking (1)   40%   40%   40%   40%

A:14(2)   35%   35%   35%   25%

Strategic Objectives (3)   25%   25%   25%   35%
 

(1) “Adjusted EBITDA Margin,” expressed as a percentage, equal to the quotient of: (A) the sum of (i) Revenue, less Adjusted Operating Expenses excluding special
items and gains/losses on assets, plus (ii) Depreciation and Amortization Expenses, divided by (B) Revenue.

 

(2) Percentage of flights that arrive at the destination gate within 14 minutes of scheduled arrival time is defined as A:14 performance percent achievement
 

(3) Strategic Objectives were set based on Company business priorities for each quarter in 2021.

Payouts for each of the metrics would vary, on a linear or ordinal basis as follows:
 

Stretch Performance   200%

Target Performance   100%

Threshold Performance   50% for A:14; 0%-100% for all other metrics

Below Threshold   0%

In setting the foregoing goals and corresponding payout levels, the Compensation Committee carefully considered and scrutinized certain industry data,
past performance, and approved criteria which, while considered difficult to achieve, incentivizes the Company’s executive officers to deliver strong
performance against our financial and operational objectives. As in prior years, the Compensation Committee also reserved discretion to reduce payouts
in light of safety events occurring during the year and also to adjust for other factors it deems relevant in assessing actual performance in 2021 as
compared to our 2021 operating plan.

Following are the performance results for each of the metrics and the resulting payout percentages:
 

 
•  For the 1st quarter Spirit’s relative EBITDA margin ranking was 2nd compared to target level performance level of 5th, A:14 performance was above

target level with a payout percentage of 166%, and both strategic objectives performance was at maximum level, resulting in an overall payout
percentage of 159.7%.

 

 
•  For the 2nd quarter Spirit’s relative EBITDA margin ranking was 2nd compared to target level performance level of 5th, A:14 performance was above

target level with a payout percentage of 105%, performance of the first strategic objective was above target but below the stretch level and
performance of the second strategic objective was at stretch level, resulting in an overall payout percentage of 135.2%.

 

 
•  For the 3rd quarter Spirit’s relative EBITDA margin ranking was 8th compared to target level performance level of 5th, A:14 performance was below

threshold level with a payout percentage of 0%, and the performance of both strategic objectives at stretch level, resulting in an overall payout
percentage of 68.6%.

 

 
•  For the 4th quarter Spirit’s relative ranking was 7th compared to target level performance level of 5th, A:14 performance was above target level with a

payout percentage of 112%, performance of the first strategic objective was at stretch level and performance of the second strategic objective was
above target but below the stretch level, resulting in an overall payout percentage of 110.8%.

Over the four quarters, the “Strategic Goals” corresponded to key operational Company objectives. These included, but were not limited to, Operational
goals, Fleet goals, Staffing goals, and Diversity goals. The Compensation Committee not only approved the categories of strategic goals, but also the
performance that would yield Threshold, Target, and Maximum payouts in each category.
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COMPENSATION DISCUSSION AND ANALYSIS (continued)  
 
3.    Long-Term Incentives. We believe that long-term performance is strengthened through rewards that encourage long-term decision making and
performance by our executive officers. To enhance the motivation of our executive officers to drive a successful recovery from the COVID-19 pandemic, to
address retention concerns under the extraordinary circumstances of the airline industry caused by the COVID-19 pandemic and to align the Company’s
strategic priorities, the Compensation Committee decided to award a cash-based long-term performance incentive along with the equity-based LTI in
2021.

3 a. Equity-based Long-Term Incentives. The equity awards we make to our executive officers are designed to align our executives’ compensation with
demonstrable long-term Company performance and to reward superior performance (measured both against internal goals and peer performance), to
align their interest in building value with that of our shareholders by promoting equity ownership and to enhance retention of key senior management
talent. After consultation with Compensation Consultant, to address the high volatility of airline shares prices and general uncertainty in the airline industry
and to enhance the retention of the key leadership talent, the Compensation Committee decided to, (i) replace the PSUs based on relative total
shareholder return (“TSR PSU”) with performance market stock units (MSUs). MSUs are a hybrid of stock options and RSUs that reward for absolute
stock price appreciation (MSUs as further described below), and (ii) modify the mix of LTI vehicles to 50% RSUs, 25% Op-margin PSUs and 25% MSUs.
The Compensation Committee considered that the grant of MSUs and the change in the equity mix would enhance the retention value of our equity-
based grants while keeping the focus on the key metrics of share price appreciation and profitability as we seek to emerge from the pandemic.

After consultation with the Compensation Consultant, the Compensation Committee determined that equity awards under the 2021 long-term incentive
program would be split as follows:
 

 

50%  RSUs, vesting in equal annual increments over three years
 

25%  PSUs, with the number of shares settled based on relative adjusted operating margin measured over a three-year period
 

25%  MSUs, with the number of shares settled at the end of 3rd year, based absolute share price performance measured at the end of 1st,
2nd, and 3rd years

The pay-for-performance component of the Company’s 2021 long-term incentive program utilized a mix of share price performance and relative adjusted
operating margin as performance metrics for both cash and equity-based incentive awards. Adjusted operating margin is an amount, expressed as a
percentage, equal to (i) total operating revenue minus total operating expenses (excluding special items and gains or losses on disposal of assets)
divided by (ii) total operating revenue.
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 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
The PSUs based on adjusted operating margin, granted in 2021, are to be settled in a number of shares of common stock ranging from 0% to 200% of
the number of units awarded, based on the Company’s cumulative adjusted operating margin performance compared to that of companies included in a
performance share peer group, over the three-year period commencing January 1, 2021 and ending December 31, 2023, with threshold, target and
maximum settlement payouts set at 0%, 100% and 200%, respectively. For 2021, the Compensation Committee removed SkyWest from the Op-Margin
peer-group compared to the one used in 2020, because, as a regional contract carrier that airline operates under a very different business model than
that operated by the Company. The following table illustrates the ranking-based payout scale for the 2021 grants of performance share units based on the
Company’s adjusted operating margin performance:
 

 
 •  If the Company’s Adj Op-Margin percentage rank falls at the bottom (9th rank), there is no payout.
 

 •  If the Company’s Adj Op-Margin percentage rank is at 5th, payout will at 100%.
 

 •  If the Company’s Adj Op-Margin percentage rank is at 1st, payout will at 200%.
 

 •  If the Company’s Adj Op-Margin percentage rank falls between 9th and 5th, payout will be determined by linear interpolation of the actual
Adj Op-Margin results between these points

 

 •  If the Company’s Adj Op-Margin percentage rank falls between 1st and 5th, payout will be determined by linear interpolation of the actual
Adj Op-Margin results between these points
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COMPENSATION DISCUSSION AND ANALYSIS (continued)  
 
The MSUs granted in 2021 are to be settled in a number of shares of common stock, based on absolute stock price appreciation, with total payout value
capped at 5-times the original award value. MSUs (i) target performance is set at 10% above grant date share price, (ii) have three-year cliff vesting,
(iii) are based on share price performance over a three-year measurement period, with components of payout reflecting appreciation above grant date
value at the end of the 1st, 2nd and 3rd years respectively, (iv) have zero annual component payout if the Company’s share price share is below 75% of
the grant date price at the end of any one of the performance measurement period, (v) earns 3% additional shares for every 1% share price performance
above target growth, (vi) subtracts 1% shares for every 1% decrease in share price performance below target.

Cash-based Long-Term Incentives. The cash-based long-term incentive awards also were made to enhance the motivation of our officers to ensure a
successful recovery from the COVID-19 pandemic, to address the retention concerns under the extraordinary circumstances caused by the COVID-19
pandemic and also to align companies’ long-term performance. These cash-based long-term incentive awards settle in an amount based on adjusted
operating margin, or profitability, which the Compensation Committee believed provides management with a better line of sight to drive Company
performance in relation to industry peers and improves retention by reducing the volatility of a purely equity-based LTI plan. 50% of the award vests after
2nd year (settled after April 2023) based on 2-year relative cumulative Adjusted Op-Margin and the remaining 50% vests after 3rd year, based on the
3-year relative cumulative Adjusted Op-Margin. Maximum payout is capped at 125% of the grant date award amount.

Table below shows Cash-based and Equity-based Long-Term Incentives awarded in January 2021 by the Compensation Committee:
 

Named Executive Officers   

Cash-based
performance

long-term
incentive

($)    

Restricted
Stock Units

(#)    

Performance
Share Units*

(Based on Adjusted
Operating Margin)

(#)    

Market Stock Unit
(MSUs)

(#)  
                 

Edward M. Christie III (President)    700,000    47,694    8,506    23,847 

Scott M. Haralson (SVP)    375,000    16,096    3,067    8,048 

John Bendoraitis (EVP)    440,000    19,872    9,936    9,936 

Matthew H. Klein (EVP)    400,000    19,872    9,936    9,936 

Thomas C. Canfield (SVP)    375,000    14,705    2,933    7,352 
 

* Due to CARES Act Compensation restrictions, the Company rescinded a number of Op-Margin based PSUs awarded in 2021 for Messrs. Christie, Canfield and
Haralson. The original Performance Share Units Awards for Messrs. Christie, Canfield and Haralson were 23,847, 7,352 and 8,048, respectively.

The performance share units and market stock units are subject to a three-year performance cycle starting on January 1, 2021 and ending on
December 31, 2023.

As a result of the foregoing decisions for 2021, more than 50% of the Company’s 2021 long-term incentive compensation for NEOs was performance-
based.

2021 Equity-Based Long-Term Incentive Payouts:

The PSUs based on relative total shareholder return granted in 2019 to our executive officers for the 2019-2021 performance cycle settled in January
2022 with a zero payout, based on a below threshold total shareholder return (ranking tenth out of a ten-member peer group). The PSUs based on
adjusted operating margin also granted in 2019 for the 2019-2021 performance cycle settled in March 2022 with a 77.66% payout, due to below-target
operating margin performance (ranking sixth out of a ten-member peer group). Below is the number of shares of the Company’s common stock issued to
each of our NEOs in settlement of their performance share units granted in 2019 based on total shareholder return and adjusted operating margin:
 

Named Executive Officer   

Performance
Share Units

(Based on Total
Shareholder
Return) with
Scheduled

Vesting
in 2021    

Settlement
Shares    

Performance
Share Units

(Based on Adjusted
Operating Margin)

with scheduled
vesting in 2021    

Settlement     
Shares      

                 

Edward M. Christie III    12,025    —    6,013    4,669 

Scott M. Haralson    3,092    —    1,546    1,200 

John Bendoraitis    4,981    —    2,492    1,935 

Matthew H. Klein    3,435    —    1,719    1,334 

Thomas C. Canfield    3,435    —    1,719    1,334 
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 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
Mr. Haralson’s Compensation adjustments: The Compensation Consultant conducted a benchmarking assessment of the CFO position and the results of
the study showed Mr. Haralson’s current salary, STI target % and target LTI compensation were below the 25th percentile (compensation range)
compared to Spirit’s Peer group and General industry CFO market data. The Compensation Committee considered that Mr. Haralson played a key role in
navigating company through extraordinary circumstances caused by the COVID-19 by improving company financial position through actions taken to
preserve cash, improve liquidity and at the same time increasing the fleet size. To address retention concerns from where his compensation is placed
relative to the market and bring him into an appropriate compensation range, the Compensation Committee, in consultation with the Compensation
Consultant, decided to (i) increase his base salary from $375,000 to $400,000 effective July 1, 2021, (ii) increase his annual short-term incentive target,
from 70% to 80% of base salary effective July 1, 2021, (iii) award him a time-based cash award, effective July 1, 2021,$200,000, payable in April 2023,
and (iv) award him a time-based cash award, effective January, 2022, $400,000, payable in April 2023.

Modifications to Certain Long-Term Incentives in Connection with the Announced Merger:

On February 7, 2022, the Company and Frontier Group Holdings, Inc., a Delaware corporation (“Parent”), Top Gun Acquisition Corp., a Delaware
corporation and a direct wholly owned Subsidiary of Parent (“Merger Sub”), announced that they had agreed to a strategic business combination
whereby, on the terms and subject to the conditions set forth in the Agreement and Plan of Merger, Merger Sub will be merged with and into the
Company, with the Company continuing as the Surviving Corporation (the “Merger”).

Prior to February 2022, the applicable award agreements for the Company’s cash-based long-term incentive awards and the PSUs granted in 2022
provided that, in the event of a change in control (as defined in the Company’s 2015 Plan), such awards would vest and become payable on
a pro-rated basis upon the consummation of a change in control. On February 5, 2022, to incentivize the holders of these awards, including our executive
officers, to continue in the Company’s employment through and following the closing of the Merger, our Compensation Committee approved modifications
to the terms of such awards as set forth in the applicable award agreements to provide that such awards shall be assumed or substituted by a successor
corporation upon the occurrence of a change in control, and remain subject to vesting based on a holder’s continued service through the original
applicable vesting dates (such awards as amended, the “Adjusted Awards”). To the extent that the Adjusted Awards are subject to performance
conditions, any such assumption or substitution shall be made based on the amount of cash or number of shares that would be payable if performance
were achieved at target, and the applicable performance conditions shall cease to apply following the change in control.

Moreover, if the employment of a holder of any Adjusted Award, including an executive officer, is terminated “without cause” or for “good reason” (in each
case, as defined in the Company’s 2017 Executive Severance Plan) following a change in control, then the applicable Adjusted Award shall vest at (i) the
date of such termination, if occurring on or after April 2, 2023 or (ii) the end of the Non-Compete Period (as defined in the next sentence), if such
termination occurs prior to April 2, 2023. The Non-Compete Period would commence on the date of such termination of employment and end on the later
to occur of (i) April 2, 2023 and (ii) the ninetieth (90th) day following such termination of services. If a successor corporation fails to assume or substitute
the Adjusted Awards, then the Adjusted Awards shall (i) vest in full, based on target performance (to the extent applicable), on the date of the change in
control, if occurring on or after April 2, 2023, or (ii) be converted at the date of the change in control into a right to receive in cash the value thereof
assuming target performance (x) on April 2, 2023, subject to the holder’s continued employment through such date, or (y) if the employment of the holder
is terminated after the change in control and prior to April 2, 2023 without “cause” or for “good reason” following a change in control, upon the end of (and
subject to compliance with the obligations applicable during) the Non-Compete Period.

4.    Benefits. We provide the following benefits to our NEOs. Similar benefits are provided to all our employees:
 
 •  medical, dental and vision insurance;
 

 •  life insurance, accidental death and dismemberment and business travel and accident insurance;
 

 •  employee assistance program;
 

 •  health and dependent care flexible spending accounts;
 

 •  short and long-term disability; and
 

 •  401(k) plan.

In addition, we provide supplemental life insurance to our employees at the director level and above, including our executive officers.
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COMPENSATION DISCUSSION AND ANALYSIS (continued)  
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2022 Executive Compensation Decisions
Given the significant continued negative impact of the COVID-19
pandemic on the Company’s business and operations and continuing
unpredictability of the near-term business outlook, the Company took a
number of strategic actions to promote long-term success and
sustainability of the business. The pandemic caused significantly greater
disruption to our business and the airline industry as a whole than any
other crisis in recent history and, in light of the dramatic reduction in
incentive payouts to our NEOs in 2020, the Compensation Committee
made a priority of retaining the recognized talent the Company had
assembled in its senior leadership. The Compensation Committee was
also mindful of the heightened rate of turnover and attrition occurring after
other major industry shocks, for example in the aftermath of the 9/11
terrorist attack, and agreed that retention of key personnel would be an
important factor in the Company’s success in emerging from the
pandemic. In this respect, with recommendations from the Compensation
Consultant, the Compensation Committee approved the following
modifications to the Company’s executive compensation programs for
fiscal year 2022:

Base Salary: No salary increases or other adjustments have been
provided to Messrs. Christie, Bendoraitis, Klein, Canfield and Haralson for
2022.

Short-term incentives (STI): to address continued uncertainty in the
business environment and tightened labor market conditions, align the
STI plan with the Company’s near-term business focus to solidify
recovery gains and posture the Company toward a post-COVID transition
by improving management’s line of sight and to provide flexibility to shift
focus during the course of the year as appropriate, the Compensation
Committee decided to (i) divide 2022 STI plan into two semi-annual
performance periods (1st half 2022 and 2nd half 2022), (ii) set
performance targets, metrics and weights for each performance period
prior to such performance period, and (iii) make a single annual payout
after the 2nd measurement period once measurement is complete in 1st
quarter of 2023 (subject to continued employment by participants through
such payment date). For the 2022 1st semi-annual performance period,
the Compensation Committee approved relative adjusted EBITDA
margin, A:14 % performance achievement and three strategic goals as
the performance metrics.

