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PART I
ITEM 1. BUSINESS
Overview

Spirit Airlines is an ultra low-cost, low-fare aié based in Miramar, Florida that offers affor@atshvel to price-conscious customers. Our all-Aérfieet currently
operates more than 250 daily flights to over 5@Gidasons in the United States, Caribbean and Lativerica. We completed an initial public offeringrehg the second
quarter of 2011, and our stock trades on the NASBI:Gbal Select Stock Market under the symbol "SAVE"

Our ultra low-cost carrier, or ULCC, business maallws us to compete principally through offerings base fares and charging separately for sefgatral
services, thereby allowing customers the freedosat@ by choosing only the extras they value. We limbundled components of our air travel senieg have
traditionally been included in base fares, suchaagjage and advance seat selection, and offerahamtional, ancillary services (which we recorduim financial
statements as non-ticket revenue) as part of giréo enable our passengers to identify, setetipay only for the services they want to use.

Our History and Corporate Information

We were founded in 1964 as Clippert Trucking ConyparMichigan corporation. We began air charteragiens in 1990 and renamed ourselves Spirit Aedirinc
in 1992. In 1994, we reincorporated in Delawarel @mn1999 we relocated our headquarters to Mirafflarjda.

Our mailing address and executive offices are &xtat 2800 Executive Way, Miramar, Florida 3302%] aur telephone number at that address is (954)7820.
We are subject to the information and periodic répg requirements of the Securities Exchange Adi984, or Exchange Act, and, in accordance thehg\ile periodic
reports, proxy statements and other informatioh wie Securities and Exchange Commission or SE€h Beriodic reports, proxy statements and oth@rimétion are
available for inspection and copying at the SEQslie Reference Room at 100 F Street, NE., WasbimddC 20549 or may be obtained by calling the SEC-800-SEC-
0330. In addition, the SEC maintains a websitetat/fwww.sec.govthat contains reports, proxy statements and otffermation regarding issuers that file electrorical
with the SEC. We also post on the Investor Relatjpege of our websiteyww.spirit.com a link to our filings with the SEC, our Corpor&evernance Guidelines and
Code of Business Conduct and Ethics, which appdied! directors and all our employees, and thetehsof our Audit, Compensation, Finance and Nating and
Corporate Governance committees. Our filings with $EC are posted as soon as reasonably pradterareey are filed electronically with the SECe&e note that
information contained on our website is not incogted by reference in, or considered to be a gathis report. You can also obtain copies of théseuments free of
charge by writing to us at: Corporate SecretaryiitSfirlines, Inc., 2800 Executive Way, Miramarlofida 33025.

Our Business Model

Our ULCC business model provides customers verylase fares with a range of optional servicesyatig customers the freedom to choose only the sxiray
value. The success of our model is driven by owrdost structure, which permits us to offer veny loase fares while maintaining one of the highesfipmargins in the
industry.

We are focused on pricgensitive travelers who pay for their own traveld @ur business model is designed to deliver wieabelieve our customers want: low fa
We aggressively use low fares to stimulate airdr@emand in order to increase passenger volurad,fictors and non-ticket revenue on the flightoperate. Higher
passenger volumes and load factors help us se# amwillary products and services, which in tutaves us to reduce the base fare we offer evendurgtimulating
additional demand. We strive to be recognized bycastomers and potential customers as the lowléader in the markets we serve.

We compete based on total price. We believe ofinimess have used an all-inclusive price conceptftectively raise total prices to consumers, rathan lowering
fares by unbundling each product or service. Famgle, carriers that tout “free bags” have inclutfeglcost of checking bags in the total ticketgyriot allowing
passengers to see how much they would save ifdigeyot check luggage. We believe that we and ostaners benefit when we allow our customers tanktie total
price of their travel by breaking out the cost dfléional, optional products or services. Beforeytipay, our customers are easily able to comparétal cost of flying
with us versus flying with another airline.

We allow our customers to see all available opteoms their prices prior to purchasing a ticket, #risl full transparency illustrates that our tqigeites are lower, on
average, than our competitors, even when optiangatuded.




Our Strengths
We believe we compete successfully in the airlivdustry by leveraging the following demonstratedibess strengths:

Ultra-Low Cost Structure. Our unit operating costs are among the lowesllcfirlines operating in the Americas. We beli¢lis cost advantage helps protect our
market position and enables us to offer some ofawest base fares in our markets, sustain amanbitihest operating margins in our industry angseupcontinued
growth. Our operating costs per available seat (@SM) of 9.90 cent s in 2013 , were significarityer than those of the major domestic networkiees, American
Airlines, Delta Air Lines, United Air Lines and USirways and among the lowest of the domestic lowt@arriers, including JetBlue Airways and Southwesdines. We
achieve these low unit operating costs in largé ¢ghae to:

e high aircraft utilizatior

« high-density seating configurations on our airc

e our simple operation

* no hub-andpoke inefficiencie:

* highly productive workforct

e opportunistic outsourcing of operating functic

« operating a modern single fleet type of Airbua2Afamily aircraft with common flight crews across titeet;
« reduced sales, marketing and distribution cthstsugh direct-tazonsumer marketin

» efficient flight scheduling, including minimal grod times between flights; a

e acompanywide business culture that is keenly focused ovirtyicosts lowe

Innovative Revenue Generation . We execute our innovative, unbundled pricingtsig to produce significant non-ticket revenue gaten, which allows us to
stimulate passenger demand for our product by ingédrase fares and enabling passengers to idesdifyct and pay for the products and serviceswzy to use. Our
unbundled strategy has enabled us to grow avemgeicket revenue per passenger flight segment fipproximately $5 in 2006 to $54 in 2013 by:

» charging for checked and camwybaggag:

e passing through all distributiorelated expense

» charging for premium seats and advance seat s®i

« enforcing ticketing policies, including service apes for changes and cancellatit

* generating subscription revenue from our $9 Eub ultra lowfare subscription servic

« deriving brandhased revenues from proprietary services, suchiBREE SPIRIT affinity credit card progre

«  offering third-party travel products (travel pages), such as hotel rooms, ground transportétomal and hotel shuttle products) and attractighsw or theme
park tickets) packaged with air travel;

e selling thirdparty travel insurance through our web:

» selling inflight products and onboard advertisi

Resilient Business Model and Customer Base . By focusing on price-sensitive travelers, we hangntained relatively stable unit revenue andifabflity during
volatile economic periods because we are not higependent on premium-fare business traffic. Wiebelour growing customer base is more resiliean tthe customer
bases of most other airlines because our low amdsunbundled service offering appeal to priceitgapassengers. For example, in 2009, when pnenfare business
traffic dried up due to the economic recession,aperating revenue per available seat mile (RAS&tjided 1.9%, compared to an average U.S. aintidastry decline of
over 9%.

Well Positioned for Growth . We have developed a substantial network of detsoins in profitable U.S. domestic niche marketsgéted growth markets in the
Caribbean and Latin America and high-volume rofisn by price-sensitive travelers. In the Unitedt8s, we also have grown into large markets thag,to higher
fares, have priced out those more price-sensitaweeters. Our strategy to balance growth in larg@ektic markets, niche markets and opportunitieéserCaribbean and
Latin America gives us a significant number of gtiowpportunities.

Experienced I nternational Operator. We believe we have substantial experience in farkgal aviation, security and customs regulatidoxsal ground operations
and flight crew training required for successfukmational and overwater flight




operations. All of our aircraft are certified foveywater operations. We believe we compete favgraghinst other low-cost carriers because we haee bonducting
international flight operations since 2003 and hdeeeloped substantial experience in complying withvarious regulations and business practicéseiinternational
markets we serve.

Financial Strength Achieved with Focus on Cost Discipline. We believe our ULCC business model has delivetezhg financial results in difficult economic tim
We have generated these results by:

* keeping a consistent focus on maintaining low apérating cost
* ensuring our sourcing arrangements with key thandigs are continually benchmarked against theibdastry standard
* maintaining a simple operation that focuses orvdghg transportation; al

e generating and maintaining an adequate levijoidity to insulate against volatility in key dosputs, such as fuel, and in passenger demandnimaoccur as a
result of changing general economic conditions.

Route Network

As of December 31, 2013, our route network inctu#i80 markets served by 56 airports throughoutiNarherica, Central America, South America and the
Caribbean.

Below is a route map of our current network, whittiudes seasonal routes and routes announcedrabnfary 12, 2014 for which service has not yaattetl:
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Our network expansion targets underserved andenpoiced markets. We utilize a rigorous procesdéatify growth opportunities to deploy new air¢rahere
we believe they will be profitable. To monitor theofitability of each route, we analyze weekly andnthly profitability reports as well as near teforecasting.

Competition

The airline industry is highly competitive. Themmipal competitive factors in the airline induséme fare pricing, total price, flight schedules¢eift type, passenger
amenities, number of routes served from a citytaraer service, safety record and reputation, cédeisg relationships and frequent flier programd eedemption
opportunities. Our competitors and potential coritqes include traditional network airlines, low-¢asrriers, and regional airlines. We typically quate in markets
served by traditional network airlines and othev-lcost carriers, and, to a lesser extent, regiainbihes.

Our single largest overlap, at approximately 61%wfmarkets as of January 3, 2014, is with Ameri&alines. Our principal competitors on domesteites are
American Airlines (including US Airways which mey&ith American in December 2013 but currently amnés to operate as a separate carrier), Southirises,
United Airlines and Delta Airlines. Our principadmpetitors for service from South Florida to ourrkeds in the Caribbean and Latin America are Anggridirlines
through its hub in Miami and JetBlue Airways thrauts operations in Fort Lauderdale. Our principanpetitive advantages are our low base fares antbous on the
price-sensitive traveler who pays his or her ovanét costs. These low base fares are facilitatealdnyow unit operating costs, which in 2013 wemgoag the lowest in
the industry. We believe our low costs coupled witih non-ticket revenues allow us to price ourgatlevels where we can be profitable while oimary competitors
cannot.

The airline industry is particularly susceptiblepiice discounting because, once a flight is scleedwirlines incur only nominal incremental castprovide service
to passengers occupying otherwise unsold seatseXpgenses of a scheduled aircraft flight do noy wagnificantly with the number of passengers eatiand, as a result
relatively small change in the number of passengeis pricing could have a disproportionate effecstan airlines operating and financial results. Price competitocur:
on a market-by-market basis through price discqufitanges in pricing structures, fare matchinggggpromotions and frequent flier initiatives. Angs typically use
discount fares and other promotions to stimulafitrduring normally slower travel periods to geate cash flow and to maximize RASM. The prevalesfogiscount
fares can be particularly acute when a compet#srdxcess capacity that it is under financial presto sell. A key element to our competitive ®ggtis to maintain very
low unit costs in order to permit us to competecsssfully in price-sensitive markets.

Seasonality

Our business is subject to significant seasonatdtions. We generally expect demand to be gréatbe second and third quarters compared toetieaf the year.
The air transportation business is also volatik laighly affected by economic cycles and trends.

Distribution

The majority of our tickets are sold through direlcannels including online via www.spirit.com, @aidl center and the ticket counter with spirit.cbeing the
primary channel. We also partner with a numbehwtitparties to distribute our tickets, includinglioe and traditional travel agents and electraghabal distribution
systems.

Customers

We believe our customers are primarily leisureetars who make their purchase decision based oa.@y focusing on lowering our cost structure,caa
successfully sell tickets at low fares while maiimitag a strong profit margin.

Customer Service

We are committed to taking care of our customers.Bélieve focus on customer service in every asgfemir operations including personnel, flight gaoent, in-
flight and ancillary amenities, on-time performanitight completion ratios, and baggage handlintj strengthen customer loyalty and attract new @ustrs. We
proactively aim to improve our operations to endurther improvement in customer service.

In response to customer and other demands, wetheceodified our online booking process to allow austomers to see all available options and tréges prior
to purchasing a ticket, and have initiated a cagipthat illustrates our total prices are lowerawerage, than our competitors, even when optiongatuded.




Fleet

We fly only Airbus A320 family aircraft, which prades us significant operational and cost advantagesgpared to airlines that operate multiple aitdgies. By
operating a single aircraft type, we avoid the @ncental costs of training crews across multiplesyg-light crews are entirely interchangeable acatiof our aircraft, ar
maintenance, spare parts inventories and otheatipeal support remains highly simplified compatedhose of more complex fleets. Due to this comatipnamong
Airbus single-aisle aircraft, we can retain thedfin of a fleet comprised of a single type of eftwhile still having the flexibility to match éhcapacity and range of the
aircraft to the demands of each route.

As of December 31, 2013, we had a fleet of 54 ésrbingle-aisle aircraft, consisting of 29 A31% A820s and 2 A321s and the average age of thevies5.1
years. All of our existing aircraft were financeadder operating leases with expirations between 2062025 .

As of December 31, 2013, firm aircraft orders c¢stesl of 112 A320 family aircraft ( 37 of the exigt A320 aircraft model, 45 A320neos, 25 of thesérg A321
model and 5 A321neos) with Airbus and 5 direct afirg leases for A320neos with a third-party lesésrof December 31, 2013, spare engine ordersistea of six
V2500 SelectOne engines with IAE and nine PureP&®Wr1100G-JM engines with Pratt & Whitney. Aircrafe scheduled for delivery from 2014 through 2aad
spare engines are scheduled for delivery from 2BdaLigh 2024 . The firm aircraft orders provide ¢apacity growth as well as the flexibility to rapé all or some of the
54 aircraft in our present fleet. We may electupmement these deliveries by additional acquis&ifsom the manufacturer or in the open markeeifidnd conditions
merit.

Consistent with our ULCC business model, each ofaingraft is configured with a high density segtoonfiguration, which helps us maintain a loweit sost and
pass savings to our customers. Our A319s accommddat passengers (compared to 114 or 128 on UdiPddon US Airways and 128 on American Airlines)r 8320s
accommodate 178 passengers (compared to 138 anlBaited, 150 on US Airways and 150 on JetBlug) @ur A321s accommodate 218 passengers (compai&sto
or 187 on US Airways, 102 on American Airlines a9 or 190 on JetBlue).

Maintenance and Repairs

We have an FAA mandated and approved maintenaogegm, which is administered by our technical svidepartment. Our maintenance technicians undergo
extensive initial and ongoing training to ensure shfety of our aircraft.

Aircraft maintenance and repair consists of rouéind nonroutine maintenance, and work performed is divithead three general categories: line maintenancayy
maintenance and component service. Line maintenzmtdsts of routine daily and weekly scheduledntesiance checks on our aircraft, including prehtiiglaily,
weekly and overnight checks, and any diagnostidsrantine repairs and any unscheduled items orsare@ded basis. Line maintenance events are dyrsenticed by
in-house mechanics supplemented by contract laimbaee primarily completed at airports we curresiyve. Heavy airframe maintenance checks corfsésseries of
more complex tasks that can take from one to feeeks to accomplish and typically are required axprately every 20 months. Heavy engine maintenamperformed
approximately every four to six years and includesore complex scope of work. Due to our relatiwhall fleet size and projected fleet growth, wheve outsourcing
all of our heavy maintenance activity, such as eagervicing, major part repair and component sersepairs is more economical. Outsourcing elinesdbe substantial
initial capital requirements inherent in heavy eftmaintenance. We have entered into a long-fégimt hour agreement for our current fleet withBAor our engine
overhaul services and Lufthansa Technik on an bgthieur basis for component services. We outsooucéneavy airframe maintenance to FAA-qualified memance
providers.

Our recent maintenance expenses have been lowewtiet we expect to incur in the future becausthefrelatively young age of our aircraft fleet. Ouaintenance
costs are expected to increase as the scope afsre@pgaeases with the increasing age of our flastour aircraft age, scheduled scope of work aeguency of
unscheduled maintenance events is likely to inerélee any mature fleet. Our aircraft utilizaticate could decrease with the increase in aircraibteaance.

Employees

Our business is labor intensive, with labor costgesenting approximately 19.1% , 19.1% and 19.6étiototal operating costs for 2013 , 2012 and1201
respectively. As of December 31, 2013 , we had8&#s, 1,248 flight attendants, 25 flight dispach, 346 mechanics, 791 airport agents/other a@&Bwployees in
administrative roles for a total of 3,619 employe&sproximately 59% of our employees were represgity labor unions under three different collecthaggaining
agreements. On an average full-time equivalensbéwi the full year 2013 , we had 3,224 employeespared to 2,767 in 2012 .
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FAA regulations require pilots to have commerdiegihses with specific ratings for the aircraft oftown, and to be medically certified as physigéili to fly. FAA
and medical certifications are subject to perigditewal requirements including recurrent training eecent flying experience. Mechanics, qualitytoginnspectors and
flight dispatchers must be certificated and quediffor specific aircraft. Flight attendants musténanitial and periodic competency training andldication. Training
programs are subject to approval and monitorinthby=AA. Management personnel directly involvedhe supervision of flight operations, training, manance and
aircraft inspection must also meet experience statsdprescribed by FAA regulations. All safety-stwves employees are subject to pre-employment, semelnd post-
accident drug testing.