Long-term incentives (LTI): to enhance the motivation of our executive
officers to drive a successful recovery from the COVID-19 pandemic, to
address the retention concerns under the extraordinary circumstances

caused by the COVID-19 pandemic and to align the Company’s strategic
priorities, the Compensation Committee decided to (i) again grant a cash-
based performance long-term incentive along with the equity-based LTI,
(ii) modify the equity-based LTI plan to provide for PSUs based on a three-
year cumulative earnings hurdle along with RSUs and with PSUs based on
relative adjusted operating margin.

In accordance with the foregoing, our NEOs were granted a cash-based
long-term performance incentive as described in the table below. 50% of
the award vests after 2nd year based 2-year relative cumulative Adjusted
Op-Margin and the remaining 50% vests after 3rd year, based on the
3-year relative cumulative Adjusted Op-Margin. Maximum payout is capped
at 125% of the grant date value. The cash-based long-term performance
incentive is based on adjusted operating margin, or profitability, provides
better line of sight to management’s ability to drive Company performance
in relation to industry peers and improves retention by reducing the
volatility of the overall LTI plan payout.

The grant of PSUs based on an earnings hurdle enhances the retention
value of our equity-based grants while keeping the focus on the key
metrics of share price appreciation and profitability as we seek to
successfully emerge from the significant effects of the pandemic. The
Compensation Committee also believes the goal is set at a reasonable, yet
robust level, given the cumulative net losses due to impact of COVID-19.
The PSUs based on an earnings hurdle: (i) set threshold, target and stretch
performance payout levels based on 3-year cumulative adjusted EBITDA
with threshold set at zero or negative 3-year cumulative adjusted EBITDA,
(ii) have three-year cliff vesting, and (iii) have a positive payout multiplier of
125% of the number of units granted if the Company’s share price
appreciation is 25% or greater over the measurement period, a negative
multiplier of 75% of the number of units granted if share price depreciation
is greater than 25% over the measurement period and no multiplier applied
if the share price performance over the measurement period falls between
the above two points.

The timing and amounts of payouts under the cash-based and equity-
based long-term incentives are subject to, and may be affected by,
applicable compensation restrictions under the CARES Act.

Benefits: During 2021, the Compensation Committee decided to add
executive physical examinations as part of benefits offered to officers and,
in early 2022, to adopt a formal officer retiree travel benefits plan.



 COMPENSATION DISCUSSION AND ANALYSIS  (continued)
 
In January 2022, the Compensation Committee granted equity-based LTI awards under the 2015 Plan and cash-based LTI awards to our NEOs as
follows:
 

Named Executive Officers   

Cash-based
performance

long-term
incentive

($)    

Restricted
Stock Units

(#)    

Performance
Share Units

(Based on Adjusted
Operating Margin)

(#)    

Performance
Share Units

(Earnings Hurdle)
(#)  

                 

Edward M. Christie III (President)    1,706,000    26,913    13,456    13,456 

Scott M. Haralson (SVP)    310,400    8,725    4,362    4,362 

John Bendoraitis (EVP)    —    18,923    9,461    9,461 

Matthew H. Klein (EVP)    165,000    15,454    7,727    7,727 

Thomas C. Canfield (SVP)    262,300    8,389    4,194    4,194 
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Additional Compensation Information
1.    Severance and Change in Control-Based Compensation. All of
our NEOs are covered by the Company’s 2017 executive severance plan
(the “2017 Executive Severance Plan”), which was adopted in March
2017 by the Board of Directors on the recommendation of the
Compensation Committee. Pursuant to the 2017 Executive Severance
Plan and subject to an exception applicable only to Mr. Christie as noted
below, as of December 31, 2020, each executive who holds a senior vice
president or higher position is entitled to receive:
 
(a) in the event of an involuntary termination by the Company without

cause unrelated to a change in control, (i) a cash severance amount
equal to 100% of his or her annual base salary for the year of
termination, payable in equal installments over twelve months,
(ii) continuation of COBRA coverage for twelve months, (iii) a free
family travel pass on our flights for twelve months and (iv) the use of
a Company-owned mobile phone for up to thirty days; and

 

(b) in the event of an involuntary termination by the Company without
cause or a voluntary termination by the executive for good reason, in
each case occurring within eighteen months following a change in
control, (i) a cash severance amount equal to two times the sum of
his or her annual base salary for the year of termination plus his or
her target incentive bonus for the year of termination, payable in
equal installments over twenty four months, (ii) his or her incentive
bonus for the year of termination, prorated from the beginning of the
year to the date of termination based on actual incentive plan
performance as of the date of termination, (iii) outplacement services
not to exceed $10,000, (iv) a continuation of COBRA coverage for
twelve months, (v) a free family travel pass on our flights for twelve
months; and (vi) the use of a Company-owned mobile phone for up
to thirty days.

As for severance and other benefits under the 2017 Executive Severance
Plan that (i) constitute “parachute payments” within the meaning of
Section 280G of the Code (“280G Payments”), and (ii) would otherwise
be subject to the excise tax imposed by Section 4999 of the Code (the
“Excise Tax”), then the 280G Payments will be either: (i) delivered in full,
or (ii) delivered as to such lesser extent which would result in no portion
of such benefits being subject to the Excise Tax, whichever of the
foregoing amounts, taking into account the applicable federal, state and

local income taxes and the excise tax imposed by Section 4999 of the
Code, results in the receipt by the executive officer on an after-tax basis, of
the greatest amount of benefits, notwithstanding that all or some portion of
such benefits may be taxable under Section 4999 of the Code. The
Company is not required to provide “gross-ups” for any excise taxes.

The 2017 Executive Severance Plan provides, with respect to participants
whose employment with the Company commenced on or after
September 1, 2014, that (i) the Board is permitted to terminate an officer
for poor performance without triggering severance benefits; and (ii) unpaid
severance benefits would be offset by compensation earned by a former
employee from a new employer during the applicable severance period.

The benefits provided under the 2017 Executive Severance Plan are in lieu
of any other benefits provided under any other Company policy, plan or
arrangement, including any benefits provided under any employment
agreement. As a condition to receiving benefits under the 2017 Executive
Severance Plan, participants must execute a general release.

Restricted stock units granted to executive officers under our 2015 Plan
are subject to accelerated vesting in the event the executive officer dies or
becomes permanently disabled while still employed by the Company or in
the event of a termination of the executive officer by the Company without
cause or a voluntary resignation by the executive officer for good reason, in
either case after the Company has entered into a definitive change in
control agreement. Performance share units granted to our executive
officers prior to 2022 under our 2015 Plan will automatically terminate in
the event the executive officer’s employment terminates for any reason
prior to the end of the applicable performance period except that the
Company would be subject to a prorated settlement obligation in the event
of a change in control or the executive officer’s death or permanent
disability during the applicable measurement period.

On February 5, 2022, the Compensation Committee approved
modifications to the terms of the cash-based long-term incentive awards
granted to executive officers, and the performance share units granted to
executive officers in 2022, in each case, under our 2015 Plan to provide for
accelerated vesting, subject to the conditions, and on the specified vesting
dates, as set forth in the applicable awards agreements, in the event of
(i) a termination of an executive officer by the Company without cause or a
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Named Executive Officers   

Shares of
Common Stock
Owned Outright   

Market Value of
Shares of

Common Stock
Owned

Outright (1)    

Restricted
Stock Units
Unvested    

Performance
Share Units
Unvested (2)   

Market Stock
Units (MSUs)

Unvested  
                                       

Edward M. Christie III (President)    158,855   $ 3,348,663    69,462    58,659    23,847 

Scott M. Haralson (SVP)    30,007   $ 632,548    25,415    18,701    8,048 

John Bendoraitis (EVP)    37,758   $ 795,939    42,881    37,652    9,936 

Matthew H. Klein (EVP)    28,071   $ 591,737    39,026    34,184    9,936 

Thomas C. Canfield (SVP)    54,701   $ 1,153,097    21,459    18,545    7,352 
 

(1) The market value of shares of common stock owned outright is calculated based on the closing price of our common stock as of March 15, 2022 which was $21.08.
(2) Amounts shown in the “Performance Share Units Unvested” column represent the target number of shares issuable with respect to the awards of performance share

units granted in 2020, 2021 and 2022.
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voluntary resignation by an executive officer for good reason, in either
case, following a change in control or (ii) a successor corporation failing
to assume or substitute such long-term incentive awards following a
change in control.

The Company and Mr. Christie entered into a letter agreement, dated
March 15, 2018 (the “Christie Letter Agreement”) setting forth the terms
and conditions under which he would serve as President and CFO and
starting on January 1, 2019, as CEO and President. Under the Christie
Letter Agreement, Mr. Christie is eligible for participation in the 2017
Executive Severance Plan; provided, however, that in the event of a
non-change in control termination without cause, Mr. Christie shall be
entitled to receive a cash severance amount equal to 150% of base
salary rather than 100% of base salary and the other terms of the 2017
Executive Severance Plan shall continue to apply. In the event
Mr. Christie ceases to be employed by the Company for any reason other
than death or a termination by the Company for cause (as defined in the
2017 Executive Severance Plan), subject to his execution of a release of
claims in favor of the Company and compliance with a certain
non-competition restriction, the Company shall provide him (and his
spouse and dependent children) a lifetime travel pass for the Company’s
flights enabling them to travel for free in any class of service that is
available at the time of reservation. The Christie Letter Agreement also
includes restrictive covenants, including a 12-month post termination
restriction on competition and solicitation.

2.    Limited Perquisites. Perquisites are not a significant part of our
executive compensation program. As is common in the airline industry,
senior executives and their immediate families are entitled to certain
travel privileges on our flights, which may be on a positive space basis.
Similar travel benefits (which generally are

on a space available basis) are afforded to all of our director-level
employees and above. The value of such flight benefits for the executives
is reported as taxable income. We believe that providing these benefits is a
relatively inexpensive way to enhance the competitiveness of the
executive’s compensation package. We do not provide any other significant
perquisites or personal benefits to our NEOs. In addition, in circumstances
where the Company is recruiting an executive candidate who would have
to relocate to accept our job offer, we provide such executive with
relocation assistance, which includes travel, shipping household goods and
temporary housing. Relocation benefits are an important tool for us to
recruit and retain key management talent.

3.    Stock Ownership Guidelines for Executives. We maintain stock
ownership guidelines for our executive officers. Under the guidelines, our
NEOs are required to meet a share ownership level (consisting of shares of
common stock and restricted stock units but excluding performance share
units) with a minimum value equal to 2 times base salary (5 times salary for
the CEO) of which at least one-third must be owned outright in the form of
shares of our common stock. Also under the guidelines, our other
executive officers (non-NEOs) are required to meet a share ownership
level (consisting of shares of common stock and restricted stock units but
excluding performance share units) with a minimum level equal to
1.5 times base salary of which one-third must be owned outright in the form
of shares of our common stock. The Company’s officers are expected to
meet their ownership levels within five years of becoming subject to the
guidelines. All of our executive officers, including our NEOs, who have
served at least five years are currently in compliance with the guidelines.
The following table sets forth, as of March 15, 2022 information regarding
the equity ownership of our NEOs:

4.    Clawback Policy. In January 2014, the Company adopted a
clawback policy (the “Prior Clawback Policy”) providing for the termination
and forfeiture of outstanding incentive compensation awards to officers
and for the recoupment of gains actually or constructively received by
officers pursuant to incentive compensation awards, in each case where
the Company is required to prepare a restated financial statement and
where a lower incentive payment or award would have been made to or
received by the officer had they been based on the restated financial
results. In March 2019, with input from the Compensation Committee’s

independent compensation consultant and independent legal counsel, the
Compensation Committee approved, and the Board ratified, a new
clawback policy (the “New Clawback Policy”), primarily expanding the
scenarios under which forfeiture and recoupment of incentive
compensation would be allowed and also expanding coverage to all
executives. The New Clawback Policy applies to all incentive
compensation approved, granted or awarded on or after March 19, 2019.
The Prior Clawback Policy remains in effect with respect to all incentive
compensation approved, granted or awarded prior to March 19, 2019.
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Under the New Clawback Policy, the Company is required to seek
reimbursement of incentive compensation (cash and equity-based) paid,
and to recoup and cancel incentive compensation yet to be paid, to
officers and other executives on the basis of reported financial results that
were later the subject of a financial statement restatement, in each case
to the extent that the incentive compensation actually received or earned
exceeded the amount that would have been received or earned based on
the restated financial results, as determined by the Compensation
Committee. The New Clawback Policy also gives the Compensation
Committee discretionary recoupment rights in scenarios not involving a
financial restatement, including fraud, negligence or misconduct that
cause reputational or financial harm to the Company and the payment of
incentive compensation based on financial or operating performance
results that were incorrectly calculated or reported.

In addition, the award agreements applicable to awards under the
Company’s long-term incentive plans and awards of annual cash bonus
opportunities under the Company’s short-term incentive plans contain
clawback provisions providing for the termination and forfeiture of
outstanding incentive compensation awards and for the recoupment of
gains actually or constructively received pursuant to incentive
compensation awards, in each situation where the executive engages in
any activity in competition with the Company or which is inimical, contrary
or harmful to the interests of the Company, as determined by the
Compensation Committee.

Taken together, all of the Company’s clawback rights and remedies are
believed to be consistent with best corporate governance practices.

5.    Tax and Accounting Considerations. The Board and the
Compensation Committee generally consider the financial accounting and
tax implications of their executive compensation decisions. Under
Section 162(m) of the Internal Revenue Code,

compensation paid to certain of our NEOs in excess of $1.0 million per
year was not deductible unless the compensation was “performance-
based” as described in the regulations under Section 162(m). Our 2015
Plan was generally designed to comply with Section 162(m) (if applicable
and practicable) in order to enable the Company to take company tax
deductions in respect of certain performance-based compensation payable
to our Section 162(m) executive officers without regard to the limitations of
Section 162(m).

The exemption from Section 162(m)’s deduction limit for performance-
based compensation was repealed in 2017, effective for taxable years
beginning after December 31, 2017, subject to certain grandfathered
provisions. Due to uncertainties as to the application and interpretation of
Section 162(m) and the regulations issued thereunder, including the
uncertain scope of certain transition relief under the legislation repealing
Section 162(m)’s exemption from the deduction limit, no assurance can be
given that compensation intended to satisfy the requirements for exemption
from Section 162(m) in fact will be deductible. The Compensation
Committee reserves the right to modify compensation that was initially
intended to be exempt from Section 162(m) if it determines that such
modifications are consistent with the Company’s business needs.

Our Compensation Committee does not believe that compensation
decisions should be determined solely by how much compensation is
deductible for federal income tax purposes. As a result, our Compensation
Committee has authorized non-deductible compensation and reserves its
right to, and retains the discretion to, authorize payments that may not be
deductible if it believes that such payments are in the best interests of the
Company and its stockholders. Moreover, further changes in applicable tax
laws and regulations as well as factors beyond the control of the
Compensation Committee can adversely impact the deductibility of
compensation paid to our executive officers.



 Certain Relationships and Related Transactions  

The Board monitors and reviews any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships in
which the Company is to be a participant, the amount involved exceeds $120,000 and a related party had or will have a direct or indirect material interest,
including purchases of goods or services by or from the related party or entities in which the related party has a material interest, indebtedness,
guarantees of indebtedness and employment by us of such related party. Furthermore, the Company’s directors and executive officers complete an
annual questionnaire that requires them to identify and describe any transactions that they or their respective related parties may have with the Company.

Other than the compensation arrangements with our directors and executive officers described elsewhere in this Proxy Statement, set forth below is the
description of the indemnification agreements we have entered into with our directors and executive officers.

Indemnification
We enter into indemnification agreements with each of our current directors and executive officers. These agreements provide for the indemnification of
our directors and officers for certain expenses and liabilities incurred in connection with any action, suit, proceeding or alternative dispute resolution
mechanism, or hearing, inquiry or investigation that may lead to the foregoing, to which they are a party, or are threatened to be made a party, by reason
of the fact that they are or were a director, officer, employee, agent or fiduciary of the Company, or any of our subsidiaries, by reason of any action or
inaction by them while serving as an officer, director, agent or fiduciary, or by reason of the fact that they were serving at our request as a director, officer,
employee, agent or fiduciary of another entity. Under the indemnification agreements, indemnification will only be provided in situations where the
indemnified parties acted in good faith and in a manner they reasonably believed to be in or not opposed to our best interest, and, with respect to any
criminal action or proceeding, to situations where they had no reasonable cause to believe the conduct was unlawful. In the case of an action or
proceeding by or in the right of the Company or any of our subsidiaries, no indemnification will be provided for any claim where a court determines that
the indemnified party is prohibited from receiving indemnification.
 