The Railway Labor Act, or RLA, governs our relasonith labor organizations. Under the RLA, the edlive bargaining agreements generally do not expint
instead become amendable as of a stated datéhéf @iarty wishes to modify the terms of any sugteament, they must notify the other party in tremer agreed to by
the parties. Under the RLA, after receipt of suotiae, the parties must meet for direct negotiaj@nd if no agreement is reached, either party negyest the National
Mediation Board, or NMB, to appoint a federal mediaThe RLA prescribes no set timetable for threali negotiation and mediation process. It is motsual for those
processes to last for many months, and even fewayéars. If no agreement is reached in mediatimNMB in its discretion may declare at some tthreg an impasse
exists, and if an impasse is declared, the NMBfpretinding arbitration to the parties. Eithertpamay decline to submit to arbitration. If arbttom is rejected by either
party, a 30-day “cooling off” period commences. Ibgrthat period (or after), a Presidential EmergeBoard, or PEB, may be established, which exantineparties’
positions and recommends a solution. The PEB psdesss for 30 days and is followed by another liogooff” period of 30 days. At the end of a “condj off” period,
unless an agreement is reached or action is tak€obgress, the labor organization and the aidiaeh may resort to “self-help,” including, for tlaeor organization, a
strike or other labor action, and for the airlitiee imposition of any or all of its proposed ameedts and the hiring of new employees to replacestiiking workers.
Congress and the President have the authorityeteept “self-help” by enacting legislation that, argmther things, imposes a settlement on the gaifige table below
sets forth our employee groups and status of theotiwe bargaining agreements.

Employee Groups Representative Amendable Date
Pilots Air Line Pilots Assaociation, International (ALPA) August 2015
Flight Attendants Association of Flight Attendants (AFA-CWA) August 2007
Dispatchers Transport Workers Union (TWU) August 2018

In December 2013, with the help of the NMB, we festta tentative agreement for a figar contract with our flight attendants. The téméaagreement was subj
to ratification by the flight attendant memberst@m February 7, 2014, we were notified that thghtliattendants voted to not ratify the tentativeeagient. We will
continue to work together with the AFA-CWA and ti¥B with a goal of reaching a mutually beneficigreement.

We focus on hiring highly productive employees amldere feasible, designing systems and processaadautomation and outsourcing in order to mainoair
low cost base.

Safety and Security

We are committed to the safety and security ofpagsengers and employees. We strive to complyorigxceed health and safety regulation standamdsurisuing
these goals, we maintain an active aviation safetgram and all of our personnel are expected ttiicpzate in the program and take an active rolthaidentification,
reduction and elimination of hazards.

Our ongoing focus on safety relies on training @mployees to proper standards and providing theimtivé tools and equipment they require so theypeaform
their job functions in a safe and efficient manr@afety in the workplace targets several areasiobperation including: flight operations, mainteoe, in-flight, dispatch
and station operations. The Transportation SecAdiyinistration, or TSA, is charged with aviaticecsrity for both airlines and airports. We maintaative, open lines
of communication with the TSA at all of our locat®to ensure proper standards for security of etsqgnnel, customers, equipment and facilities meecised throughout
the operation.

Insurance

We maintain insurance policies we believe are ¢naty in the airline industry and as required byBI@&T. The policies principally provide liability @erage for
public and passenger injury; damage to properss &f or damage to flight equipment; fire and edéghcoverage; directors’ and officers’ liabilibgweertiser and media
liability; cyber risk liability; fiduciary; and wdters’ compensation and employer’s liability. We éabtained third-party war risk (terrorism) inswarthrough a special
program administered by the FAA. Should the govemindiscontinue this coverage, obtaining comparable
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coverage from commercial underwriters could reisuit change in premiums and more restrictive teihiisis available at all. Although we currentlgleve our insurance
coverage is adequate, there can be no assurantkeflzmount of such coverage will not be changetiat we will not be forced to bear substantiakkes from accidents.

Management Information Systems

We have continued our commitment to technology awpments to support our ongoing operations aniiivies. During 2013, we completed the integrattba
new SAP Enterprise Resource Planning applicatidnchweplaced our general ledger, accounts payabtmunts receivable, cash management and fixetl sstems.
The conversion was designed to improve our keyrassi processes by implementing an integrateddanttease efficiency, consistency, data accuradycast
effectiveness.

Foreign Ownership

Under DOT regulations and federal law, we mustdrgrolled by U.S. citizens. In order to qualify l@ast 75% of our stock must be voted by U.S. @itz and our
president and at least two-thirds of our boardicfatiors and senior management must be U.S. c#tizen

We believe we are currently in compliance with starleign ownership rules.

Government Regulation
Operational Regulation

The airline industry is heavily regulated, espégiby the federal government. Two of the primargukatory authorities overseeing air transportatiothe United
States are the DOT and the FAA. The DOT has jurigzi over economic issues affecting air transptimnta such as competition, route authorizationseatising and sale
practices, baggage liability and disabled passetngesportation, among other areas, several oftwiviere included in rules that became effectivehX2and 2012 relatit
to, among other things, how airlines handle intéoas with passengers through advertising, thervasien process, at the airport and on board treeadt. The DOT has
extended the effective date for certain of thegestiAdditional consumer and disabled passenges mky be proposed in 2014. See “Risk Factors—iRtstis on or
increased taxes applicable to charges for ancilangucts and services paid by airline passenget®ardensome consumer protection regulationsws &uld harm our
business, results of operations and financial ¢erd?

The DOT has authority to issue certificates of pubbnvenience and necessity required for airliogzrovide air transportation. We hold a DOT cerdife of public
convenience and necessity authorizing us to enigaggheduled air transportation of passengers,gotpand mail within the United States, its temiés and possessions
and between the United States and all countrigsithantain a liberal aviation trade relationshighathe United States (known as “open skies” coasjriWe also hold
DOT certificates to engage in air transportatiooedain other countries with more restrictive &wia policies.

The FAA is responsible for regulating and oversgeiratters relating to air carrier flight operatipimeluding airline operating certificates, airdreértification and
maintenance and other matters affecting air safdtg.FAA requires each commercial airline to obtaid hold an FAA air carrier certificate. This désate, in
combination with operations specifications isswethe airline by the FAA, authorizes the airlineofzerate at specific airports using aircraft apprblay the FAA. As of
December 31, 2013, we had FAA airworthiness c¢eatiés for all of our aircraft, we had obtained tleeessary FAA authority to fly to all of the citiee currently serve,
and all of our aircraft had been certified for avater operations. The FAA recently issued its fiegjulations governing pilot rest periods and wokrs for all airlines
certificated under Part 121 of the Federal Aviafegulations. The rule, known as FAR 117 and wbhietame effective on January 4, 2014, impacts tneined amount
and timing of rest periods for pilots between wassignments, and modifies duty and rest requiresrisaged on the time of day, number of schedulediaets, flight
types, time zones and other factors. In additiois, will lead to increased pilot costs as we wilfequired to hire more pilots as a result of FAR.MWe believe we hold
all necessary operating and airworthiness authiizs, certificates and licenses and are operatimgmpliance with applicable DOT and FAA regulaspinterpretations
and policies.

International Regulation

All international service is subject to the regafgtrequirements of the foreign government involwdk currently operate international service tolfLthe
Bahamas, Colombia, Costa Rica, Dominican RepuBli§alvador, Guatemala, Haiti, Honduras, Jamaiaibb, Nicaragua, Panama, Peru and St. Maartemelsas
Puerto Rico and the U.S. Virgin Islands. If we decio increase our routes to additional internaticiestinations, we will be required to obtain reseey
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authority from the DOT and the applicable foreigivernment. We are also required to comply with fiyeegulations in countries that lay along ourtesibut which we
do not serve.

International service is also subject to CustontsBorder Protection, or CBP, immigration and adtime requirements and the requirements of equitdteeign
governmental agencies. Like other airlines flyinteinational routes, from time to time we may bigjestt to civil fines and penalties imposed by CB&nmanifested or
illegal cargo, such as illegal narcotics, is fowmdour aircraft. These fines and penalties, whicthée case of narcotics are based upon the retaie\of the seizure, may be
substantial. We have implemented a comprehensaugigeprogram at our airports to reduce the risklegal cargo being placed on our aircraft, angl seek to cooperate
actively with CBP and other U.S. and foreign lavfoecement agencies in investigating incidents terapts to introduce illegal cargo.

Security Regulation

The TSA was created in 2001 with the responsibéitg authority to oversee the implementation, arsiie the adequacy, of security measures at arpod other
transportation facilities. Funding for passengeusity is provided in part by a per enplanemerketdax (passenger security fee) of $2.50 per passdlight segment,
subject to a $5 per one-way trip cap. Effectivey yl2014, the security fee will be set at a féerof $5.60 each way. The TSA was granted aushwritmpose additional
fees on air carriers if necessary to cover addifiéederal aviation security costs. Pursuant tautshority, the TSA may revise the way it assesisisdee, which could
result in increased costs for passengers and usaWmeot forecast what additional security and gafuirements may be imposed in the future orctigs or revenue
impact that would be associated with complying wgitich requirements. The TSA also assesses an dwiagécurity Infrastructure Fee, or ASIF, on eaclinai. Our ASIF
fee is approximately $1.6 million per year.

Environmental Regulation

We are subject to various federal, state and leged and regulations relating to the protectiothefenvironment and affecting matters such asaitrengine
emissions, aircraft noise emissions and the digehar disposal of materials and chemicals, whiaisland regulations are administered by numeroos atal federal
agencies. The Environmental Protection Agency,RA Fegulates operations, including air carrierrafiens, which affect the quality of air in the thd States. We
believe the aircraft in our fleet meet all emisssvandards issued by the EPA. Concern about cliofeage and greenhouse gases may result in agditegulation or
taxation of aircraft emissions in the United Stated abroad.

Federal law recognizes the right of airport opasatuith special noise problems to implement locasa abatement procedures so long as those presedomot
interfere unreasonably with interstate and foreigmmerce and the national air transportation systémase restrictions can include limiting nighttiogerations, directir
specific aircraft operational procedures duringet#tkand initial climb, and limiting the overall mber of flights at an airport.

Other Regulations

We are subject to certain provisions of the Commations Act of 1934, as amended, and are requiredtain an aeronautical radio license from theeFad
Communications Commission, or FCC. To the extentweesubject to FCC requirements, we will takenaiessary steps to comply with those requiremiéigsare also
subject to state and local laws and regulatiohscations where we operate and the regulationgpbus local authorities that operate the airpogsserve.

Future Regulations

The U.S. and foreign governments may consider dongtanew laws, regulations, interpretations andcpes regarding a wide variety of matters that dalitectly or
indirectly affect our results of operations. We mainpredict what laws, regulations, interpretatiand policies might be considered in the future,aam we judge what
impact, if any, the implementation of any of thgseposals or changes might have on our business.
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ITEM 1A. RISK FACTORS

Cautionary Statement Regarding Forward-Looking Staements

This Annual Report on Form 10-K includes forwardkimg statements within the meaning of Section@thAe Securities Act of 1933 and Section 21E®&#curities
Exchange Act of 1934, as amended, or the Exchaagdéérwarc-looking statements may include words such as &veli” “may,” “estimate,” “continue,” “anticipate,”
“intend,” “expect,” “predict,” “potential” and simi lar expressions indicating future results or expéions, as they relate to our company, our busiressour
management, are intended to identify forward-loglstatements. Forward-looking statements shouldaaead as a guarantee of future performance sulte, and will
not necessarily be accurate indications of the sirag or by, which such performance or results bélachieved, if at all. Forward-looking statemesuts based on
information available at the time those statemamésmade and/or management's good faith belieff dsab time with respect to future events, andsareject to risks and
uncertainties that could cause actual performanceesults to differ materially from those expresgedr suggested by the forward-looking statemeFih®refore, actual
results may differ materially from what is expresseor indicated by our forward-looking statemeatsrom historical experience or our present expéons. Known
material risk factors that could cause these déferes are set forth below under "Risk Factors."i#daltal risks or uncertainties (i) that are not gently known to us, (ii)
that we currently deem to be immaterial, or (gt could apply to any company, could also matgriatlversely affect our business, financial comditior future results.
You should carefully consider the risks describeldly and the other information in this report. Hyaof the following risks materialize, our businessild be materially
harmed, and our financial condition and resultoperations could be materially and adversely aéfdcReferences in this report to “Spirit,” “we,” “s,” “our,” or the
“Company” shall mean Spirit Airlines, Inc., unles context indicates otherwise.

Risks Related to Our Industry
We operate in an extremely competitive industry.

We face significant competition with respect totem) fares and services. Within the airline industre compete with traditional network airlineshet low-cost
airlines and regional airlines on many of our reuteompetition in most of the destinations we prédgeserve is intense, due to the large numberafers in those
markets. Furthermore, other airlines may beginisersr increase existing service on routes whereurently face no or little competition. Substaiiyi all of our
competitors are larger and have significantly grefihancial and other resources than we do.

The airline industry is particularly susceptibleptice discounting because once a flight is schegjwdirlines incur only nominal additional costptovide service to
passengers occupying otherwise unsold seats. Bexdtdare or other price competition could adveraéfigct our operations. Moreover, many other aditave begun to
unbundle services by charging separately for sesvitich as baggage and advance seat selectiomniblisdling and other cost reducing measures cnddle
competitor airlines to reduce fares on routesweaserve.

In addition, airlines increase or decrease capatityarkets based on perceived profitability. Diecis by our competitors that increase overall indusapacity, or
capacity dedicated to a particular domestic orifpreegion, market or route, could have a matexislerse impact on our business. If a traditionalogk airline were to
successfully develop a low-cost structure or ifwee to experience increased competition from dthercost carriers, our business could be materiallyeesbly affectec

All of the domestic traditional network airlinesyeaon one or more occasions initiated bankruptogeedings in attempts to restructure their debtother
obligations and reduce their operating costs. Ovetber 29, 2011, AMR Corporation and substantillyf its subsidiaries, including American Airliselnc., filed a
petition for relief under Chapter 11 of the U.SnRauptcy Code. In December 2013, AMR Corporatiod Bi$ Airways Group, Inc. completed a merger anchily
became American Airlines Group Inc. We presentijpete with American Airlines (including US Airwayshich merged with American in December 2013 butticwies
to operate as a separate carrier) in a majoriguoimarkets. We cannot predict the extent to wihehmerger will result in a more effective compatiwith us.

Our growth and the success of our ULCC businessetramiild stimulate competition in our markets thglowur competitors’ development of their own ULCC
strategies or new market entrants. Any such congpetiay have greater financial resources and atoedseaper sources of capital than we do, whicidcenable them
operate their business with
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a lower cost structure than we can. If these congpetadopt and successfully execute a ULCC busimesdel, we could be materially adversely affected.

There has been significant consolidation withindiréne industry including, for example, the comdiions of American Airlines and US Airways, Defta Lines
and Northwest Airlines, United Airlines and Contit& Airlines and Southwest Airlines and AirTram#ays. In the future, there may be additional ctidation in our
industry. Any business combination could signifittaalter industry conditions and competition wittthe airline industry and could cause fares ofammpetitors to be
reduced.

The extremely competitive nature of the airlineustly could prevent us from attaining the levepassenger traffic or maintaining the level of fasesevenues
related to ancillary services required to sustagfifable operations in new and existing markets eould impede our growth strategy, which couldvihaur operating
results. Due to our relatively small size, we arsceptible to a fare war or other competitive ati¢is in one or more of the markets we serve, whimlid have a material
adverse effect on our business, results of opermtod financial condition.

Our low cost structure is one of our primary compeitive advantages, and many factors could affect ouability to control our costs.

Our low cost structure is one of our primary contpet advantages. However, we have limited contka@r many of our costs. For example, we have lunitentrol
over the price and availability of aircraft fueljiation insurance, airport and related infrastruetiaxes, the cost of meeting changing regulatequirements and our cost
to access capital or financing. In addition, thenpensation and benefit costs applicable to a segmif portion of our employees are establishechbytérms of our
collective bargaining agreements. We cannot guaeawe will be able to maintain a cost advantage ouecompetitors. If our cost structure increamed we are no
longer able to maintain a cost advantage over onmpetitors, it could have a material adverse eff@cbur business, results of operations and firgdueoindition.