22   Spirit Airlines       2022 Proxy Statement



Exhibit (e)(12)

TIME BASED CASH AWARD AGREEMENT

This time based cash award agreement (this “Agreement”) between Spirit Airlines, Inc., a Delaware corporation (the “Company”), and [•]
(“Participant”) is dated effective [•], 2022, (the “Grant Date”)
 
1. Grant of Cash Award. In consideration of Participant’s continued employment with or service to the Company or a Subsidiary and for other good

and valuable consideration, the Company grants to Participant the right to earn a cash bonus equal to $[•] less applicable taxes and withholdings,
subject to Participant’s continued employment in active service through the Vesting Date. The payment, if any will be made within thirty (30) days
after the Vesting Date. Unless otherwise determined by the Compensation Committee, partial employment, even if substantial, during any vesting
period will not entitle Participant to any proportionate vesting or avoid or mitigate a termination of rights and benefits upon or following a
termination of employment or service.

 

2. Vesting Date: Vesting Date means the later of (i) the date that the Company is no longer prohibited from paying the cash bonus pursuant to the
Cares Act Restrictions and (ii) April 2, 2023.

 

3. Death; Disability; Change in Control:
 

 

a. Unless as otherwise provided in Section 3(c), in the event of a Change in Control (as defined in the Company’s Omnibus Equity Plan as in
effect as of the date hereof (the “Plan”)), the cash award shall be assumed or substituted (such assumed or substituted Award, an
“Alternative Award”) by the New Employer, with the amount of such Alternative Award to be equal to the product of (y) the amount of the
cash award set forth in Section 1of this Agreement and (z) 100%, and the Alternative Award shall vest and become payable on April 2,
2003, and shall be paid to Participant no later than sixty (60) days after the Change in Control.

 

 

b. In the event that, during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month
anniversary thereof, Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other
than for Cause (as defined in the Company’s 2017 Executive Severance Plan (the “Severance Plan”)) or by reason of Participant’s
resignation for Good Reason (as defined in the Severance Plan), then any then-unvested Alternative Awards will automatically vest in full
as of the later of (i) the date of such Termination of Service, if occurring on or after April 2, 2023 or (ii) the end of the Non-Compete
Period, if such Termination of Service occurs prior to April 2, 2023.

 

 
c. In the event a successor corporation in a Change in Control fails to assume or substitute the cash award in accordance with Section 3(a) of

this Agreement and Section 14.2(d) of the Plan, the cash award will automatically vest in full immediately prior to (and subject to the
consummation of) such Change in Control and shall be paid to Participant no later than sixty (60) days after the Change in Control.

 

 

d. If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability
(within the meaning of Section 22(e) of the Code), the cash to be paid to Participant shall be cash award specified in Section 1 of this
Agreement, multiplied by a fraction (not to exceed one) having (a) a numerator equal to the number of whole months (counting each
month as ending on the first day of a calendar month) elapsed from January 1, 2021 until the date of death or permanent disability, and
(b) a denominator equal to twenty-four (24). Such payment shall be made to Participant no later than sixty (60) days after the date of death
or permanent disability.



 e. Notwithstanding anything in this Agreement to the contrary, no payment of the cash award shall be made to the extent such payment
would be prohibited pursuant to the Cares Act Restrictions and the payout shall be subject to the applicable limitations thereunder.

 

4. Definitions: For purposes of this Agreement:
 

 

a. “Cares Act Restrictions” means the restrictions on executive pay from the Company pursuant to (i) the Title IV of the Coronavirus Aid,
Relief, and Economic Security Act, Pub. L. 116-136 (Mar. 27, 2020), as amended from time to time (“Cares Act”), (ii) Payroll Support
Program Agreement dated as of April 20, 2020, between the Company and the United States Treasury Department as amended from time
to time, including any Payroll Support Program Extension Agreement and (iii) any other loan programs under Title IV of the Cares Act.

 

 b. “Compensation Committee” means the Compensation Committee of the Board of Directors of the Company.
 

 c. “New Employer” means, immediately after a Change in Control, Participant’s employer, or    any direct or indirect parent or any direct or
indirect majority-owned subsidiary of such employer.

 

 
d. “Non-Compete Period” shall mean the period commencing on the date of Participant’s termination of employment and ending on the later

to occur of (x) April 2, 2023 and (y) the ninetieth (90th) day after the date of such termination of employment, subject to Participant’s
continued compliance with the Non-Competition covenant through such applicable date.

 

 

e. “Non-Competition” shall mean, during the Non-Compete Period, Participant shall not, directly or indirectly, own, manage, operate, join,
control, be employed by, or participate in the ownership, management, operation or control of, or be connected in any manner with,
including, without limitation, holding any position as a shareholder, director, officer, consultant, independent contractor, employee,
partner, or investor in, any person or entity that provides or offers products or services that are the same as or substantially similar to the
products and services offered as part of the Company’s business (as described in the Company’s latest Annual Report on Form 10-K filed
with the SEC). Nothing herein shall prohibit Participant from being a passive owner of not more than five percent (5%) of the outstanding
stock of any class of a corporation which is publicly traded, so long as Participant has no active participation in the business of such
corporation.

 

5. Clawback. If the Participant at any time during the period commencing on the Grant Date and ending on the second anniversary of the date on
which Participant’s employment or service with the Company and its subsidiaries ends, engages in any activity in competition with the Company,
or which is inimical, contrary or harmful to the interests of the Company in the determination of the Compensation Committee (including, without
limitation, committing fraud or conduct contributing to any financial restatements or irregularities, or violating a non-competition,
non-solicitation, non-disparagement or non-disclosure covenant or agreement with the Company or any parent or Subsidiary, as determined by the
Compensation Committee ), then Participant must repay to the Company any amount paid pursuant to this Agreement In addition and without
limiting the foregoing, to the extent required by applicable law and/or the rules and regulations of the securities exchange or inter-dealer quotation
system on which the Common Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company which applies to
Participant, this Agreement hereunder shall be subject (including on a retroactive basis) to such clawback, forfeiture or similar requirements, and
such requirements shall be deemed incorporated by reference into this Agreement.
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6. Administration. The Compensation Committee of the Company shall have the power to interpret this Agreement and the Grant Notice and to
adopt such rules for the administration, interpretation and application of this Agreement as are consistent therewith and to interpret, amend or
revoke any such rules. All actions taken and all interpretations and determinations made by the Compensation Committee in good faith shall be
final and binding upon Participant, the Company and all other interested persons. No member of the Committee or the Board shall be personally
liable for any action, determination or interpretation taken or made, or omitted to be taken or made, under or with respect to this Agreement,
(unless constituting fraud or a willful criminal act or omission). The duties and obligations of the Company, the Compensation Committee and
each member of the Compensation Committee shall be determined only with reference to this Agreement, and no implied duties or obligations
shall be read into this Agreement on the part of the Company, the Compensation Committee or any member of the Compensation Committee.
Under no circumstances shall the Company, the Compensation Committee or any member of the Compensation Committee be obligated to prove
good faith for any purpose, it being specifically understood and agreed that the Compensation Committee and each member of the Compensation
Committee shall be presumed in all instances to have acted in good faith. To overcome this presumption of good faith, Participant shall have the
burden of proving, by clear and convincing evidence, that the Compensation Committee or the member of the Compensation Committee, as the
case may be, intentionally acted in bad faith.

 

7. Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance of the
terms of this Agreement and the Grant Notice, regardless of the law that might be applied under principles of conflicts of laws.

 

8. Not a Contract of Employment. Nothing in this Agreement or shall confer upon Participant any right to continue to serve as an employee or other
service provider of the Company, and parent of the Company or any Subsidiary.

 

9. Entire Agreement. This Agreement constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and
agreements of the Company and Participant with respect to the subject matter hereof.

 

10. Section 409A; Taxes. This Award is not intended to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the
Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation any
such regulations or other guidance that may be issued after the date hereof, “Section 409A”). Notwithstanding any other provision of the this
Agreement, if at any time the Compensation Committee determines that this Award (or any portion thereof) may be subject to Section 409A, the
Compensation Committee shall have the right, in its sole discretion (without any obligation to do so or to indemnify Participant or any other
person for failure to do so, and without Participant’s consent), to adopt such amendments to this Agreement, or adopt other policies and
procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Compensation Committee
determines are necessary or appropriate for the Award either to be exempt from the application of Section 409A or to comply with the
requirements of Section 409A. This Section 3.10 does not create an obligation on the part of the Company to modify this Agreement and does not
guarantee that this Award will not be subject to taxes, interest and penalties under Section 409A. For the avoidance of doubt, Participant is solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for his account in connection with this Agreement
(including any taxes and penalties under Section 409A), and neither the Company nor any Affiliate shall have any obligation to indemnify or
otherwise hold Participant (or any beneficiary) harmless from any or all of such taxes or penalties. The Company may withhold such federal, state
and local taxes and make such other deduction in each case as the Company determines may be required or appropriate to be withheld pursuant to
any applicable law or regulation.
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11. Limitation on Participant’s Rights. Participation in this Agreement confers no rights or interests other than as herein provided. This Agreement
create only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust or separate
fund of any kind, or a fiduciary relationship between the Company, any parent of the Company, any Subsidiary or the Compensation Committee,
on the one hand, and Participant or other person or entity, on the other hand.

By countersigning below, you acknowledge and agree to the terms in this Agreement.

Sincerely,

Name
Title

Acknowledged and agreed to by:

Participant:

By:

By:
Date:
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Exhibit (e)(13)

SPIRIT AIRLINES, INC.

2015 INCENTIVE AWARD PLAN

PERFORMANCE CASH AWARD GRANT NOTICE
AND PERFORMANCE CASH AWARD AGREEMENT

[ADJUSTED OPERATING MARGIN]

Spirit Airlines, Inc., a Delaware corporation (the “Company”), pursuant to its 2015 Incentive Award Plan, as amended from time to time
(the “Plan”), hereby grants to the individual listed below (“Participant”), a Performance Cash Award (the “Performance Cash”). The Performance
Cash is subject to all of the terms and conditions set forth herein and in the Performance Cash Award Agreement attached hereto as Exhibit A (the
“Performance Cash Award Agreement”) and the Plan, each of which are incorporated herein by reference. Capitalized terms not specifically defined in
this Grant Notice and the Performance Cash Award Agreement shall have the meanings specified in the Plan.
 
Participant:   

Grant Date:   

Target Amount of
Performance Cash:   

Cap:   

Performance Period:   The First Period and Second Period respectively

First Period:   January 1, 2022 through December 31, 2023

Second Period:   January 1, 2022 through December 31, 2024

Performance Goals:

  

Participant is eligible to receive a payment of cash as of the applicable Settlement Date with the amount
thereof determined based upon the Company’s attainment of Adjusted Operating Margin Percentage relative
to its Peer Group during the applicable Performance Period, as set forth in Section 2.2(b) of the Performance
Cash Award Agreement.

Termination:
  

Except as otherwise set forth in the Performance Cash Award Agreement, Participant shall forfeit all
Performance Cash upon Participant’s Termination of Service prior to the applicable Settlement Date.

By his or her signature and the Company’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the
Performance Cash Award Agreement and this Grant Notice. Participant has reviewed the Plan, the Performance Cash Award Agreement and this Grant
Notice in their entirety, and fully understands all provisions of the Plan, the Performance Cash Award Agreement and this Grant Notice. Participant
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under or with
respect to the Plan, this Grant Notice, the Performance Cash or the Performance Cash Award Agreement. [Further, by signing below, Participant agrees
that Participant has read, fully understands and agrees to abide by the terms of the Company’s Insider Trading Policy and has read and fully understands
the Plan Prospectus and Prospectus Supplement, if applicable, copies of which have been provided to Participant.]



In addition, by signing below, Participant agrees that the Company, in its sole discretion, may satisfy any withholding obligations in
accordance with Section 3.5 of the Performance Cash Award Agreement by using any method permitted by the Plan or Section 3.5 of the Performance
Cash Award Agreement.
 
SPIRIT AIRLINES, INC.:   PARTICIPANT:
By:   By:

                                                                  
Print Name:                                                    Name:                                                      
Title:   
 

2



EXHIBIT A

TO PERFORMANCE CASH AWARD GRANT NOTICE

PERFORMANCE CASH AWARD AGREEMENT

[ADJUSTED OPERATING MARGIN]

Pursuant to the Performance Cash Award Grant Notice (the “Grant Notice”) to which this Performance Cash Award Agreement (this
“Agreement”) is attached, Spirit Airlines, Inc., a Delaware corporation (the “Company”), has granted to Participant a Performance Cash award (the
“Performance Cash”) under the Spirit Airlines, Inc. 2015 Incentive Award Plan, as amended from time to time (the “Plan”). The Performance Cash
represents the right to receive a cash payment subject to the achievement of performance and the terms and conditions set forth in the Plan, this
Agreement and the Grant Notice.

ARTICLE 1.

GENERAL

1.1 Defined Terms. Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the context
clearly indicates otherwise. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant Notice.

(a) “Adjusted Operating Margin Percentage” shall mean an amount, expressed as a percentage, equal to (i) Revenue minus Operating
Expenses divided by (ii) Revenue.

(b) “Cares Act Restrictions” shall mean the restrictions on executive pay from the Company pursuant to (i) the Title IV of the Coronavirus
Aid, Relief, and Economic Security Act, Pub. L. 116-136 (Mar. 27, 2020), as amended from time to time (“Cares Act”), (ii) the Payroll Support Program
Agreement dated as of April 20, 2020, between the Company and the United States Treasury Department as amended from time to time, including any
Payroll Support Program Extension Agreement and (iii) any other loan programs under Title IV of the Cares Act.

(c) “First Valuation Date” shall mean the Measurement Date for the First Period.

(d) “Measurement Date” shall mean (i) with respect to the First Period, the first date in calendar 2024 after all of the Peer Companies have
filed their Form 10-K Reports with the SEC with respect to calendar year 2023, but not later than May 1, 2024 and (ii) with respect to the Second
Period, the first date in calendar 2025 after all of the Peer Companies have filed their Form 10-K Reports with the SEC with respect to calendar year
2024, but not later than May 1, 2025.

(e) “New Employer” shall mean, immediately after a Change in Control, Participant’s employer, or any direct or indirect parent or any
direct or indirect majority-owned subsidiary of such employer.

(f) “Non-Compete Period” shall mean the period commencing on the date of Participant’s termination of employment and ending on the
later to occur of (x) April 2, 2023 and (y) the ninetieth (90th) day after the date of such termination of employment, subject to Participant’s continued
compliance with the Non-Competition covenant through such applicable date.
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(g) “Non-Competition” shall mean, during the Non-Compete Period, Participant shall not, directly or indirectly, own, manage, operate,
join, control, be employed by, or participate in the ownership, management, operation or control of, or be connected in any manner with, including,
without limitation, holding any position as a shareholder, director, officer, consultant, independent contractor, employee, partner, or investor in, any
person or entity that provides or offers products or services that are the same as or substantially similar to the products and services offered as part of the
Company’s business (as described in the Company’s latest Annual Report on Form 10-K filed with the SEC). Nothing herein shall prohibit Participant
from being a passive owner of not more than five percent (5%) of the outstanding stock of any class of a corporation which is publicly traded, so long as
Participant has no active participation in the business of such corporation.

(h) “Operating Expenses” shall mean, with respect to each individual company in the Peer Group, the cumulative operating expenses for
such company for the Performance Period based on its regularly prepared and publicly available statements of operations prepared in accordance with
GAAP and contained in reports on Form 10-K filed with the SEC, provided that Operating Expenses shall exclude any gains or losses on disposal of
assets and any special charges, in each case as set forth in such public filings.

(i) “Peer Companies” shall mean the companies in the Peer Group, including the Company.

(j) “Peer Group” shall mean the Company’s peer group set forth on Exhibit B attached hereto, including the Company. Notwithstanding
the foregoing, the Administrator, in its reasonable discretion, shall remove from the Peer Group any company in the Peer Group that (i) ceases to be
actively traded, due, for example, to merger (but not bankruptcy), (ii) fails to file with the SEC its Form 10-K Report for calendar year 2023 by May 1,
2024 for the First Period or for calendar year 2024 by May 1, 2025 for the Second Period or (iii) the Administrator otherwise reasonably determines is
no longer suitable for the purposes of this Agreement. In the case of any such removal, the Administrator may select a comparable company to be added
to the Peer Group. If the Administrator is not able to select such a comparable company to add to the Peer Group, the Administrator may amend
Section 2.2(b) hereof to make such reasonable adjustments to the chart set forth in Section 2.2(b) as the Administrator deems necessary to effectuate the
intention of this Agreement. If a company in the Peer Group ceases to be actively traded due to bankruptcy, the company shall remain a part of the Peer
Group.

(k) “Performance Commencement Date” shall mean January 1 of the year in which the Grant Date occurs.

(l) “Performance Period” shall mean for the First Period calendar years 2022 and 2023 and for the Second Period calendar years 2022,
2023 and 2024.