The airline industry is heavily impacted by the prce and availability of aircraft fuel. Continued voltility in fuel costs or significant disruptions in the supply of
fuel, including hurricanes and other events affectig the Gulf Coast in particular, could materially adversely affect our business, results of operatiorend financial
condition.

Aircraft fuel costs represent our single largestrating cost, accounting for 40.2% , 41.2% and %10 our total operating expenses for 2013 , 20&«P22011 ,
respectively. As such, our operating results agriicantly affected by changes in the availabibityd the cost of aircraft fuel, especially aircfagl refined in the U.S.
Gulf Coast region, on which we are highly dependBoth the cost and the availability of aircrafefare subject to many meteorological, economicgaiitical factors
and events occurring throughout the world, whichcare neither control nor accurately predict. Faregle, a major hurricane making landfall along@héf Coast could
cause disruption to oil production, refinery opemas and pipeline capacity in that region, possiblulting in significant increases in the priceaotraft fuel and
diminished availability of aircraft fuel supplie&ny disruption to oil production, refinery operai® or pipeline capacity in the Gulf Coast regionld have a
disproportionate impact on our operating resultagared to other airlines that have more diversified sources.

Aircraft fuel prices have been subject to high tibtg, fluctuating substantially over the past seal years. Due to the large proportion of airchaé costs in our
total operating cost base, even a relatively smetkase in the price of aircraft fuel can havégaificant negative impact on our operating costs an our business,
results of operations and financial condition.

Our fuel derivative activity may not reduce our fud costs.

From time to time, we enter into fuel derivativentracts in order to mitigate the risk to our busg&om future volatility in fuel prices. Our deatwes generally
consist of United States Gulf Coast jet fuel sw@gisfuel swaps) and United States Gulf Coastyet bptions (jet fuel options). Both jet fuel swagrsl jet fuel options are
used at times to protect the refining risk betwthenprice of crude oil and the price of refinedfiedl, and to manage the risk of increasing fuelgs. As of December 31,
2013, we had no outstanding fuel derivative caralhere can be no assurance that we will betaldater into fuel hedge contracts in the fut@uer liquidity and
general level of capital resources impacts ouitgid hedge our fuel requirements. Even if we &bk to hedge portions of our future fuel requiretagwe cannot
guarantee that our hedge contracts will providé@aht protection against increased fuel cost#hat our counterparties will be able to performemaur hedge contracts,
such as in the case of a counterparty’s insolvefRasthermore, our ability to react to the costudlf absent hedging, is limited because we seqprile of tickets in
advance of incurring fuel costs. Our ability to pas any significant increases in aircraft fueltsdsrough fare increases could also be limitedhénevent of a reduction
in fuel prices compared to our hedged position,fmaged positions could counteract the cost beokliwer fuel prices and could require us to piditional cash
margin collateral. Please see “Management’s Disososnd Analysis of Financial Condition and Resoft©perations—Trends and Uncertainties Affecting O
Business—Aircraft Fuel.”
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Restrictions on or increased taxes applicable to ehges for ancillary products and services paid byidine passengers and burdensome consumer protectio
regulations or laws could harm our business, resudtof operations and financial condition.

During 2013, 2012 and 2011 , we generated nomtickvenues of $668.4 million , $535.6 million &881.5 million , respectively. Our non-ticket reves are
generated from charges for, among other thinggydge bookings through our distribution channalsaace seat selection, itinerary changes and lppattgrams. In
April 2011, the DOT published a broad set of findés relating to, among other things, how airlihaadle interactions with passengers through adiregt the
reservations process, at the airport and on boarditcraft. The final rules require airlines tdofish a full fare for a flight, including mandatotgxes and fees, and to
enhance disclosure of the cost of optional prodactsservices, including baggage charges. The redgsct airlines from increasing ticket pricessppurchase (other the
increases resulting from changes in government-gagdees or taxes) or increase significantly thelarhand scope of compensation payable to passemyatuntarily
denied boarding due to oversales. The final rukes extend the applicability of tarmac delay rejmgriand penalties to include international fligatel provide that
reservations made more than one week prior totftigke may be held at the quoted fare without paynue cancelled without penalty, for 24 hours. éfithese rules
became effective by January 24, 2012. If we areablet to remain in compliance with these rules,BRE may subject us to fines or other enforcemetion, including
requirements to modify our passenger reservatipstes, which could have a material adverse effeadur business. The U.S. Congress and Federal strative
agencies have investigated the increasingly comeartine industry practice of unbundling the priciaficertain products and services. If new taxesrappsed on non-
ticket revenues, or if other laws or regulations atlopted that make unbundling of airline prodaats$ services impermissible, or more cumbersomeeresive, our
business, results of operations and financial ¢amdcould be harmed. Congressional and other gowent scrutiny may also change industry practigeuttic
willingness to pay for ancillary services. See dlséNe are subject to extensive regulation by thddfal Aviation Administration, the Department offisportation and
other U.S. and foreign governmental agencies, camgs with which could cause us to incur increaseis and adversely affect our business and finhresults.”

The airline industry is particularly sensitive to changes in economic conditions. Continued adverse@mwmic conditions or a reoccurrence of such condins woulc
negatively impact our business, results of operatis and financial condition.

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

« changes and volatility in general economic condgidancluding the severity and duration of any dawmin the U.S. or global economy and financiatkets

» changes in consumer preferences, perceptioasdsm patterns or demographic trends, includingiacreased preference for higher-fare carriersrofy higher
amenity levels, and reduced preferences for low-€arriers offering more basic transportation, miyibetter economic times;

* higher levels of unemployment and varying levelglisposable or discretionary incot
» depressed housing and stock market prices
* lower levels of actual or perceived consumer canrfik

These factors can adversely affect, and from tortérie have adversely affected, our results of ap@ns, our ability to obtain financing on accefealerms and our
liquidity. Unfavorable general economic conditiossch as higher unemployment rates, a constraireetit ecnarket, housing-related pressures and inecefigus on
reducing business operating costs can reduce sgefati price-sensitive leisure and business trédval.many travelers, in particular the price-séwsitravelers we serve,
air transportation is a discretionary purchase tthey may reduce or eliminate from their spendmdifficult economic times. The overall decreaseé@mand for air
transportation in the United States in 2008 and®2@8ulting from record high fuel prices and theremmic recession required us to take significagpsto reduce our
capacity, which reduced our revenues. Unfavorati@emic conditions could also affect our abilityréise prices to counteract increased fuel, labatter costs,
resulting in a material adverse effect on our bessnresults of operations and financial condition.

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

The terrorist attacks of September 11, 2001 anid difiermath negatively affected the airline indysThe primary effects experienced by the airlimdustry
included:
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» substantial loss of revenue and flight disruptiosts caused by the grounding of all commerciairaffic in or headed to the United States by thedfal Aviation
Administration, or FAA, for three days after therteist attacks;

* increased security and insurance c

* increased concerns about future terrorist att

« airport shutdowns and flight cancellations and gieldue to security breaches and perceived safigtt) an
» significantly reduced passenger traffic and yields to the subsequent dramatic drop in demandrftnamel

Since September 11, 2001, the Department of Homdeaeurity and the Transportation Security Admiatsbn, or TSA, have implemented numerous security
measures that restrict airline operations and asgeosts, and are likely to implement additionedsures in the future. For example, following theely publicized
attempt of an alleged terrorist to detonate plastigosives hidden underneath his clothes on ahMest Airlines flight on Christmas Day in 2009, pasgers became
subject to enhanced random screening, which maydagat-downs, explosive detection testing or b&xhns. Enhanced passenger screening, increassatiay
governing carry-on baggage and other similar r&gtris on passenger travel may further increaseepaer inconvenience and reduce the demand foaeeél. In
addition, increased or enhanced security measangstended to result in higher governmental fegmsad on airlines, resulting in higher operatingtsdor airlines,
which we may not be able to pass on to consumeteiform of higher prices. Any future terroristaaks or attempted attacks, even if not made dyrect the airline
industry, or the fear of such attacks or otheritite$ (including elevated national threat warrsngy selective cancellation or redirection of fligkdue to terror threats)
would likely have a material adverse effect on lousiness, results of operations and financial d@rdand on the airline industry in general.