(m) “Revenue” shall mean with respect to each individual company in the Peer Group, the cumulative total operating revenue for such
company for the Performance Period based on its regularly prepared and publicly available statements of operations prepared in accordance with GAAP
and contained in reports on Form 10-K filed with the SEC.

(n) “SEC” shall mean the Securities and Exchange Commission.

(o) “Second Valuation Date” shall mean the Measurement Date for the Second Period.
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(p) “Settlement Date” shall mean the date the Administrator determines that the cash payable with respect to the Performance Cash,
pursuant to Section 2.2(b), shall be issued to Participant, which date shall be no later than sixty (60) days after the Valuation Date (for the avoidance of
doubt, this deadline is intended to comply with the “short-term deferral” exception from Section 409A of the Code).

(q) “Valuation Date” shall mean the earliest of (i) the applicable Measurement Date for the First Period or the Second Period respectively
or (ii) the date upon which a Change in Control or, if earlier, Participant’s death or disability, shall occur.

1.2 Incorporation of Terms of Plan. The Performance Cash is subject to the terms and conditions of the Plan, which are incorporated herein by
reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE 2.

GRANT OF PERFORMANCE CASH

2.1 Grant of Performance Cash. In consideration of Participant’s past and/or continued employment with or service to the Company or a
Subsidiary and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice, the Company grants to Participant
an award of Performance Cash as set forth in the Grant Notice, upon the terms and conditions set forth in the Plan, this Agreement and the Grant Notice.

2.2 Performance-Based Right to Payment.

(a) The payment of cash with respect to the Performance Cash is contingent on the Company’s attainment of Adjusted Operating Margin
Percentage relative to its Peer Group as set forth in Section 2.2(b) below (the “Performance Goals”). Accordingly, Participant will not become entitled
to payment with respect to the Performance Cash unless and until the Administrator determines whether and to what extent the Performance Goals have
been attained. Upon such determination by the Administrator, and subject to the provisions of the Plan and this Agreement, Participant shall be entitled
to payment of that portion of the Performance Cash as corresponds to the Performance Goals attained (as determined by the Administrator in its sole
discretion) as set forth in Section 2.2(b) below.

(b) Subject to Participant’s continued employment in active service with the Company from the Grant Date through the First Valuation
Date, the amount of cash that shall be paid to Participant in respect of the Performance Cash shall be determined as of the First Valuation Date, based on
the Company’s Adjusted Operating Margin Percentage relative to the Adjusted Operating Margin Percentage of the Peer Companies, as shown in the
chart below. The amount of cash to be paid to Participant shall be 50% of Target Amount of Performance Cash specified in the Grant Notice multiplied
by the applicable Payout percentage determined in accordance with the chart below and as further set forth on Exhibit C attached hereto.
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◾ If the Company’s Adj Op-Margin percentage rank falls at the bottom (10th rank), there is no payout.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 9th, payout will at 50%.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 5th, payout will at 100%.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 1st, payout will at 150%.
 

◾ If the Company’s Adj Op-Margin percentage rank falls between 9th and 5th, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points.

 

◾ If the Company’s Adj Op-Margin percentage rank falls between 1st and 5th, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points.

(c) Subject to Participant’s continued employment in active service with the Company from the Grant Date through the Second Valuation
Date, the amount of cash that shall be paid to Participant in respect of the Performance Cash shall be determined as of the Second Valuation Date, based
on the Company’s Adjusted Operating Margin Percentage relative to the Adjusted Operating Margin Percentage of the Peer Companies, as shown in the
chart below. The amount of cash to be paid to Participant shall be 50% of Target Amount of Performance Cash specified in the Grant Notice multiplied
by the applicable Payout percentage determined in accordance with the chart below and as further set forth on Exhibit C; provided, however, that the
Payout shall be subject to the Cap specified in the Grant Notice.
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◾ If the Company’s Adj Op-Margin percentage rank falls at the bottom (10th rank), there is no payout.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 9th, payout will at 50%.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 5th, payout will at 100%.
 

◾ If the Company’s Adj Op-Margin percentage rank is at 1st, payout will at 150%.
 

◾ If the Company’s Adj Op-Margin percentage rank falls between 9th and 5th, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points.

If the Company’s Adj Op-Margin percentage rank falls between 5th and 1st, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points.

2.3 Payment of Cash. The amount of cash to be paid in respect of the Performance Cash, as set forth in Section 2.2(b) above, with respect to the
First Period shall be paid to Participant on the Settlement Date (which for the avoidance of doubt shall not be later than sixty (60) days after the First
Valuation Date, and not later than sixty (60) days after the Valuation Date for the Second Valuation Date) subject to Section 2.4 and 2.6 below. Any
Performance Cash awarded pursuant to this Agreement that is unpaid as of the Settlement Date for the Second Valuation Period as a result of the
Company’s actual attainment level under the Performance Goals shall automatically and without further action be cancelled and forfeited by Participant,
and Participant shall have no further right or interest in or with respect to such portion of the Performance Cash.

2.4 Change in Control, Death or Permanent Disability Treatment.

(a) Unless as otherwise provided in Section 2.4(c), in the event of a Change in Control, the Performance Cash shall be assumed or
substituted (such assumed or substituted Performance Cash, an “Alternative Award”) by the New Employer, with the amount of such Alternative Award
to be equal to the Target Amount of Performance Cash specified in the Grant Notice, and the applicable Performance Goals (as set forth on the Grant
Notice and in Section 2.2(a) above) shall lapse on the Change in Control. The Alternative Award shall vest on the applicable Measurement Date, subject
to Participant’s continued employment through each such vesting date, and payment in respect of the Performance Cash shall be made no later than sixty
(60) days following such vesting date.

(b) In the event that during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month
anniversary thereof Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other than for
Cause (as defined in the Company’s 2017 Executive Severance Plan (the “Severance Plan”)) or by reason of Participant’s resignation for Good Reason
(as defined in the Severance Plan), then any then-unvested Alternative Awards will automatically vest in full as of the later of (i) the date of such
Termination of Service, if such Termination of Service occurs on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such Termination of
Service occurs prior to April 2, 2023.
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(c) In the event a successor corporation in a Change in Control that occurs on or after April 2, 2023 fails to assume or substitute the
Performance Cash in accordance with Section 2.4(a) of this Agreement and Section 14.2(d) of the Plan, the Performance Cash shall vest in the amount
equal to the Target Amount of Performance Cash set forth on the Grant Notice, and shall be paid to Participant as of immediately prior to (and subject to
the consummation of) such Change in Control.

(d) If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability
(within the meaning of Section 22(e) of the Code), the amount of cash to be paid to Participant in respect of the Performance Cash shall be the Target
Amount of Performance Cash specified in the Grant Notice, multiplied by a fraction (not to exceed one) having (a) a numerator equal to the number of
whole months (counting each month as ending on the first day of a calendar month) elapsed from the Performance Commencement Date until the date
of death or permanent disability, and (b) a denominator equal to thirty-six (36). Such cash shall be paid to Participant no later than sixty (60) days after
the date of Participant’s death or permanent disability.

(e) Notwithstanding anything in this Agreement to the contrary, no payment of Performance Cash shall be made to the extent such
payment would be prohibited pursuant to the Cares Act Restrictions, and the payout shall be subject to the applicable limitations thereunder.

2.5 Right to Continued Employment. Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the employ or
service of the Company, or any parent or Subsidiary of the Company, or shall interfere with or restrict in any way the rights of the Company and its
Subsidiaries or other affiliates, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any
reason whatsoever, with or without cause, except to the extent expressly provided otherwise in a written agreement between the Company or a
Subsidiary and Participant.

2.6 Effect of Termination of Service. Notwithstanding any contrary provision of this Agreement, upon Participant’s Termination of Service for any
or no reason (other than Participant’s death or permanent disability, as described in Section 2.4 above) prior to the Valuation Date, all rights with respect
to any unpaid Performance Cash awarded pursuant to this Agreement shall automatically and without further action be cancelled and forfeited by
Participant, and Participant shall not be entitled to any payments or benefits with respect thereto.

2.7 Clawback. If Participant, at any time during the period commencing on the Grant Date and ending on the second anniversary of the date on
which Participant incurs a Termination of Service, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to
the interests of the Company in the determination of the Administrator (including, without limitation, committing fraud or conduct contributing to any
financial restatements or irregularities, or violating a non-competition, non-solicitation, non-disparagement or non-disclosure covenant or agreement
with the Company or any parent or Subsidiary, as determined by the Administrator), then Participant must pay to the Company any proceeds, gains or
other economic benefit actually or constructively received by Participant upon receipt of the Performance Cash, and this Agreement and the Grant
Notice shall terminate and any Performance Cash (whether or not vested) shall be forfeited without payment of any consideration therefor. In addition
and without limiting the foregoing, to the extent required by applicable law and/or the rules and regulations of the securities exchange or inter-dealer
quotation system on which the Common Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company which applies
to Participant, this Agreement and the Performance Cash awarded hereunder shall be subject (including on a retroactive basis) to such clawback,
forfeiture or similar requirements, and such requirements shall be deemed incorporated by reference into this Agreement.
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ARTICLE 3.

OTHER PROVISIONS

3.1 Administration. The Administrator shall have the power to interpret the Plan, this Agreement and the Grant Notice and to adopt such rules for
the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company and
all other interested persons. No member of the Committee or the Board shall be personally liable for any action, determination or interpretation taken or
made, or omitted to be taken or made, under or with respect to the Plan, this Agreement, the Grant Notice or the Performance Cash (unless constituting
fraud or a willful criminal act or omission). The duties and obligations of the Company, the Administrator and each member of the Administrator shall
be determined only with reference to the Plan and this Agreement, and no implied duties or obligations shall be read into the Plan, this Agreement or the
Grant Notice on the part of the Company, the Administrator or any member of the Administrator. Under no circumstances shall the Company, the
Administrator or any member of the Administrator be obligated to prove good faith for any purpose, it being specifically understood and agreed that the
Administrator and each member of the Administrator shall be presumed in all instances to have acted in good faith. To overcome this presumption of
good faith, Participant shall have the burden of proving, by clear and convincing evidence, that the Administrator or the member of the Administrator, as
the case may be, intentionally acted in bad faith.

3.2 Grant is Not Transferable. During the lifetime of Participant, the Performance Cash and the rights and privileges conferred hereby will not be
sold, transferred, assigned, pledged, hypothecated or otherwise disposed in any way (whether by operation of law or otherwise), and will not be subject
to sale under execution, attachment or similar process. Upon any attempt to sell, transfer, assign, pledge, hypothecate or otherwise dispose of the
Performance Cash, or any right or privilege conferred hereby, or upon any attempted sale under any execution, attachment or similar process, the
Performance Cash and the rights and privileges conferred hereby immediately will become null and void. Neither the Performance Cash nor any interest
or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in interest or shall be subject to disposition
by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by
operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempted
disposition thereof shall be null and void and of no effect.

3.3 Binding Agreement. Subject to the limitation on the transferability of the Performance Cash contained herein, this Agreement will be binding
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

3.4 Adjustments upon Specified Events. The Administrator may accelerate payment of the Performance Cash in such circumstances as it, in its
sole discretion, may determine. In addition, upon the occurrence of certain events relating to the Common Stock contemplated by Section 14.2 of the
Plan, the Administrator shall make such adjustments the Administrator deems appropriate in the amount of Performance Cash then outstanding.
Participant acknowledges that the Performance Cash is subject to amendment, modification and termination in certain events as provided in this
Agreement and Article 14 of the Plan.
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3.5 Withholding.

(a) Notwithstanding anything to the contrary in this Agreement or the Grant Notice, the Company shall be entitled to require payment by
Participant of any sums required by applicable law to be withheld with respect to the grant or vesting of the Performance Cash. Such payment shall be
made in the manner determined by the Company in its sole discretion, and may be made by deduction from other compensation payable to Participant or
in such other form of consideration acceptable to the Company,

3.6 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the Secretary
of the Company at the Company’s principal executive office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.6, either party may hereafter designate a different address
for notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested)
and deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service.

3.7 Titles. Titles provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

3.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance of
the terms of this Agreement and the Grant Notice, regardless of the law that might be applied under principles of conflicts of laws.

3.9 Conformity to Securities Laws. Participant acknowledges that the Plan, this Agreement and the Grant Notice are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and
Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Performance Cash are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by
applicable law, the Plan, this Agreement and the Grant Notice shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

3.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, the Administrator or the Board may waive any conditions or
rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, this Agreement, the Grant Notice and/or the Performance Cash
granted hereunder, prospectively or retroactively (including after Participant’s termination of employment or service with the Company); provided that
any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of
Participant with respect to the Performance Cash granted hereunder shall not to that extent be effective without Participant’s consent unless the
Committee or the Board, as applicable, determines that such either is required or advisable in order for the Company, the Plan or the award of
Performance Cash made hereunder to satisfy any applicable law or regulation. Nothing in this Agreement or the Grant Notice shall restrict in any way
the adoption of any amendment, modification, suspension or termination to the Plan in accordance with the terms of the Plan.
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3.11 Successors and Assigns. The Company may assign any of its rights under this Agreement and the Grant Notice to single or multiple
assignees, and this Agreement and the Grant Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on
transfer herein set forth in Section 3.2 hereof, this Agreement and the Grant Notice shall be binding upon Participant and his or her heirs, executors,
administrators, successors and assigns.

3.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant is subject to
Section 16 of the Exchange Act, the Plan, the Performance Cash and this Agreement shall be subject to any additional limitations set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements
for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

3.13 Not a Contract of Employment. Nothing in the Plan, this Agreement or the Grant Notice shall confer upon Participant any right to continue to
serve as an employee or other service provider of the Company, any parent of the Company or any Subsidiary.

3.14 Entire Agreement. The Plan, the Grant Notice and this Agreement constitute the entire agreement of the parties and supersede in their entirety
all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.

3.15 Section 409A; Taxes. The Performance Cash is not intended to constitute “nonqualified deferred compensation” within the meaning of
Section 409A of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the date hereof, “Section 409A”). Notwithstanding any other provision of the
Plan, the Grant Notice or this Agreement, if at any time the Administrator determines that the Performance Cash (or any portion thereof) may be subject
to Section 409A, the Administrator shall have the right, in its sole discretion (without any obligation to do so or to indemnify Participant or any other
person for failure to do so, and without Participant’s consent), to adopt such amendments to the Plan, the Grant Notice or this Agreement, or adopt other
policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Administrator
determines are necessary or appropriate for the Performance Cash either to be exempt from the application of Section 409A or to comply with the
requirements of Section 409A. This Section 3.15 does not create an obligation on the part of the Company to modify the Plan or this Award Agreement
and does not guarantee that the Performance Cash will not be subject to taxes, interest and penalties under Section 409A. For the avoidance of doubt,
Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for his account in connection with this
Agreement (including any taxes and penalties under Section 409A), and neither the Company nor any Affiliate shall have any obligation to indemnify or
otherwise hold Participant (or any beneficiary) harmless from any or all of such taxes or penalties. The Company may withhold such federal, state and
local taxes and make such other deduction in each case as the Company determines may be required or appropriate to be withheld pursuant to any
applicable law or regulation.

3.16 Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Agreement and
the Grant Notice create only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust or
separate fund of any kind, or a fiduciary relationship between the Company, any parent of the Company, any Subsidiary, or the Administrator, on the one
hand, and Participant or other person or entity, on the other hand. Neither the Plan nor any underlying program, in and of itself, has any assets.
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EXHIBIT B

PEER GROUP

Alaska Air Group, Inc.

Allegiant Travel Company

American Airlines Group, Inc.

Delta Airlines

Frontier Airlines

Hawaiian Holdings Inc.

JetBlue Airways Corporation

Southwest Airlines

Spirit Airlines Inc.

United Continental Holdings
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Exhibit (e)(14)

SPIRIT AIRLINES, INC.

2015 INCENTIVE AWARD PLAN

PERFORMANCE SHARE AWARD GRANT NOTICE
AND PERFORMANCE SHARE AWARD AGREEMENT

[ADJUSTED OPERATING MARGIN]

Spirit Airlines, Inc., a Delaware corporation (the “Company”), pursuant to its 2015 Incentive Award Plan, as amended from time to time
(the “Plan”), hereby grants to the individual listed below (“Participant”), a Performance Share Award (the “Performance Shares”). Each Performance
Share represents the right to receive one share of the Company’s Common Stock (each, a “Share”), upon the achievement of certain performance goals
and continued employment requirements. This award is subject to all of the terms and conditions set forth herein and in the Performance Share Award
Agreement attached hereto as Exhibit A (the “Performance Share Award Agreement”) and the Plan, each of which are incorporated herein by reference.
Capitalized terms not specifically defined in this Grant Notice and the Performance Share Award Agreement shall have the meanings specified in the
Plan.
 