Airlines are often affected by factors beyond theicontrol including: air traffic congestion at airports; air traffic control inefficiencies; adverse weather conditions,
such as hurricanes or blizzards; increased securityneasures; new travel related taxes or the outbreasf disease, any of which could harm our businessperating
results and financial condition.

Like other airlines, our business is affected lmtdes beyond our control, including air traffic g@stion at airports, air traffic control inefficieies, adverse weather
conditions, increased security measures, new traletled taxes and the outbreak of disease. Fatiarsause flight delays frustrate passengersramease costs, which
in turn could adversely affect profitability. Thederal government singularly controls all U.S.@ace, and airlines are completely dependent oRAfeto operate that
airspace in a safe, efficient and affordable marifiee air traffic control system, which is operalgdthe FAA, faces challenges in managing the gngwdemand for U.S.
air travel. U.S. and foreign air-traffic controbenoften rely on outdated technologies that rouineerwhelm the system and compel airlines torfifiicient, indirect
routes resulting in delays. Adverse weather comulitiand natural disasters, such as hurricanediaffemuthern Florida and the Caribbean as watlther areas of the
eastern United States (such as Hurricane Sandgtmb@r 2012), winter snowstorms or the January 22tthquakes in Port-au-Prince, Haiti, can caugktftancellations
or significant delays. Cancellations or delays ttuadverse weather conditions or natural disastérsiaffic control problems or inefficiencies daches in security or
other factors could harm our business, resultpefations and financial condition. Similarly, owthks of pandemic or contagious diseases, suchiasfay, severe acute
respiratory syndrome (SARS) and HIN1 (swine) flwld result in significant decreases in passengé#fid and the imposition of government restricgan service and
could have a material adverse impact on the aiifidastry. Increased travel taxes, such as thasaded in the Travel Promotion Act, enacted Marbh 2010, which
charges visitors from certain countries a $10 fe=yetwo years to travel into the United Statesubsidize certain travel promotion efforts, coukbaesult in decreases
passenger traffic. Any general reduction in airfressenger traffic could have a material adverfgetadn our business, results of operations arahfiial condition.

Restrictions on or litigation regarding third-party membership discount programs could harm our busings, operating results and financial condition.

We generate a relatively small but growing portidour revenue from order referral fees, revenweshnd other fees paid to us by third-party merishizr
customer click-throughs, distribution of third-papromotional materials and referrals arising frpraducts and services of the third-party merchtém@swe offer to our
customers on our website. Some of these third-pafgyral-based offers are for memberships in distprograms or similar promotions made to custeméro have
purchased products from us, and for which we recaipayment from the third-party merchants for geestomer that accepts the promotion. Certaihede third-party
membership discount programs have been the sulfieonsumer complaints, litigation and regulatoeti@ns alleging that the enroliment and billing gifees involved in
the programs violate various consumer protectiars lar are otherwise deceptive. Any private or gorental claim or action that may be brought agaissh the future
relating to these third-party membership programddresult in our being obligated to pay damageaaurring legal fees in defending claims. Theaedges and fees
could be disproportionate to the revenues we gémera
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through these relationships. In addition, custodigsatisfaction or a significant reduction in anéation of the third-party membership discourfecs on our website as
a result of these claims could have a negative éingaour brand, and have a material adverse affeour business, results of operations and figdweondition.

We face competition from air travel substitutes.

In addition to airline competition from traditionaétwork airlines, other low-cost airlines and oegil airlines, we also face competition from aavil substitutes.
On our domestic routes, we face competition fromeather transportation alternatives, such astbaig, or automobile. In addition, technology advements may limit
the demand for air travel. For example, video m@ihéerencing and other methods of electronic compatiin may reduce the need for in-person commupoitaind add a
new dimension of competition to the industry asetars seek lower-cost substitutes for air tralfele are unable to adjust rapidly in the eventhlsis of competition in
our markets changes, it could have a material adveffect on our business, results of operatiodsiaancial condition.

Risks Related to Our Business

Increased labor costs, union disputes, employee ites and other labor-related disruption may adversky affect our business, results of operations andrfancial
conditions.

Our business is labor intensive, with labor cosfgesenting approximately 19.1% , 19.1% and 19.68tiototal operating costs for 2013 , 2012 and1201
respectively. As of December 31, 2013 , approxitydi@% of our workforce was represented by labor uniorgsthereby covered by collective bargaining agregséfe
cannot assure you that our labor costs going faiwali remain competitive because in the future lator agreements may be amended or become ameratabhew
agreements could have terms with higher labor posts or more of our competitors may significamédguce their labor costs, thereby reducing or elating our
comparative advantages as to one or more of sunpetitors; or our labor costs may increase in cotioe with our growth. We may also become subjectdditional
collective bargaining agreements in the future@sumionized workers may unionize.

Relations between air carriers and labor uniorteénUnited States are governed by the Railway LAlror the RLA. Under the RLA, collective bargaig
agreements generally contain “amendable datesératlan expiration dates, and the RLA requiresdherrier maintain the existing terms and condgiof employment
following the amendable date through a multi-stage usually lengthy series of bargaining processesseen by the National Mediation Board, or theBNNlhis process
continues until either the parties have reachedeagent on a new collective bargaining agreemertheoparties have been released to “self-help’heyNMB. In most
circumstances, the RLA prohibits strikes; howewéter release by the NMB, carriers and unions e o engage in self-help measures such as lockout strikes.

Our flight operations were shut down due to a sthi our pilots beginning on June 12, 2010 andhigstntil we and the union representing our piteched a
tentative agreement for a new contract. Under arReéb Work Agreement, we began to resume flightdune 17, 2010 and resumed our full flight schedal June 18,
2010. On August 1, 2010, we and the pilots’ unireceited a five-year collective bargaining agreeméhis shutdown had a material adverse effect onmesults of
operations for 2010.

We entered into a five-year agreement with oulflidispatchers in August 2013. In December 2018) thie help of the NMB, we reached a tentative exgient for
a five-year contract with our flight attendants eTtentative agreement was subject to ratificatipthle flight attendant membership. On February02.42 we were notified
that the flight attendants voted not to ratify thetative agreement. We will continue to work tbgetwith the AFA-CWA and the NMB with a goal of odeng a mutually
beneficial agreement. If we are unable to reackergent with any of our unionized work groups inrent or future negotiations regarding the termthefr collective
bargaining agreements, we may be subject to waekrimptions or stoppages. Any such action or ddtsor dispute with unionized employees could disnyy operation:
reduce our profitability, or interfere with the biyi of our management to focus on executing owgiless strategies.

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

The airline business is capital intensive and, @salt, many airline companies are highly levedaddl of our aircraft are leased, and in 2013 20d2 we paid the
lessors rent of $166.3 million and $140.8 milliaespectively, and maintenance deposits net oftreisements of $24.1 million and $31.6 million estively. As of
December 31, 2013, we had future operating lebbgations of approximately $1.4 billion . In addit, we have significant obligations for aircrafidespare engines that
that we have ordered from Airbus, InternationalAEngines AG, or IAE, and Pratt and Whitney foriily over the next several years. Our ability &y phe fixed costs
associated with our contractual obligations wilbeled on our operating performance, cash flow amdbility to secure adequate financing, which wilturn depend on,
among other
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things, the success of our current business siratgtether fuel prices continue at current pricesle and/or further increase or decrease, furtleakening or improving
the U.S. economy, as well as general economic aliticpl conditions and other factors that aresémne extent, beyond our control. The amount ofaingraft related
fixed obligations could have a material adverseafén our business, results of operations anadiahcondition and could:

* require a substantial portion of cash flow froperations for operating lease and maintenancesdgmyments, thereby reducing the availabilityof cash flow
to fund working capital, capital expenditures atiteo general corporate purposes;

< limit our ability to make required prelivery deposit payment, or PDPs, including thpagable to our aircraft and engine manufacturarsdo aircraft and spal
engines on order;

< limit our ability to obtain additional financing &upport our expansion plans and for working capitd other purposes on acceptable terms or

« make it more difficult for us to pay our othdsligations as they become due during adverse geeesaomic and market industry conditions becamserelated
decrease in revenues could cause us to not haigentfcash flows from operations to make our sithed payments;

» reduce our flexibility in planning for, or re@mg to, changes in our business and the airlinestrg and, consequently, place us at a competiisedvantage to
our competitors with less fixed payment obligaticensd

* cause us to lose access to one or more aiamefforfeit our rent deposits if we are unable kenour required aircraft lease rental paymentsoamdessors
exercise their remedies under the lease agreemdutling cross default provisions in certain of mases.