Participant:   

Grant Date:   

Target Number of Performance Shares:   

Performance Period:   January 1, 2022 – December 31, 2024

Performance Goals:

  

Participant is eligible to be issued Shares as of the Settlement Date with the number thereof determined
based upon the Company’s attainment of Adjusted Operating Margin Percentage relative to its Peer Group
during the Performance Period, as set forth in Section 2.2(b) of the Performance Share Award Agreement.

Termination:
  

Except as otherwise set forth in the Performance Share Award Agreement, Participant shall forfeit all
Performance Shares upon Participant’s Termination of Service prior to the Settlement Date.

By his or her signature and the Company’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the
Performance Share Award Agreement and this Grant Notice. Participant has reviewed the Plan, the Performance Share Award Agreement and this Grant
Notice in their entirety, and fully understands all provisions of the Plan, the Performance Share Award Agreement and this Grant Notice. Participant
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under or with
respect to the Plan, this Grant Notice, the Performance Shares or the Performance Share Award Agreement. Further, by signing below, Participant agrees
that Participant has read, fully understands and agrees to abide by the terms of the Company’s Insider Trading Policy and has read and fully understands
the Plan Prospectus and Prospectus Supplement, if applicable, copies of which have been provided to Participant.



In addition, by signing below, Participant agrees that the Company, in its sole discretion, may satisfy any withholding obligations in
accordance with Section 3.5 of the Performance Share Award Agreement by (i) withholding Shares otherwise issuable to Participant upon vesting of the
Performance Shares, (ii) instructing a broker on Participant’s behalf to sell Shares otherwise issuable to Participant and submit the proceeds of such sale
to the Company, or (iii) using any other method permitted by the Plan or Section 3.5 of the Performance Share Award Agreement.
 
SPIRIT AIRLINES, INC.:   PARTICIPANT:

By:   By:

Print Name:                                                    Name:                                                  
Title:   
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EXHIBIT A

TO PERFORMANCE SHARE AWARD GRANT NOTICE

PERFORMANCE SHARE AWARD AGREEMENT

[ADJUSTED OPERATING MARGIN]

Pursuant to the Performance Share Award Grant Notice (the “Grant Notice”) to which this Performance Share Award Agreement (this
“Agreement”) is attached, Spirit Airlines, Inc., a Delaware corporation (the “Company”), has granted to Participant a performance share award (the
“Performance Shares”) under the Spirit Airlines, Inc. 2015 Incentive Award Plan, as amended from time to time (the “Plan”). Each Performance Share
represents the right to receive one share of the Company’s Common Stock (each, a “Share”), subject to the terms and conditions set forth in the Plan,
this Agreement and the Grant Notice.

ARTICLE 1.

GENERAL

1.1 Defined Terms. Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the context
clearly indicates otherwise. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant Notice.

(a) “Adjusted Operating Margin Percentage” shall mean an amount, expressed as a percentage, equal to (i) Revenue minus Operating
Expenses divided by (ii) Revenue.

(b) “Cares Act Restrictions” shall mean the restrictions on executive pay from the Company pursuant to (i) the Title IV of the Coronavirus
Aid, Relief, and Economic Security Act, Pub. L. 116-136 (Mar. 27, 2020), as amended from time to time (“Cares Act”), (ii) the Payroll Support Program
Agreement dated as of April 20, 2020, between the Company and the United States Treasury Department as amended from time to time, including any
Payroll Support Program Extension Agreement and (iii) any other loan programs under Title IV of the Cares Act.

(c) “Operating Expenses” shall mean, with respect to each individual company in the Peer Group, the cumulative operating expenses for
each such company for the Performance Period based on its regularly prepared and publicly available statements of operations prepared in accordance
with GAAP and contained in reports on Form 10-K filed with the SEC, provided that Operating Expenses shall exclude any gains or losses on disposal
of assets and any special charges, in each case as set forth in such public filings.

(d) “Measurement Date” shall mean the first date in calendar 2024 after all of the Peer Companies have filed their Form 10-K Reports
with the SEC with respect to calendar year 2023, but not later than May 1, 2024.

(e) “New Employer” shall mean, immediately after a Change in Control, Participant’s employer, or any direct or indirect parent or any
direct or indirect majority-owned subsidiary of such employer.
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(f) “Non-Compete Period” shall mean the period commencing on the date of Participant’s termination of employment and ending on the
later to occur of (x) April 2, 2023 and (y) the ninetieth (90th) day after the date of such termination of employment, subject to Participant’s continued
compliance with the Non-Competition covenant through such applicable date.

(g) “Non-Competition” shall mean, during the Non-Compete Period, Participant shall not, directly or indirectly, own, manage, operate,
join, control, be employed by, or participate in the ownership, management, operation or control of, or be connected in any manner with, including,
without limitation, holding any position as a shareholder, director, officer, consultant, independent contractor, employee, partner, or investor in, any
person or entity that provides or offers products or services that are the same as or substantially similar to the products and services offered as part of the
Company’s business (as described in the Company’s latest Annual Report on Form 10-K filed with the SEC). Nothing herein shall prohibit Participant
from being a passive owner of not more than five percent (5%) of the outstanding stock of any class of a corporation which is publicly traded, so long as
Participant has no active participation in the business of such corporation.

(h) “Peer Companies” shall mean the companies in the Peer Group, including the Company.

(i) “Peer Group” shall mean the Company’s peer group set forth on Exhibit B attached hereto, including the Company. Notwithstanding
the foregoing, the Administrator, in its reasonable discretion, shall remove from the Peer Group any company in the Peer Group that (i) ceases to be
actively traded, due, for example, to merger (but not bankruptcy), (ii) fails to file with the SEC its Form 10-K Report for calendar year 2023 by May 1,
2024 or (iii) the Administrator otherwise reasonably determines is no longer suitable for the purposes of this Agreement. In the case of any such
removal, the Administrator may select a comparable company to be added to the Peer Group. If the Administrator is not able to select such a comparable
company to add to the Peer Group, the Administrator may amend Section 2.2(b) hereof to make such reasonable adjustments to the chart set forth in
Section 2.2(b) as the Administrator deems necessary to effectuate the intention of this Agreement. If a company in the Peer Group ceases to be actively
traded due to bankruptcy, the company shall remain a part of the Peer Group.

(j) “Performance Commencement Date” shall mean January 1 of the year in which the Grant Date occurs.

(k) “Performance Period” shall mean calendar years 2022, 2023 and 2024.

(l) “Revenue” shall mean with respect to each individual company in the Peer Group, the cumulative total operating revenue for such
company for the Performance Period based on its regularly prepared and publicly available statements of operations prepared in accordance with GAAP
and contained in reports on Form 10-K filed with the SEC.

(m) “SEC” shall mean the Securities and Exchange Commission.

(n) “Settlement Date” shall mean the date the Administrator determines that the Shares payable with respect to the Performance Shares,
pursuant to Section 2.2(b), shall be issued to Participant, which date shall be no later than sixty (60) days after the Valuation Date (for the avoidance of
doubt, this deadline is intended to comply with the “short-term deferral” exception from Section 409A of the Code).

(o) “Valuation Date” shall mean the earliest of (i) the Measurement Date or (ii) the date upon which a Change in Control or, if earlier,
Participant’s death or disability, shall occur.
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1.2 Incorporation of Terms of Plan. The Performance Shares are subject to the terms and conditions of the Plan which are incorporated herein by
reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE 2.

GRANT OF PERFORMANCE SHARES

2.1 Grant of Performance Shares. In consideration of Participant’s past and/or continued employment with or service to the Company or a
Subsidiary and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice, the Company grants to Participant
an award of Performance Shares as set forth in the Grant Notice, upon the terms and conditions set forth in the Plan, this Agreement and the Grant
Notice.

2.2 Performance-Based Right to Payment.

(a) The payment of Shares with respect to the Performance Shares is contingent on the Company’s attainment of Adjusted Operating
Margin Percentage relative to its Peer Group as set forth in Section 2.2(b) below (the “Performance Goals”). Accordingly, Participant will not become
entitled to payment with respect to the Performance Shares unless and until the Administrator determines whether and to what extent the Performance
Goals have been attained. Upon such determination by the Administrator and subject to the provisions of the Plan and this Agreement, Participant shall
be entitled to payment of that portion of the Performance Shares as corresponds to the Performance Goals attained (as determined by the Administrator
in its sole discretion) as set forth in Section 2.2(b) below.

(b) Subject to Participant’s continued employment in active service with the Company from the Grant Date through the Valuation Date, the
number of Shares that shall be issued to Participant in respect of the Performance Shares shall be determined as of the Valuation Date, based on the
Company’s Adjusted Operating Margin Percentage relative to the Adjusted Operating Margin Percentage of the Peer Companies, as shown in the chart
below. The number of Shares to be issued to Participant shall be the Target Number of Performance Shares specified in the Grant Notice multiplied by
the applicable Payout percentage determined in accordance with the chart below and as further set forth on Exhibit C attached hereto.
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*

If the Company’s Adj Op-Margin percentage rank falls at the bottom (10th rank), there is no payout.

If the Company’s Adj Op-Margin percentage rank is at 5th, payout will at 100%.

If the Company’s Adj Op-Margin percentage rank is at 1st, payout will at 200%.

If the Company’s Adj Op-Margin percentage rank falls between 10th and 5th, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points as further explained on Exhibit C attached hereto.

If the Company’s Adj Op-Margin percentage rank falls between 1st and 5th, payout will be determined by linear interpolation of the actual Adj
Op-Margin results between these points as further explained on Exhibit C attached hereto.

2.3 Payment of Shares. The number of Shares to be paid with respect to the Performance Shares, as set forth in Section 2.2(b) above, shall be
issued to Participant on the Settlement Date, subject to Section 2.5 and 2.7 below. Notwithstanding the foregoing, in the event the Shares cannot be
issued due to the conditions set forth in Section 2.4(a) or (b) hereof not being satisfied, then the Shares shall be issued pursuant to the preceding sentence
as soon as administratively practicable after the Administrator determines that the Shares can again be issued in accordance with such conditions in
Sections 2.4(a) or (b) hereof. Any Performance Shares awarded pursuant to this Agreement that are unpaid as of the Settlement Date as a result of the
Company’s actual attainment level under the Performance Goals shall automatically and without further action be cancelled and forfeited by Participant,
and Participant shall have no further right or interest in or with respect to such portion of the Performance Shares.

2.4 Conditions to Delivery of Shares. Subject to Section 11.4 of the Plan and Section 3.5 hereof, the Shares deliverable hereunder, or any portion
thereof, may be either previously authorized but unissued shares of Common Stock or issued shares of Common Stock which have then been reacquired
by the Company. Such shares of Common Stock shall be fully paid and nonassessable. The Company shall not be required to issue or deliver any Shares
deliverable hereunder or portion thereof prior to fulfillment of all of the following conditions:

(a) The admission of such Shares to listing on all stock exchanges on which such Common Stock is then listed;
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(b) The completion of any registration or other qualification of such Shares under any state or federal law or under rulings or regulations of
the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in its absolute discretion, deem
necessary or advisable;

(c) The obtaining of any approval or other clearance from any federal, state or local governmental agency which the Administrator shall, in
its absolute discretion, determine to be necessary or advisable;

(d) The receipt by the Company of full payment for such Shares, including payment of any applicable withholding tax, which may be in
one or more of the forms of consideration permitted under Section 3.5 hereof; and

(e) The lapse of such reasonable period of time following the Valuation Date as the Administrator may from time to time establish for
reasons of administrative convenience.

2.5 Change in Control, Death or Permanent Disability Treatment.

(a) Unless as otherwise provided in Section 2.5(c), in the event of a Change in Control, the Performance Shares shall be assumed or
substituted (each such assumed or substituted Performance Share, an “Alternative Award”) by the New Employer, with the amount of such Alternative
Award to be equal to the Target Number of Performance Shares specified in the Grant Notice, and the applicable Performance Goals (as set forth on the
Grant Notice and in Section 2.2(a) above) shall lapse on the Change in Control. The Alternative Award shall vest on the applicable Measurement Date,
subject to Participant’s continued employment through each such vesting date, and payment in respect of the Alternative Award shall be made no later
than sixty (60) days following such vesting date.

(b) In the event that during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month
anniversary thereof Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other than for
Cause (as defined in the Company’s 2017 Executive Severance Plan (the “Severance Plan”)) or by reason of Participant’s resignation for Good Reason
(as defined in the Severance Plan), then any then-unvested Alternative Awards will automatically vest in full as of the later of (i) the date of such
Termination of Service, if such Termination of Service occurs on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such Termination of
Service occurs prior to April 2, 2023.

(c) In the event a successor corporation in a Change in Control fails to assume or substitute the Performance Shares in accordance with
Section 2.5(a) of this Agreement and Section 14.2(d) of the Plan, the Performance Shares shall either (i) vest in full equal to the Target Number of
Performance Shares set forth on the Grant Notice, and the Shares underlying the Performance Shares shall be issued to Participant as of immediately
prior to (and subject to the consummation of) such Change in Control, if such Change in Control occurs on or after April 2, 2023 or (ii) (A) be converted
at the date of the Change in Control into a right to receive an amount in cash equal to the Target Number of Performance Shares set forth on the Grant
Notice and (B) the terms of Section 2.5(b) shall apply.

(d) If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability
(within the meaning of Section 22(e) of the Code), the number of Shares to be issued to Participant in respect of the Performance Shares shall be the
Target Number of Performance Shares specified in the Grant Notice, multiplied by a fraction (not to exceed one) having (a) a numerator equal to the
number of whole months (counting each month as ending on the first day of a calendar month) elapsed from the Performance Commencement Date until
the date of death or permanent disability, and (b) a denominator equal to thirty-six (36). The Shares underlying the Performance Shares shall be issued to
Participant no later than sixty (60) days after the date of Participant’s death or permanent disability.
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(e) Notwithstanding anything in this Agreement to the contrary, no payment of Shares to be paid with respect to the Performance Shares
shall be made to the extent such payment would be prohibited pursuant to the Cares Act Restrictions, and any such payout shall be subject to the
applicable limitations thereunder.

2.6 Right to Continued Employment. Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the employ or
service of the Company, or any parent or Subsidiary of the Company, or shall interfere with or restrict in any way the rights of the Company and its
Subsidiaries or other affiliates, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any
reason whatsoever, with or without cause, except to the extent expressly provided otherwise in a written agreement between the Company or a
Subsidiary and Participant.

2.7 Effect of Termination of Service. Notwithstanding any contrary provision of this Agreement, upon Participant’s Termination of Service for any
or no reason (other than Participant’s death or permanent disability, as described in Section 2.5 above) prior to the Valuation Date, all rights with respect
to any unvested Performance Shares awarded pursuant to this Agreement shall automatically and without further action be cancelled and forfeited by
Participant, and Participant shall not be entitled to any payments or benefits with respect thereto.

2.8 Rights as Stockholder. The holder of the Performance Shares shall not be, nor have any of the rights or privileges of, a stockholder of the
Company, including, without limitation, voting rights and rights to dividends, in respect of the Performance Shares and any Shares underlying the
Performance Shares and deliverable hereunder unless and until such Shares shall have been duly issued by the Company and held of record by such
holder (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).

2.9 Clawback. If Participant, at any time during the period commencing on the Grant Date and ending on the second anniversary of the date on
which Participant incurs a Termination of Service, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to
the interests of the Company in the determination of the Administrator (including, without limitation, committing fraud or conduct contributing to any
financial restatements or irregularities, or violating a non-competition, non-solicitation, non-disparagement or non-disclosure covenant or agreement
with the Company or any parent or Subsidiary, as determined by the Administrator), then Participant must pay to the Company any proceeds, gains or
other economic benefit actually or constructively received by Participant upon receipt of the Performance Shares or upon the resale of vested
Performance Shares, and this Agreement and the Grant Notice shall terminate and any Performance Shares (whether or not vested) shall be forfeited
without payment of any consideration therefor. In addition and without limiting the foregoing, to the extent required by applicable law and/or the rules
and regulations of the securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted, or if so required pursuant to
a written policy adopted by the Company which applies to Participant, this Agreement and the Performance Shares awarded hereunder shall be subject
(including on a retroactive basis) to such clawback, forfeiture or similar requirements, and such requirements shall be deemed incorporated by reference
into this Agreement.
 

A-6



ARTICLE 3.

OTHER PROVISIONS

3.1 Administration. The Administrator shall have the power to interpret the Plan, this Agreement and the Grant Notice and to adopt such rules for
the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company and
all other interested persons. No member of the Committee or the Board shall be personally liable for any action, determination or interpretation taken or
made, or omitted to be taken or made, under or with respect to the Plan, this Agreement, the Grant Notice or the Performance Shares (unless constituting
fraud or a willful criminal act or omission). The duties and obligations of the Company, the Administrator and each member of the Administrator shall
be determined only with reference to the Plan and this Agreement, and no implied duties or obligations shall be read into the Plan, this Agreement or the
Grant Notice on the part of the Company, the Administrator or any member of the Administrator. Under no circumstances shall the Company, the
Administrator or any member of the Administrator be obligated to prove good faith for any purpose, it being specifically understood and agreed that the
Administrator and each member of the Administrator shall be presumed in all instances to have acted in good faith. To overcome this presumption of
good faith, Participant shall have the burden of proving, by clear and convincing evidence, that the Administrator or the member of the Administrator, as
the case may be, intentionally acted in bad faith.

3.2 Grant is Not Transferable. During the lifetime of Participant, the Performance Shares and the rights and privileges conferred hereby will not be
sold, transferred, assigned, pledged, hypothecated or otherwise disposed in any way (whether by operation of law or otherwise), and will not be subject
to sale under execution, attachment or similar process, unless and until the Shares underlying the Performance Shares have been issued. Upon any
attempt to sell, transfer, assign, pledge, hypothecate or otherwise dispose of the Performance Shares, or any right or privilege conferred hereby, or upon
any attempted sale under any execution, attachment or similar process, the Performance Shares and the rights and privileges conferred hereby
immediately will become null and void. Unless and until the Shares underlying the Performance Shares have been issued, neither the Performance
Shares nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in interest or shall be
subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be voluntary or
involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and
any attempted disposition thereof shall be null and void and of no effect. Notwithstanding anything herein to the contrary, this Section 3.2 shall not
prevent transfers by will or applicable laws of descent and distribution; provided, however, that all such transfers shall be subject to the terms and
conditions of the Plan, the Grant Notice and this Agreement.

3.3 Binding Agreement. Subject to the limitation on the transferability of the Performance Shares contained herein, this Agreement will be binding
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

3.4 Adjustments upon Specified Events. The Administrator may accelerate payment of the Performance Shares in such circumstances as it, in its
sole discretion, may determine. In addition, upon the occurrence of certain events relating to the Common Stock contemplated by Section 14.2 of the
Plan, the Administrator shall make such adjustments the Administrator deems appropriate in the number of Performance Shares then outstanding and the
number and kind of securities that may be issued in respect of the Performance Shares. Additionally, if the treatment of the Performance Shares under
Section 2.5 would require a modification for financial accounting purposes to the fair value of the Performance Shares that would result in the
limitations under the Cares Act Restrictions being exceeded as to Participant, then the Committee shall reduce the number of Performance Shares to the
greatest number of whole shares that would not exceed the original grant date fair value of the Performance Shares. If such adjustment is made, the
Committee shall equitably increase any performance cash award granted in 2022.
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3.5 Withholding.

(a) Notwithstanding anything to the contrary in this Agreement or the Grant Notice, the Company shall be entitled to require payment by
Participant of any sums required by applicable law to be withheld with respect to the grant or vesting of the Performance Shares or the issuance of
Shares pursuant to the Performance Shares. Such payment shall be made in the manner determined by the Company in its sole discretion, and may be
made by deduction from other compensation payable to Participant or in such other form of consideration acceptable to the Company, which may
include:

(i) Cash or check;

(ii) Surrender of Shares held for such period of time as may be required by the Administrator in order to avoid adverse accounting
consequences and having a Fair Market Value on the date of delivery equal to the minimum amount required to be withheld by statute; or

(iii) Other property acceptable to the Company (including, without limitation, through the delivery of a notice that Participant has
placed a market sell order with a broker with respect to Shares payable pursuant to the Performance Shares, and that the broker has been directed to pay
a sufficient portion of the net proceeds of the sale to the Company in satisfaction of its withholding obligations; provided that payment of such proceeds
is then made to the Company at such time as may be required by the Company, but in any event not later than the settlement of such sale).

(b) The Company shall not be obligated to deliver any new certificate representing Shares to Participant or Participant’s legal
representative or enter such Shares in book entry form unless and until Participant or Participant’s legal representative shall have paid or otherwise
satisfied in full the amount of all federal, state and local taxes applicable to the taxable income of Participant resulting from the grant or vesting of the
Performance Shares or the issuance of Shares pursuant to the Performance Shares.

3.6 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the Secretary
of the Company at the Company’s principal executive office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.6, either party may hereafter designate a different address
for notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested)
and deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service.

3.7 Titles. Titles provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

3.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance of
the terms of this Agreement and the Grant Notice, regardless of the law that might be applied under principles of conflicts of laws.
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3.9 Conformity to Securities Laws. Participant acknowledges that the Plan, this Agreement and the Grant Notice are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and
Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Performance Shares are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted
by applicable law, the Plan, this Agreement and the Grant Notice shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

3.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, the Administrator or the Board may waive any conditions or
rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, this Agreement, the Grant Notice and/or the Performance Shares
granted hereunder, prospectively or retroactively (including after Participant’s termination of employment or service with the Company); provided that
any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of
Participant with respect to the Performance Shares granted hereunder shall not to that extent be effective without Participant’s consent unless the
Committee or the Board, as applicable, determines that such either is required or advisable in order for the Company, the Plan or the award of
Performance Shares made hereunder to satisfy any applicable law or regulation. Nothing in this Agreement or the Grant Notice shall restrict in any way
the adoption of any amendment, modification, suspension or termination to the Plan in accordance with the terms of the Plan.

3.11 Successors and Assigns. The Company may assign any of its rights under this Agreement and the Grant Notice to single or multiple
assignees, and this Agreement and the Grant Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on
transfer herein set forth in Section 3.2 hereof, this Agreement and the Grant Notice shall be binding upon Participant and his or her heirs, executors,
administrators, successors and assigns.

3.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant is subject to
Section 16 of the Exchange Act, the Plan, the Performance Shares and this Agreement shall be subject to any additional limitations set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements
for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

3.13 Not a Contract of Employment. Nothing in the Plan, this Agreement or the Grant Notice shall confer upon Participant any right to continue to
serve as an employee or other service provider of the Company, any parent of the Company or any Subsidiary.

3.14 Entire Agreement. The Plan, the Grant Notice and this Agreement constitute the entire agreement of the parties and supersede in their entirety
all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.

3.15 Section 409A; Taxes. The Performance Shares are not intended to constitute “nonqualified deferred compensation” within the meaning of
Section 409A of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the date hereof, “Section 409A”). Notwithstanding any other provision of the
Plan, the Grant Notice or this Agreement, if at any time the Administrator determines that the Performance Shares (or any portion thereof) may be
subject to Section 409A, the Administrator shall have the right, in its sole discretion (without any obligation to do so or to indemnify Participant or any
other person for failure to do so, and without Participant’s consent), to adopt such amendments to the Plan, the Grant Notice or this Agreement, or adopt
other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Administrator
determines are necessary or appropriate for the Performance Shares either to be exempt from the application of Section 409A or to comply with the
requirements of Section 409A. This Section 3.15 does not create an obligation on the part of the Company to modify the Plan or this Award Agreement
and does not guarantee that the Performance Shares will not be subject to taxes, interest and penalties under Section 409A. For the avoidance of doubt,
Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for his account in connection with this
Agreement (including any taxes and penalties under Section 409A), and neither the Company nor any Affiliate shall have any obligation to indemnify or
otherwise hold Participant (or any beneficiary) harmless from any or all of such taxes or penalties.
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3.16 Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Agreement and
the Grant Notice create only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust or
separate fund of any kind, or a fiduciary relationship between the Company, any parent of the Company, any Subsidiary, or the Administrator, on the one
hand, and Participant or other person or entity, on the other hand. Neither the Plan nor any underlying program, in and of itself, has any assets.
Participant shall have only the rights of a general unsecured creditor of the Company with respect to amounts credited and benefits payable, if any, with
respect to the Performance Shares, and rights no greater than the right to receive Shares as a general unsecured creditor with respect to the Performance
Shares, as and when payable hereunder.
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EXHIBIT B

PEER GROUP

Alaska Air Group, Inc.

Allegiant Travel Company

American Airlines Group, Inc.

Delta Airlines

Frontier Airlines

Hawaiian Holdings Inc.

JetBlue Airways Corporation

Southwest Airlines

Spirit Airlines Inc.

United Continental Holdings
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Exhibit (e)(15)

SPIRIT AIRLINES, INC.

2015 INCENTIVE AWARD PLAN

PERFORMANCE SHARE AWARD GRANT NOTICE
AND PERFORMANCE SHARE AWARD AGREEMENT

[EARNINGS HURDLE]

Spirit Airlines, Inc., a Delaware corporation (the “Company”), pursuant to its 2015 Incentive Award Plan, as amended from time to time
(the “Plan”), hereby grants to the individual listed below (“Participant”), a Performance Share Award (the “Performance Shares”). Each Performance
Share represents the right to receive one share of the Company’s Common Stock (each, a “Share”), upon the achievement of certain performance goals
and continued employment requirements. This award is subject to all of the terms and conditions set forth herein and in the Performance Share Award
Agreement attached hereto as Exhibit A (the “Performance Share Award Agreement”) and the Plan, each of which are incorporated herein by reference.
Capitalized terms not specifically defined in this Grant Notice and the Performance Share Award Agreement shall have the meanings specified in the
Plan.
 
Participant:   

Grant Date:   

Target Performance Shares:   

Performance Period:   January 1, 2022 – December 31, 2024

Performance Goals:

  

Subject to continued employment or service through the end of the Performance Period, Participant is
eligible to be issued Shares as of the Settlement Date with the number thereof determined based upon the
Company’s attainment of positive Cumulative EBITDA as modified by the TSR Multiplier as set forth in
Section 2.2(b) of the Performance Share Award Agreement.

Termination:
  

Except as otherwise set forth in the Performance Share Award Agreement, Participant shall forfeit all
Performance Shares upon Participant’s Termination of Service prior to the Settlement Date.

By his or her signature and the Company’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the
Performance Share Award Agreement and this Grant Notice. Participant has reviewed the Plan, the Performance Share Award Agreement and this Grant
Notice in their entirety, and fully understands all provisions of the Plan, the Performance Share Award Agreement and this Grant Notice. Participant
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under or with
respect to the Plan, this Grant Notice, the Performance Shares or the Performance Share Award Agreement. Further, by signing below, Participant agrees
that Participant has read, fully understands and agrees to abide by the terms of the Company’s Insider Trading Policy and has read and fully understands
the Plan Prospectus and Prospectus Supplement, if applicable, copies of which have been provided to Participant.



In addition, by signing below, Participant agrees that the Company, in its sole discretion, may satisfy any withholding obligations in
accordance with Section 3.5 of the Performance Share Award Agreement by (i) withholding Shares otherwise issuable to Participant upon vesting of the
Performance Shares, (ii) instructing a broker on Participant’s behalf to sell Shares otherwise issuable to Participant and submit the proceeds of such sale
to the Company, or (iii) using any other method permitted by the Plan or Section 3.5 of the Performance Share Award Agreement.
 
SPIRIT AIRLINES, INC.:   PARTICIPANT:

By:     By:   

Print Name:     Print Name:   
Title:     
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EXHIBIT A

TO PERFORMANCE SHARE AWARD GRANT NOTICE

PERFORMANCE SHARE AWARD AGREEMENT

[EARNINGS HURDLE]

Pursuant to the Performance Share Award Grant Notice (the “Grant Notice”) to which this Performance Share Award Agreement (this
“Agreement”) is attached, Spirit Airlines, Inc., a Delaware corporation (the “Company”), has granted to Participant a performance share award (the
“Performance Shares”) under the Spirit Airlines, Inc. 2015 Incentive Award Plan, as amended from time to time (the “Plan”). Each Performance Share
represents the right to receive one share of the Company’s Common Stock (each, a “Share”), subject to the terms and conditions set forth in the Plan,
this Agreement and the Grant Notice.

ARTICLE 1.

GENERAL

1.1 Defined Terms. Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the context
clearly indicates otherwise. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant Notice.

(a) “Absolute TSR” shall mean the percentage return received by all shareholders of the Company during the Performance Period by
dividing: (i) the sum of (x) the difference obtained by subtracting the applicable Beginning Price from the applicable Ending Price plus (y) all dividends
and other distributions during the Performance Period by (ii) the applicable Beginning Price. Any non-cash distributions shall be valued at fair market
value. For the purpose of determining Absolute TSR, the value of dividends and other distributions shall be determined by treating them as reinvested in
additional shares of stock at the closing market price on the date of distribution.

(b) “Adjusted EBITDA” shall mean the Company’s earnings before interest, taxes, depreciation and amortization, as adjusted to reflect the
following: acquisitions, divestitures, major capital programs, any stock option or other stock-based compensation charges, fees or expenses related to
any equity offering or repayment or refinancing of indebtedness approved by the Administrator, which approval shall not be unreasonably withheld.

(c) “Beginning Price” shall mean the average of the closing market prices of Company’s common stock on the New York Stock Exchange
for the twenty (20) consecutive trading days beginning with the first trading day of the Performance Period. For the purpose of determining Beginning
Price, the value of dividends and other distributions shall be determined by treating them as reinvested in additional shares of stock at the closing market
price on the date of distribution.

(d) “Cares Act Restrictions” shall mean the restrictions on executive pay from the Company pursuant to (i) the Title IV of the Coronavirus
Aid, Relief, and Economic Security Act, Pub. L. 116-136 (Mar. 27, 2020), as amended from time to time (“Cares Act”), (ii) Payroll Support Program
Agreement dated as of April 20, 2020, between the Company and the United States Treasury Department as amended from time to time, including any
Payroll Support Program Extension Agreement and (iii) any other loan programs under Title IV of the Cares Act.
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(e) “Cumulative EBITDA” shall mean Adjusted EBITDA during the Performance Period commencing from January 1, 2022 and ending
on December 31, 2024, calculated on a cumulative basis.

(f) “EBITDA Payout” shall mean the percentage set forth on Exhibit B based on the Cumulative Adjusted EBITDA.

(g) “Ending Price” shall mean the average of the closing market price of the Company’s common stock on the New York Stock Exchange
for the twenty (20) consecutive trading days ending on the last trading day of the Performance Period. For the purpose of determining Ending Price, the
value of dividends and other distributions shall be determined by treating them as reinvested in additional shares of stock at the closing market price on
the date of distribution.

(h) “New Employer” shall mean, immediately after a Change in Control, Participant’s employer, or any direct or indirect parent or any
direct or indirect majority-owned subsidiary of such employer.

(i) “Non-Compete Period” shall mean the period commencing on the date of Participant’s termination of employment and ending on the
later to occur of (x) April 2, 2023 and (y) the ninetieth (90th) day after the date of such termination of employment, subject to Participant’s continued
compliance with the Non-Competition covenant through such applicable date.

(j) “Non-Competition” shall mean, during the Non-Compete Period, Participant shall not, directly or indirectly, own, manage, operate,
join, control, be employed by, or participate in the ownership, management, operation or control of, or be connected in any manner with, including,
without limitation, holding any position as a shareholder, director, officer, consultant, independent contractor, employee, partner, or investor in, any
person or entity that provides or offers products or services that are the same as or substantially similar to the products and services offered as part of the
Company’s business (as described in the Company’s latest Annual Report on Form 10-K filed with the Securities and Exchange Commission). Nothing
herein shall prohibit Participant from being a passive owner of not more than five percent (5%) of the outstanding stock of any class of a corporation
which is publicly traded, so long as Participant has no active participation in the business of such corporation..

(k) “Settlement Date” shall mean the date the Administrator determines that the Shares payable with respect to the Performance Shares,
pursuant to Section 2.2(b), shall be issued to Participant, which date shall be no later than March 15, 2025 (for the avoidance of doubt, this deadline is
intended to comply with the “short-term deferral” exception from Section 409A of the Code).

(l) “TSR Multiplier” shall mean the percentage set forth on Exhibit B attached hereto based on the Absolute TSR.

1.2 Incorporation of Terms of Plan. The Performance Shares are subject to the terms and conditions of the Plan which are incorporated herein by
reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.
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ARTICLE 2.

GRANT OF PERFORMANCE SHARES

2.1 Grant of Performance Shares. In consideration of Participant’s past and/or continued employment with or service to the Company or a
Subsidiary and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice, the Company grants to Participant
an award of Performance Shares as set forth in the Grant Notice, upon the terms and conditions set forth in the Plan, this Agreement and the Grant
Notice. Subject to the terms of this Agreement and the Plan, each Performance Share, to the extent it is earned and becomes vested, represents the right
to receive one share of Common Stock on the Settlement Date. Unless and until a Performance Share has been determined to be vested, the Participant
will have no right to settlement of any Performance Shares. Prior to the settlement of any Performance Shares, such Performance Shares will represent
an unfunded and unsecured obligation of the Company.