A failure to pay our operating lease and otherdigest obligations or a breach of our contractibéibations could result in a variety of adversesemuences,
including the exercise of remedies by our credigord lessors. In such a situation, it is unlikélgttwe would be able to cure our breach, fulfilt obligations, make
required lease payments or otherwise cover oudfoasts, which would have a material adverse effeaiur business, results of operations and firéueondition.

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

As of December 31, 2013, we had access to linesediit from four counterparties to our jet fuetidatives and our purchase credit card issuer aggireg $53.1
million . These credit facilities are not adequ@aténance our operations, and we will continudéodependent on our operating cash flows and aahdes to fund our
operations and to make scheduled payments on mmafairelated fixed obligations. Although our citechrd processors currently do not have a righidial back credit
card receipts to cover repayment to customerseifail to maintain certain liquidity and other fimaal covenants, their rights to holdback wouldd&estated, which
would result in a reduction of unrestricted casdt tould be material. In addition, we are requisgcsome of our aircraft lessors to fund reservemash in advance for
scheduled maintenance, and a portion of our catsleisfore unavailable until after we have compleétee scheduled maintenance in accordance wittethes of the
operating leases. Based on the age of our fleebandrowth strategy, these maintenance deposdiiténiease over the next few years before we kecany significant
reimbursement for completed maintenance. If wetfegenerate sufficient funds from operations t@nweir operating cash requirements or do not olatdiime of credit,
other borrowing facility or equity financing, weudd default on our operating lease and fixed obiayes. Our inability to meet our obligations asythrecome due would
have a material adverse effect on our businessltsesf operations and financial condition.

A deterioration in worldwide economic conditions ma adversely affect our business, operating resultéinancial condition, liquidity and ability to obtain financing
or access capital markets.

The general worldwide economy has in the past éspeed downturns due to the effects of the Europledn crisis, unfavorable U.S. economic conditiand
slowing growth in certain Asian economies, inclglgeneral credit market crises, collateral effectshe finance and banking industries, concernstabélation, slower
economic activity, decreased consumer confidemcliaed corporate profits and capital spending, meveusiness conditions and liquidity concerns. dilime industry
is particularly sensitive to changes in economieditions, which affect customer travel patterns egldted revenues. A weak economy could reducdookings, and a
reduction in discretionary spending could also éase amounts our customers are willing to pay.atbrable economic conditions can also impact thigyabf airlines to
raise fares to help offset increased fuel, labar @her costs. We cannot accurately predict thecefir duration of any economic slowdown or thdrgyor strength of a
subsequent economic recovery.
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In addition, we have significant obligations forcaaft and spare engines that we have ordered Aiobus. IAE and Pratt and Whitney over the nextesalyears,
and we will need to finance these purchases. Wenotfiave sufficient liquidity or creditworthinessfund the purchase of aircraft and engines, tioly payment of
PDPs, or for other working capital. Factors th&@etfour ability to raise financing or access thpital markets include market conditions in thdirerindustry, economic
conditions, the perceived residual value of aitcaafl related assets, the level and volatility wf@arnings, our relative competitive positionhe tarkets in which we
operate, our ability to retain key personnel, querating cash flows and legal and regulatory depreknts. Regardless of our creditworthiness, atdtithe market for
aircraft purchase or lease financing has been e@mgtrained due to such factors as the general stalhe capital markets and the financial positbthe major providers
of commercial aircraft financing.

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

We enter into fuel derivative contracts in ordentitigate the risk to our business from future tibts in fuel prices. As of December 31, 2013 , tvad no
outstanding fuel derivative contracts. While wesimtt to hedge a portion of our future fuel requiretegthere can be no assurance that, at any gimenwe will be able t
enter into fuel hedge contracts. In the past, we mot had and in the future we may not have sefftccreditworthiness or liquidity to post the edéral necessary to
hedge our fuel requirements. Even if we are abletige portions of our future fuel requirements caenot guarantee that our hedge contracts willigeoany particular
level of protection against increased fuel costthat our counterparties will be able to perforndemour hedge contracts, such as in the case amirgt@rpartys insolvency
Furthermore, our ability to react to the cost alfabsent hedging, is limited, because we septtice of tickets in advance of knowing our fuel tsost the time the tickets
are flown. Our ability to pass on any significamtreases in aircraft fuel costs through fare irsgeaould also be limited.

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

We maintain a high daily aircraft utilization rat@ur average daily aircraft utilization was 12.7tsy 12.8 hours and 12.7 hours for 2013 , 201228A4d ,
respectively. Aircraft utilization is the average@unt of time per day that our aircraft spend dagyassengers. Our revenue per aircraft can lbedsed by high daily
aircraft utilization, which is achieved in part I3ducing turnaround times at airports so we camftye hours on average in a day. Aircraft utiliaatis reduced by delays
and cancellations from various factors, many ofalvkdre beyond our control, including air trafficygestion at airports or other air traffic controblplems, adverse
weather conditions, increased security measurbseaches in security, international or domestidlais, terrorist activity, or other changes in lmess conditions. A
significant portion of our operations are conceetldn markets such as South Florida, the Caribbestim America and the Northeast and northern Misiiwegions of the
United States, which are particularly vulnerableveather, airport traffic constraints and othemgiel In addition, pulling aircraft out of serviae unscheduled and
scheduled maintenance, which will increase asleet iges, may materially reduce our average tig@étation and require that we seek short-termssitite capacity at
increased costs. Due to the relatively small sfaeuo fleet and high daily aircraft utilization egtthe unavailability of one or more aircraft ardulting reduced capacity
could have a material adverse effect on our busjmesults of operations and financial condition.

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

As of December 31, 2013, the average age of ocnadt was approximately 5.1 years. Our relativedyv aircraft require less maintenance now than #iyn the
future. Our fleet will require more maintenancetagyes and our maintenance and repair expensesdbrof our aircraft will be incurred at approxteip the same
intervals. We expect that the final heavy mainteeagvents will be amortized over the remainingdeasm rather than until the next estimated heaayntenance event,
because we account for heavy maintenance undeefkeral method. This will result in significantygher depreciation and amortization expense relatdieavy
maintenance in the last few years of the leasesmpared to the costs in earlier periods. Moredwecause our current fleet was acquired over &ivela short period,
significant maintenance that is scheduled on eétiese planes is occuring at roughly the same, tmeaning we will incur our most expensive schedlaf@intenance
obligations, known as heavy maintenance, acrosprasent fleet around the same time. These monéisant maintenance activities result in out-ofvsee periods
during which our aircraft are dedicated to mainter@aactivities and unavailable to fly revenue s&rvin addition, the terms of some of our lease@gents require us to
pay supplemental rent, also known as maintenarsegwves, to the lessor in advance of the performaho®jor maintenance, resulting in our recordiiggicant prepaid
deposits on our balance sheet. We expect schedntednscheduled aircraft maintenance expensesraise as a percentage of our revenue over theewatal years.
Any significant increase in maintenance and repgirenses would have a material adverse effect phuminess, results of operations and financiatltmm. Please see
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Critical Accimg Policies and
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Estimates—Aircraft Maintenance, Materials and Refaists and Heavy Maintenance Amortization” and “aivlenance Reserves.”
Our lack of marketing alliances could harm our bushess.

Many airlines, including the domestic traditionakwork airlines (American, Delta and United) havarketing alliances with other airlines, under whichy market
and advertise their status as marketing allianceees. These alliances, such as OneWorld, SkyTeeahStar Alliance, generally provide for code-shgyrirequent flier
program reciprocity, coordinated scheduling ofttigto permit convenient connections and othet joiarketing activities. Such arrangements permaidme to market
flights operated by other alliance members asvits.d his increases the destinations, connectiodsraquencies offered by the airline and providespportunity to
increase traffic on that airline’s segment of fliglsonnecting with alliance partners. We curredtynot have any alliances with U.S. or foreignimés. Our lack of
marketing alliances puts us at a competitive diaathge to traditional network carriers who are aéblattract passengers through more widespreathedis, particularly
on international routes, and that disadvantage mreswit in a material adverse effect on our pasgengiic, business, results of operations andrfgial condition.