2.2 Performance-Based Right to Payment.

(a) The payment of Shares with respect to the Performance Shares is contingent on the Company’s attainment of positive Cumulative
EBITDA as modified by the TSR Multiplier as set forth on Exhibit B attached hereto (the “Performance Goals”) and as set forth in Section 2.2(b).
Accordingly, Participant will not become entitled to payment with respect to the Performance Shares unless and until the Administrator determines
whether and to what extent the Performance Goals have been attained. Upon such determination by the Administrator and subject to the provisions of
the Plan and this Agreement, Participant shall be entitled to payment of that portion of the Performance Shares as corresponds to the Performance Goals
attained (as determined by the Administrator in its sole discretion) as set forth in Section 2.2(b) below.

(b) Subject to Participant’s continued employment in active service with the Company from the Grant Date through December 31, 2024,
the number of Shares that shall be vested and issued to Participant in respect of the Performance Shares shall be determined as of on December 31,
2024, based on the Company’s attainment of the Performance Goals. The number of Shares to be issued to Participant shall be equal to the sum of (i) the
Target Number of Performance Shares set forth on the Grant Notice, multiplied by (ii) the EBITDA Payout, multiplied by (iii) the TSR Multiplier, as set
forth on Exhibit B attached hereto.

2.3 Payment of Shares. The number of Shares to be paid with respect to the Performance Shares, as set forth in Section 2.2(b) above, shall be
issued to Participant on the Settlement Date, subject to Section 2.5 and 2.7, below. Notwithstanding the foregoing, in the event the Shares cannot be
issued due to the conditions set forth in Section 2.4(a) or (b) hereof not being satisfied, then the Shares shall be issued pursuant to the preceding sentence
as soon as administratively practicable after the Administrator determines that the Shares can again be issued in accordance with such conditions in
Sections 2.4(a) or (b) hereof. Any Performance Shares awarded pursuant to this Agreement that are unpaid as of the Settlement Date as a result of the
Company’s actual attainment level under the Performance Goals shall automatically and without further action be cancelled and forfeited by Participant,
and Participant shall have no further right or interest in or with respect to such portion of the Performance Shares.

2.4 Conditions to Delivery of Shares. Subject to Section 11.4 of the Plan and Section 3.5 hereof, the Shares deliverable hereunder, or any portion
thereof, may be either previously authorized but unissued shares of Common Stock or issued shares of Common Stock which have then been reacquired
by the Company. Such shares of Common Stock shall be fully paid and nonassessable. The Company shall not be required to issue or deliver any Shares
deliverable hereunder or portion thereof prior to fulfillment of all of the following conditions:

(a) The admission of such Shares to listing on all stock exchanges on which such Common Stock is then listed;
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(b) The completion of any registration or other qualification of such Shares under any state or federal law or under rulings or regulations of
the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in its absolute discretion, deem
necessary or advisable;

(c) The obtaining of any approval or other clearance from any federal, state or local governmental agency which the Administrator shall, in
its absolute discretion, determine to be necessary or advisable;

(d) The receipt by the Company of full payment for such Shares, including payment of any applicable withholding tax, which may be in
one or more of the forms of consideration permitted under Section 3.5 hereof; and

(e) The lapse of such reasonable period of time following December 31, 2024 as the Administrator may from time to time establish for
reasons of administrative convenience.

2.5 Change in Control, Death or Permanent Disability Treatment.

(a) Unless as otherwise provided in Section 2.5(c), in the event of a Change in Control, the Performance Shares shall be assumed or
substituted (each such assumed or substituted Performance Share, an “Alternative Award”) by the New Employer, with the amount of such Alternative
Award to be equal to the Target Number of Performance Shares specified in the Grant Notice, and the applicable Performance Goals (as set forth on the
Grant Notice and in Section 2.2(a) above) shall lapse on the Change in Control. The Alternative Award shall vest on December 31, 2024, subject to
Participant’s continued employment through each such vesting date, and payment in respect of the Alternative Award shall be made no later than sixty
(60) days following such vesting date.

(b) In the event that during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month
anniversary thereof Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other than for
Cause (as defined in the Company’s 2017 Executive Severance Plan (the “Severance Plan”)) or by reason of Participant’s resignation for Good Reason
(as defined in the Severance Plan), then any then-unvested Alternative Awards will automatically vest in full as of the later of (i) the date of such
Termination of Service, if such Termination of Service occurs on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such Termination of
Service occurs prior to April 2, 2023.

(c) In the event a successor corporation in a Change in Control fails to assume or substitute the Performance Shares in accordance with
Section 2.5(a) of this Agreement and Section 14.2(d) of the Plan, the Performance Shares shall either (i) vest in full equal to the Target Number of
Performance Shares set forth on the Grant Notice, and the Shares underlying the Performance Shares shall be issued to Participant as of immediately
prior to (and subject to the consummation of) such Change in Control, if such Change in Control occurs on or after April 2, 2023 or (ii) (A) be converted
at the date of the Change in Control into a right to receive in an amount in cash equal to the Target Number of Performance Shares and (B) the terms of
Section 2.5(b) shall apply.

(d) If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability
(within the meaning of Section 22(e) of the Code), the number of Shares to be issued to Participant in respect of the Performance Shares shall be the
Target Number of Performance Shares specified in the Grant Notice, multiplied by a fraction (not to exceed one) having (a) a numerator equal to the
number of whole months (counting each month as ending on the first day of a calendar month) elapsed from January 1, 2022 until the date of death or
permanent disability, and (b) a denominator equal to thirty-six (36). The Shares underlying the Performance Shares shall be issued to Participant no later
than sixty (60) days after the date of Participant’s death or permanent disability.
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(e) Notwithstanding anything in this Agreement to the contrary, no payment of Shares to be paid with respect to the Performance Shares
shall be made to the extent such payment would be prohibited pursuant to the Cares Act Restrictions, and the payout shall be subject to the applicable
limitations thereunder.

2.6 Right to Continued Employment. Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the employ or
service of the Company, or any parent or Subsidiary of the Company,or shall interfere with or restrict in any way the rights of the Company and its
Subsidiaries or other affiliates, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any
reason whatsoever, with or without cause, except to the extent expressly provided otherwise in a written agreement between the Company or a
Subsidiary and Participant.

2.7 Effect of Termination of Service. Notwithstanding any contrary provision of this Agreement, upon Participant’s Termination of Service for any
or no reason (other than Participant’s death or permanent disability, as described in Section 2.5 above) prior to December 31, 2024, all rights with
respect to any unpaid Performance Shares awarded pursuant to this Agreement shall automatically and without further action be cancelled and forfeited
by Participant, and Participant shall not be entitled to any payments or benefits with respect thereto.

2.8 Rights as Stockholder. The holder of the Performance Shares shall not be, nor have any of the rights or privileges of, a stockholder of the
Company, including, without limitation, voting rights and rights to dividends, in respect of the Performance Shares and any Shares underlying the
Performance Shares and deliverable hereunder unless and until such Shares shall have been duly issued by the Company and held of record by such
holder (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).

2.9 Clawback. If Participant, at any time during the period commencing on the Grant Date and ending on the second anniversary of the date on
which Participant incurs a Termination of Service, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to
the interests of the Company in the determination of the Administrator (including, without limitation, committing fraud or conduct contributing to any
financial restatements or irregularities, or violating a non-competition, non-solicitation, non-disparagement or non-disclosure covenant or agreement
with the Company or any parent or Subsidiary, as determined by the Administrator), then Participant must pay to the Company any proceeds, gains or
other economic benefit actually or constructively received by Participant upon receipt of the Performance Shares or upon the resale of vested
Performance Shares, and this Agreement and the Grant Notice shall terminate and any Performance Shares (whether or not vested) shall be forfeited
without payment of any consideration therefor. In addition and without limiting the foregoing, to the extent required by applicable law and/or the rules
and regulations of the securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted, or if so required pursuant to
a written policy adopted by the Company which applies to Participant, this Agreement and the Performance Shares awarded hereunder shall be subject
(including on a retroactive basis) to such clawback, forfeiture or similar requirements, and such requirements shall be deemed incorporated by reference
into this Agreement.
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ARTICLE 3.

OTHER PROVISIONS

3.1 Administration. The Administrator shall have the power to interpret the Plan, this Agreement and the Grant Notice and to adopt such rules for
the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company and
all other interested persons. No member of the Committee or the Board shall be personally liable for any action, determination or interpretation taken or
made, or omitted to be taken or made, under or with respect to the Plan, this Agreement, the Grant Notice or the Performance Shares (unless constituting
fraud or a willful criminal act or omission). The duties and obligations of the Company, the Administrator and each member of the Administrator shall
be determined only with reference to the Plan and this Agreement, and no implied duties or obligations shall be read into the Plan, this Agreement or the
Grant Notice on the part of the Company, the Administrator or any member of the Administrator. Under no circumstances shall the Company, the
Administrator or any member of the Administrator be obligated to prove good faith for any purpose, it being specifically understood and agreed that the
Administrator and each member of the Administrator shall be presumed in all instances to have acted in good faith. To overcome this presumption of
good faith, Participant shall have the burden of proving, by clear and convincing evidence, that the Administrator or the member of the Administrator, as
the case may be, intentionally acted in bad faith.

3.2 Grant is Not Transferable. During the lifetime of Participant, the Performance Shares and the rights and privileges conferred hereby will not be
sold, transferred, assigned, pledged, hypothecated or otherwise disposed in any way (whether by operation of law or otherwise), and will not be subject
to sale under execution, attachment or similar process, unless and until the Shares underlying the Performance Shares have been issued. Upon any
attempt to sell, transfer, assign, pledge, hypothecate or otherwise dispose of the Performance Shares, or any right or privilege conferred hereby, or upon
any attempted sale under any execution, attachment or similar process, the Performance Shares and the rights and privileges conferred hereby
immediately will become null and void. Unless and until the Shares underlying the Performance Shares have been issued, neither the Performance
Shares nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in interest or shall be
subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be voluntary or
involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and
any attempted disposition thereof shall be null and void and of no effect. Notwithstanding anything herein to the contrary, this Section 3.2 shall not
prevent transfers by will or applicable laws of descent and distribution; provided, however, that all such transfers shall be subject to the terms and
conditions of the Plan, the Grant Notice and this Agreement.

3.3 Binding Agreement. Subject to the limitation on the transferability of the Performance Shares contained herein, this Agreement will be binding
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

3.4 Adjustments upon Specified Events. The Administrator may accelerate payment of the Performance Shares in such circumstances as it, in its
sole discretion, may determine. In addition, upon the occurrence of certain events relating to the Common Stock contemplated by Section 14.2 of the
Plan, the Administrator shall make such adjustments the Administrator deems appropriate in the number of Performance Shares then outstanding and the
number and kind of securities that may be issued in respect of the Performance Shares. Additionally, if the treatment of the Performance Shares under
Section 2.5 would require a modification for financial accounting purposes to the fair value of the Performance Shares that would result in the
limitations under the Cares Act Restrictions being exceeded as to Participant, then the Committee shall reduce the number of Performance Shares to the
greatest number of whole shares that would not exceed the original grant date fair value of the Performance Shares. If such adjustment is made, the
Committee shall equitably increase any performance cash award granted in 2022. Participant further acknowledges that the Performance Shares are
subject to amendment, modification and termination in certain events as provided in the Agreement and Article 14 of the Plan.
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3.5 Withholding.

(a) Notwithstanding anything to the contrary in this Agreement or the Grant Notice, the Company shall be entitled to require payment by
Participant of any sums required by applicable law to be withheld with respect to the grant or vesting of the Performance Shares or the issuance of
Shares pursuant to the Performance Shares. Such payment shall be made in the manner determined by the Company in its sole discretion, and may be
made by deduction from other compensation payable to Participant or in such other form of consideration acceptable to the Company, which may
include:

(i) Cash or check;

(ii) Surrender of Shares held for such period of time as may be required by the Administrator in order to avoid adverse accounting
consequences and having a Fair Market Value on the date of delivery equal to the minimum amount required to be withheld by statute; or

(iii) Other property acceptable to the Company (including, without limitation, through the delivery of a notice that Participant has
placed a market sell order with a broker with respect to Shares payable pursuant to the Performance Shares, and that the broker has been directed to pay
a sufficient portion of the net proceeds of the sale to the Company in satisfaction of its withholding obligations; provided that payment of such proceeds
is then made to the Company at such time as may be required by the Company, but in any event not later than the settlement of such sale).

(b) The Company shall not be obligated to deliver any new certificate representing Shares to Participant or Participant’s legal
representative or enter such Shares in book entry form unless and until Participant or Participant’s legal representative shall have paid or otherwise
satisfied in full the amount of all federal, state and local taxes applicable to the taxable income of Participant resulting from the grant or vesting of the
Performance Shares, or the issuance of Shares pursuant to the Performance Shares.

3.6 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the Secretary
of the Company at the Company’s principal executive office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.6, either party may hereafter designate a different address
for notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested)
and deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service.

3.7 Titles. Titles provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

3.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance of
the terms of this Agreement and the Grant Notice, regardless of the law that might be applied under principles of conflicts of laws.
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3.9 Conformity to Securities Laws. Participant acknowledges that the Plan, this Agreement and the Grant Notice are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and
Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Performance Shares are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted
by applicable law, the Plan, this Agreement and the Grant Notice shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

3.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, the Administrator or the Board may waive any conditions or
rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, this Agreement, the Grant Notice and/or the Performance Shares
granted hereunder, prospectively or retroactively (including after Participant’s termination of employment or service with the Company); provided that
any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of
Participant with respect to the Performance Shares granted hereunder shall not to that extent be effective without Participant’s consent unless the
Committee or the Board, as applicable, determines that such either is required or advisable in order for the Company, the Plan or the award of
Performance Shares made hereunder to satisfy any applicable law or regulation. Nothing in this Agreement or the Grant Notice shall restrict in any way
the adoption of any amendment, modification, suspension or termination to the Plan in accordance with the terms of the Plan.

3.11 Successors and Assigns. The Company may assign any of its rights under this Agreement and the Grant Notice to single or multiple
assignees, and this Agreement and the Grant Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on
transfer herein set forth in Section 3.2 hereof, this Agreement and the Grant Notice shall be binding upon Participant and his or her heirs, executors,
administrators, successors and assigns.

3.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant is subject to
Section 16 of the Exchange Act, the Plan, the Performance Shares and this Agreement shall be subject to any additional limitations set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements
for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

3.13 Not a Contract of Employment. Nothing in the Plan, this Agreement or the Grant Notice shall confer upon Participant any right to continue to
serve as an employee or other service provider of the Company, any parent of the Company or any Subsidiary.

3.14 Entire Agreement. The Plan, the Grant Notice and this Agreement constitute the entire agreement of the parties and supersede in their entirety
all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.

3.15 Section 409A; Taxes. The Performance Shares are not intended to constitute “nonqualified deferred compensation” within the meaning of
Section 409A of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the date hereof, “Section 409A”). Notwithstanding any other provision of the
Plan, the Grant Notice or this Agreement, if at any time the Administrator determines that the Performance Shares (or any portion thereof) may be
subject to Section 409A, the Administrator shall have the right, in its sole discretion (without any obligation to do so or to indemnify Participant or any
other person for failure to do so, and without Participant’s consent), to adopt such amendments to the Plan, the Grant Notice or this Agreement, or adopt
other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Administrator
determines are necessary or appropriate for the Performance Shares either to be exempt from the application of Section 409A or to comply with the
requirements of Section 409A. This Section 3.15 does not create an obligation on the part of the Company to modify the Plan or this Award Agreement
and does not guarantee that the Performance Shares will not be subject to taxes, interest and penalties under Section 409A. For the avoidance of doubt,
Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for his account in connection with this
Agreement (including any taxes and penalties under Section 409A), and neither the Company nor any Affiliate shall have any obligation to indemnify or
otherwise hold Participant (or any beneficiary) harmless from any or all of such taxes or penalties.
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3.16 Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Agreement and
the Grant Notice create only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust or
separate fund of any kind, or a fiduciary relationship between the Company, any parent of the Company, any Subsidiary, or the Administrator, on the one
hand, and Participant or other person or entity, on the other hand. Neither the Plan nor any underlying program, in and of itself, has any assets.
Participant shall have only the rights of a general unsecured creditor of the Company with respect to amounts credited and benefits payable, if any, with
respect to the Performance Shares, and rights no greater than the right to receive Shares as a general unsecured creditor with respect to the Performance
Shares, as and when payable hereunder.
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EXHIBIT B

 

The example below is for illustration purposes only.
 

Primary Matrix     
(a) 3-year cumulative adjusted EBITDA   $5,000,000 
(b) EBITDA Payout    100.0% 
Multiplier Matrix   
(c) Beginning Price   $ 25 
(d) Ending Price   $ 35 
(e) Absolute TSR Perf. = [(b)-(a)]/ (a)    40.0% 
(f) TSR Multiplier    125% 
Final Payout Factor = (b) * (f)    125% 
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Cumulative Adjusted EBITDA
  
Perf. Levels   Metric/Measurement   EBITDA Payout 
Maximum

  
Positive 3-year Cumulative

Adjusted EBITDA    100% 
Target

  
Positive 3-year Cumulative Adjusted

EBITDA    100% 
Minimum

  
Zero or Negative 3-year Cumulative

Adjusted EBITDA    0% 
 

Absolute TSR
  

Perf. Levels   
Absolute TSR Performance (i.e., stock

price growth)   TSR Multiplier 
Maximum   ≥ 25%    125% 
Target   < 25% to ≥ -25%    100% 
Minimum   < -25%    75% 
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Exhibit (e)(16)

RETENTION BONUS AWARD AGREEMENT

This RETENTION BONUS AWARD AGREEMENT (this “Agreement”) is made and entered into as of March 10, 2022 (the “Effective Date”),
by and between Spirit Airlines, Inc., a Delaware corporation (the “Company”) and [    ] (“Employee”).

WHEREAS, on February 5, 2022, the Company entered into that certain Agreement and Plan of Merger (the “Merger Agreement”) by and among
the Company, Frontier Group Holdings, Inc., a Delaware corporation (“Frontier”) and Top Gun Acquisition Corp., a Delaware corporation and a direct
wholly-owned subsidiary of Frontier (“Merger Sub”), pursuant to which Merger Sub will merge with and into the Company, with the Company
surviving and becoming a wholly-owned subsidiary of Frontier (the “Merger”);

WHEREAS, in recognition of Employee’s continued dedication to and positive engagement with the Company, and to incentivize and encourage
Employee to remain in the Company’s employment, notwithstanding the possibility or occurrence of the Merger, the Company is pleased to provide
Employee with the opportunity to earn a Retention Bonus (as defined below) on the terms and conditions as set forth herein;

WHEREAS, certain of Employee’s long-term incentive awards (the “Awards”) granted under the Company’s 2015 Incentive Award Plan (the
“Incentive Plan”) provide that, upon the occurrence of a Change in Control (as defined in the Incentive Plan), the Awards shall vest and be prorated
based on the time elapsed since the date of grant; and

WHEREAS, the Company wishes to modify certain Awards granted in 2021 and 2022 to provide that, upon a Change in Control, such Awards
shall be assumed or substituted by a successor, with any such assumption or substitution in respect of performance awards based on 100% of the target
award, and the applicable performance conditions shall lapse upon the occurrence of the Change in Control, with the adjusted Awards remaining subject
to vesting based on Employee’s continued service through the otherwise applicable vesting dates (subject to certain qualifying termination protections)
(the “Modified Terms”).
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NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and Employee, intending to be legally bound, hereby agree
as follows:

1. Retention Bonus Award.

(a) Amount of Retention Bonus. Employee shall be eligible to earn a cash retention bonus, subject to the conditions set forth in this Agreement, in
the amount of [    ] (“Retention Bonus”), which is equal to 1.0 times the sum of Employee’s annualized base salary, plus target short-term incentive
bonus as in effect as of February 1, 2022.

(b) Payment of Retention Bonus. If Employee remains continuously employed with the Company through the closing of the Merger (the
“Closing”, and such date of the Closing, the “Closing Date”), then the Retention Bonus shall vest and be payable on the later to occur of (i) the Closing
Date and (ii) April 2, 2023. Such payment of the Retention Bonus shall be made within ten (10) days following such date.

(c) No Closing Before April 2, 2023. Notwithstanding Section 1(b), if the Closing does not occur prior to April 2, 2023, then the Company will
pay employee twenty-five percent (25%) of the Retention Bonus no later than April 15, 2023 (the “Progress Payment”), subject to Employee’s continued
employment with the Company through such payment date. Except as set forth in Section 1(d) and (e), the remaining seventy-five percent (75%) of the
Retention Bonus shall vest and be payable to Employee in accordance with Section 1(b). Any amount payable to Employee pursuant to this Section 1(c)
shall reduce, on a dollar for dollar basis, any amount otherwise payable in respect of Employee’s Retention Bonus pursuant to this Section 1.

(d) Termination of the Merger Agreement. If the Merger Agreement is terminated at any time in accordance with its terms and the Merger is not
consummated, then fifty (50%) of the Retention Bonus, less the value of the Progress Payment, if any, previously paid to Employee, shall vest and be
payable following (x) the date of such termination of the Merger Agreement, if such termination occurs on or after April 2, 2023 or (y) April 2, 2023, if
such date is on or after the date on which the Merger Agreement is terminated. Such payment shall be made within thirty (30) days following such
vesting date. The remaining unpaid portion of the Retention Bonus shall be forfeited without payment.

(e) Effect of Termination of Employment Prior to Closing. If Employee does not remain continuously employed by the Company through the
Closing, then from and after the date of termination of employment Employee will no longer be entitled to receive payment of any unpaid portion of the
Retention Bonus.

(f) Effect of Termination of Employment After Closing. If Employee’s employment is terminated by the Company without Cause (as defined in
the Severance Plan) or by Employee for Good Reason (as defined in the Severance Plan) after the Closing Date, then the Employee’s Retention Bonus
shall vest in full on (i) the date of termination, if occurring on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such termination
occurs prior to April 2, 2023. Such payment of the Retention Bonus shall be made within ten (10) days following such date. If the Employee voluntarily
terminates employment without Good Reason after the Closing but prior to vesting in the right to receive the Retention Bonus, any unpaid portion
thereof shall be forfeited.
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For purposes of this Section 1(f), the terms “Non-Compete Period” and “Non-Competition” shall have the meanings as set forth below:

“Non-Compete Period” shall mean the period commencing on the date of Employee’s termination of employment and ending on the later to occur of
(x) April 2, 2023 and (y) the ninetieth (90th) day after the date of such termination of employment, subject to Employee’s continued compliance with the
Non-Competition covenant through such applicable date.

“Non-Competition” shall mean, during the Non-Compete Period, Employee shall not, directly or indirectly, own, manage, operate, join, control, be
employed by, or participate in the ownership, management, operation or control of, or be connected in any manner with, including, without limitation,
holding any position as a shareholder, director, officer, consultant, independent contractor, employee, partner, or investor in, any person or entity that
provides or offers products or services that are the same as or substantially similar to the products and services offered as part of the Company’s business
(as described in the Company’s latest Annual Report on Form 10-K). Nothing herein shall prohibit Employee from being a passive owner of not more
than 5% of the outstanding stock of any class of a corporation which is publicly traded, so long as Employee has no active participation in the business
of such corporation.

2. Modifications to Long-Term Incentive Awards.

(a) Section 2.4 of the Performance Cash Award Agreement (Adjusted Operating Margin) entered into by and between Employee and the Company,
pursuant to which Employee received an award of Performance Cash (as defined therein) in 2021, shall be amended and restated as set forth in Exhibit A
attached hereto to provide for the Modified Terms and other terms and conditions.

(b) Section 3 of the Time-Based Cash Award Agreement entered into by and between Employee and the Company, pursuant to which Employee
received a cash award in 2021, shall be amended and restated as set forth in Exhibit B attached hereto to provide for the Modified Terms and other terms
and conditions.

(c) The award agreements for the performance cash and time-based cash awards, and the performance share awards granted in 2022, shall provide
for the Modified Terms and other terms and conditions consistent with Exhibits A and B.
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3. General Provisions.

(a) Limitation on Payments. In the event that any payment to the Employee, including any payment made in respect of the Retention Bonus,
(i) constitutes a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this Section 3(a), would be subject to the excise
tax imposed by Section 4999 of the Code, then Employee’s benefits under this Agreement or otherwise payable to Employee will be either: (i) delivered
in full, or (ii) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code, whichever of the foregoing amounts, taking into account the applicable federal, state and local income and employment taxes and the excise tax
imposed by Section 4999, results in the receipt by Employee on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some
portion of such benefits may be taxable under Section 4999 of the Code. If a reduction in benefits constituting “parachute payments” is necessary so that
benefits are delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments; (ii) cancellation of awards granted
“contingent on a change in ownership or control” (within the meaning of Section 280G of the Code) and (iii) reduction of employee benefits. Any
determination required under this Section 3(a) will be made in writing by the Company’s independent public accountants immediately prior to the
Closing or such other person or entity to which the parties mutually agree (the “Firm”). For purposes of making the calculations required by this
Section 3(a), the Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith
interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Employee will furnish to the Firm such
information and documents as the Firm may reasonably request in order to make a determination under this Section 3(a). The Company will bear all
costs the Firm may incur in connection with any calculations contemplated by this Section 3(a).

(b) Withholding. The Company shall have the right to deduct from all amounts payable to Employee (whether under this Agreement or otherwise)
any amount of taxes required by law to be withheld in respect of compensation payable under this Agreement as may be necessary in the opinion of the
Company to satisfy tax withholding required under the laws of any country, state, province, city or other jurisdiction, including, but not limited to,
income taxes, capital gains taxes, transfer taxes and social security contributions that are required by law to be withheld.

(c) Section 409A. To the extent that any amount payable hereunder is or becomes subject to Section 409A of the Internal Revenue Code of 1986,
as amended (“Section 409A”), this Agreement shall be interpreted and administered to the extent possible in a manner consistent with the provisions of
Section 409A and the regulations and other guidance promulgated thereunder.
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(d) No Right to Continued Employment. Nothing in this Agreement shall be construed as conferring upon you a right to continued employment
with the Company or shall restrict the Company’s right to terminate your employment, which is and shall at all times remain “at will.” This Agreement
shall neither entitle you to additional awards or bonus amounts nor prohibit you from eligibility for any additional awards or bonus amounts under any
other program implemented by the Company.

(e) Governing Law. This Agreement will be governed and controlled as to validity, enforcement, interpretation, construction, administration, effect
and in all other respects by the laws of the State of Florida (without reference to any conflict of laws principles).

(f) Counterparts. This Agreement may be executed (including via facsimile or other electronic transmission) in any number of counterparts, each
of which will be deemed to be an original and all of which together shall constitute one and the same instrument.

(g) Entire Agreement; Amendment. This Agreement contains the entire agreement and understanding of the parties hereto with respect to the
subject matter contained herein, and supersedes all prior communications, representations and negotiations in respect thereof. No change, modification
or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the Company and Employee.

(h) Binding Effect; Benefits. This Agreement shall inure to the benefit of and be binding upon the parties and their respective successors and
assigns; nothing in this Agreement, express or implied, is intended to confer on any person or entity other than the parties and their respective successors
and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.

(i) Non-Transferability. Employee may not assign, delegate or otherwise transfer any of Employee’s interest in or rights under this Agreement,
except by will or the laws of descent and distribution or as expressly permitted by the Administrator.

(j) Heading and Captions. The headings and captions herein are provided for reference and convenience only, and shall not be considered part of
this Agreement or employed in the construction of this Agreement.

(k) Severability. The holding of any provision of this Agreement to be illegal, invalid or unenforceable by a court of competent jurisdiction shall
not affect any other provision of this Agreement, which shall remain in full force and effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company and Employee have executed this Agreement as of the date first written above.
 

COMPANY

Spirit Airlines, Inc., a Delaware corporation

By:   
 Name:
 Title:

EMPLOYEE

By:   
 Name:



Exhibit A
Modifications to Performance Cash Award Agreement

Section 2.4 of the Performance Cash Award Agreement (Adjusted Operating Margin) is hereby amended and restated to read in its entirety as follows:

2.4 Change-in-Control, Death and Disability Treatment.

(a) Unless as otherwise provided in Section 2.4(c), in the event of a Change in Control, the Performance Cash shall be assumed or substituted (such
assumed or substituted Award, an “Alternative Award”) by the New Employer, with the amount of such Alternative Award to be equal to the Target
Amount of Performance Cash specified in the Grant Notice and the applicable Performance Goals (as set forth on the Grant Notice) shall lapse on the
Change in Control. The Alternative Award shall vest on the applicable Measurement Date, subject to Participant’s continued employment through each
such vesting date and such payment shall be made no later than sixty (60) days following such vesting date.

(b) In the event that during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month anniversary thereof
Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other than for Cause (as defined in the
Company’s 2017 Executive Severance Plan (the “Severance Plan”)) or by reason of Participant’s resignation for Good Reason (as defined in the
Severance Plan) , then any then-unvested Alternative Awards will automatically vest in full as of the later of (i) the date of such Termination of Service,
if such Termination of Service occurs on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such Termination of Service occurs prior to
April 2, 2023.

(c) In the event a successor corporation in a Change in Control that occurs on or after April 2, 2023 fails to assume or substitute the Performance Cash in
accordance with Section 2.4(a) of this Agreement and Section 14.2(d) of the Plan, the Performance Cash shall vest in the amount equal to the Target
Amount of Performance Cash and shall be paid to the Participant as of immediately prior to (and subject to the consummation of) such Change in
Control.

(d) If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability (within the
meaning of Section 22(e) of the Code), the number of Performance Cash to be issued to Participant shall be the Target Amount of Performance Cash
specified in the Grant Notice multiplied by a fraction (not to exceed one) having (a) a numerator equal to the number of whole months (counting each
month as ending on the first day of a calendar month) elapsed from the Performance Commencement Date until the date of death or permanent
disability, and (b) a denominator equal to thirty-six (36). Such cash shall be paid to Participant no later than sixty (60) days after the date of death or
permanent disability.



(e) Notwithstanding anything in this Agreement to the contrary no payment of Performance Cash shall be made to the extent such payment would be
prohibited pursuant to the Cares Act Restrictions and the payout shall be subject to the applicable limitations thereunder.

As used herein, the terms “New Employer,” “Non-Compete Period” and “Non-Competition” shall have the meanings set forth below:

“New Employer” means, immediately after a Change in Control, Participant’s employer, or any direct or indirect parent or any direct or indirect
majority-owned subsidiary of such employer.

“Non-Compete Period” and “Non-Competition” have the meanings ascribed thereto in the Participant’s Retention Bonus Award Agreement.
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Exhibit B
Modifications to Time-Based Cash Award Agreement

Section 3 of the Time-Based Cash Award Agreement is hereby amended and restated to read in its entirety as follows:

3. Death; Disability; Change in Control.

(a) Unless as otherwise provided in Section 3(c), in the event of a Change in Control (as defined in the Company’s Omnibus Equity Plan as in effect as
of the date hereof), the cash award shall be assumed or substituted (such assumed or substituted Award, an “Alternative Award”) by the New Employer,
with the amount of such Alternative Award to be equal to the product of (y) the amount of the cash award set forth in Section 1 of this Agreement and
(z) 100%, and the Alternative Award shall vest and become payable on April 2, 2023, and shall be paid to Participant no later than sixty (60) days after
such Vesting Date.

(b) In the event that, during the period beginning on the effective date of a Change in Control and ending on the twelve (12) month anniversary thereof,
Participant incurs a Termination of Service by reason of the Company’s termination of Participant’s employment other than for Cause (as defined in
Spirit Airlines, Inc. 2017 Executive Severance Plan (the “Severance Plan”) or by reason of Participant’s resignation for Good Reason (as defined in the
Severance Plan), then any then-unvested Alternative Awards will automatically vest in full as of the later of (i) the date of such Termination of Service,
if occurring on or after April 2, 2023 or (ii) the end of the Non-Compete Period, if such Termination of Service occurs prior to April 2, 2023.

(c) In the event a successor corporation in a Change in Control that occurs on or after April 2, 2023 fails to assume or substitute the cash bonus in
accordance with Section 3(a) of this Agreement and Section 14.2(d) of the Plan, the cash award will automatically vest in full immediately prior to (and
subject to the consummation of) such Change in Control and shall be paid to Participant no later than sixty (60) days after the Change in Control.

(d) If Participant is an employee of the Company who has a Termination of Service by reason of Participant’s death or permanent disability (within the
meaning of Section 22(e) of the Code), the cash to be paid to Participant shall be cash award specified in Section 1 of this Agreement, multiplied by a
fraction (not to exceed one) having (a) a numerator equal to the number of whole months (counting each month as ending on the first day of a calendar
month) elapsed from January 1, 2021 until the date of death or permanent disability, and (b) a denominator equal to twenty-four (24). Such payment
shall be made to Participant no later than sixty (60) days after the date of death or permanent disability.

(e) Notwithstanding anything in this Agreement to the contrary, no payment of the cash award shall be made to the extent such payment would be
prohibited pursuant to the Cares Act Restrictions and the payout shall be subject to the applicable limitations thereunder.
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As used herein, the terms “New Employer,” “Non-Compete Period” and “Non-Competition” shall have the meanings set forth below:

“New Employer” means, immediately after a Change in Control, Participant’s employer, or any direct or indirect parent or any direct or indirect
majority-owned subsidiary of such employer.

“Non-Compete Period” and “Non-Competition” have the meanings ascribed thereto in the Participant’s Retention Bonus Award Agreement.
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