We are subject to extensive and increasing regulatn by the Federal Aviation Administration, the Depatment of Transportation and other U.S. and foreign
governmental agencies, compliance with which coulchuse us to incur increased costs and adverselyedt our business and financial results.

Airlines are subject to extensive and increasimml@ory and legal compliance requirements, bothektically and internationally, that involve sigoént costs.
In the last several years, Congress has passeddadishe DOT, FAA and TSA have issued regulatiogigting to the operation of airlines that havguieed significant
expenditures. We expect to continue to incur exgeirs connection with complying with governmentulegions. Additional laws, regulations, taxes amctéased airport
rates and charges have been proposed from tinmagdhat could significantly increase the costidfree operations or reduce the demand for airdtalf adopted, these
measures could have the effect of raising tickieegr reducing revenue and increasing costs. Fonple, the DOT finalized rules in April 2010 redug new procedures
for customer handling during long onboard tarmdey as well as additional reporting requireméaitsirlines that could increase the cost of afrloperations or reduce
revenues. The DOT has been aggressively investgatieged violations of these rules. A second&&OT final rules, which became effective in Aug@611 and
January 2012, addresses, among other things, eenabout how airlines handle interactions with pagsers through advertising, the reservations psyegshe airport
and on board the aircraft, including requiremeantsdisclosure of base fares plus a set of regulatdictated options and limits on cancellationsi aervice charges for
changes and cancellations. Additional consumerdisabled passenger rules may be proposed in 20kdldition, the FAA recently issued its final regfidns governing
pilot rest periods and work hours for all airlireestificated under Part 121 of the Federal AviafRegulations. The rule known as FAR 117 and whieteime effective
January 4, 2014, impacts the required amount amddi of rest periods for pilots between work assignts and modifies duty and rest requirements basele time of
day, number of scheduled segments, flight typese tiones and other factors. Compliance with thelss may increase our costs, while failure to renaifull
compliance with these rules may subject us to foresther enforcement action.

We cannot assure you that compliance with thess mlll not have a material adverse effect on asiress.

In August 2010, the Airline Baggage Transparenay Accountability Act was introduced in the Unitetht®s Senate. This legislation, if enacted, wonddgase
disclosure regarding fees for airline ticket salemose federal taxes on charges for carry-on &edled baggage, authorize the DOT's Aviation CoesuRmotection
Division to oversee lost and stolen baggage claand,require data collection and the public reledsmllected data concerning airline handlingasit) damaged and
stolen luggage. In early 2011, the United Statemtepassed an amendment to the FAA reauthorizhilichat, if enacted, would impose federal tagésa rate of 7.5% c
charges for carrgn baggage. If the Airline Baggage Transparency/Agubuntability Act, the Senate amendment to thé\Féauthorization bill or similar legislation we
to be enacted, it is uncertain what effect it wowéde on our results of operations and financiabid@n.

We cannot assure you that these and other lavegatations enacted in the future will not harm business. In addition, the TSA mandates the fedeatain of
certain airport security procedures and imposegiaddl security requirements on airports and aé#, most of which are funded by a per ticket tapassengers and a
on airlines. In July 2014, the TSA will implememt mcreased passenger security fee at a flat f86.60. The ticket tax increase could negativeipact our financial
results.

Our ability to operate as an airline is dependenbur maintaining certifications issued to us by BOT and the FAA. The FAA has the authority taiess
mandatory orders relating to, among other things grounding of aircraft, inspection of aircraftstallation of new safety-related items and remewva replacement of
aircraft parts that have failed or may fail in
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the future. A decision by the FAA to ground, oruiq time consuming inspections of or maintenanteoar aircraft, for any reason, could negativéfga our business

and financial results. Federal law requires thatairiers operating large aircraft be continuousitywilling and able” to provide the servicesrfahich they are licensed.
Our “fitness”is monitored by the DOT, which considers factorshsas unfair or deceptive competition, advertisiraggage liability and disabled passenger tranapont
While the DOT has seldom revoked a carrier's geatibn for lack of fithness, such an occurrence Mt@ander it impossible for us to continue opegts an airline. The
DOT may also institute investigations or administ@proceedings against airlines for violationsegfulations.

International routes are regulated by treatiesraleded agreements between the United States asidriacgovernments. Our ability to operate inteiorai routes
is subject to change because the applicable amzengs between the United States and foreign goventsimay be amended from time to time. Our accessw
international markets may be limited by our abitiyobtain the necessary certificates to fly tHermational routes. In addition, our operationfoireign countries are
subject to regulation by foreign governments andbmusiness may be affected by changes in law amdefactions taken by such governments, includiagting or
withdrawal of government approvals and restrictioncompetitive practices. We are subject to nuoeforeign regulations based on the large numbeowfitries
outside the United States where we currently pesgiervice. If we are not able to comply with tresnplex regulatory regime, our business could beisaigntly harmed.
Please see “Business — Government Regulation.”

We may not be able to implement our growth strategy

Our growth strategy includes acquiring additioriedraft, increasing the frequency of flights angesof aircraft used in markets we currently seave] expanding tt
number of markets we serve where our low cost straavould likely be successful. Effectively impleming our growth strategy is critical for our messs to achieve
economies of scale and to sustain or increaserofitgbility. We face numerous challenges in impéetting our growth strategy, including our ability t

e maintain profitability

e obtain financing to acquire new aircr

* access airports located in our targeted geographrkets where we can operate routes in a mannestbansistent with our cost strate
e gain access to international routes;

» access sufficient gates and other services atrésrp@ currently serve or may seek to se

Our growth is dependent upon our ability to mam&isafe and secure operation and requires adalifi@nsonnel, equipment and facilities. An inapita hire and
retain personnel, timely secure the required eqeaigrand facilities in a cost-effective manner,aéfintly operate our expanded facilities or obtaim necessary regulatory
approvals may adversely affect our ability to aghieur growth strategy, which could harm our bussnén addition, expansion to new markets may logver risks due t
factors specific to those markets. We may be unabieresee all of the existing risks upon entegagain new markets or respond adequately to thelsg and our
growth strategy and our business may suffer aswdtrén addition, our competitors may reduce tifiies and/or offer special promotions following eatry into a new
market. We cannot assure you that we will be ablerofitably expand our existing markets or estdbhiew markets.

Some of our target growth markets in the CaribtsahLatin America include countries with less deped economies that may be vulnerable to unstaioleosnic
and political conditions, such as significant fluetions in gross domestic product, interest anceogly exchange rates, civil disturbances, governmstability,
nationalization and expropriation of private assetd the imposition of taxes or other charges byegaments. The occurrence of any of these eventaitkets served by
us and the resulting instability may adversely &ffaur ability to implement our growth strategy.

In 2008, in response to record high fuel pricesmapidly deteriorating economic conditions, we nfiedi our growth plans by terminating our leasessieren
aircraft. We incurred significant expenses relatmgur lease terminations, and have incurred exf@it expenses to acquire new aircraft in placéna$e under the
terminated leases as we expanded our network. WWeémihe future determine to reduce further outfatgrowth plans from previously announced lewetich may
impact our business strategy and future profitghili
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We rely heavily on technology and automated systents operate our business and any failure of thesec¢hnologies or systems or failure by their operatarcould
harm our business.

We are highly dependent on technology and autonstsigms to operate our business and achieve levatipg costs. These technologies and systemsiimcur
computerized airline reservation system, flightratiens system, financial planning, managementaaodunting system, telecommunications systems, iteebs
maintenance systems and chatkiosks. In order for our operations to work eintly, our website and reservation system musttde to accommodate a high volume
traffic, maintain secure information and delivegliit information. Substantially all of our tickedse issued to passengers as electronic ticketsléffend on our reservati
system, which is hosted and maintained under atemg contract by a third-party service providerbe able to issue, track and accept these eléctiokets. If our
reservation system fails or experiences interrmgti@and we are unable to book seats for any pefitiche, we could lose a significant amount of rewe as customers
book seats on competing airlines. We have expegésbort duration reservation system outages fimm to time and may experience similar outageleénfature. For
example, in November 2010, we experienced a s@amfiservice outage with our third-party reservasiervice provider on the day before Thanksgivorg of the
industry’s busiest travel days and in August 2@1@ experienced another 13 hour outage that affextedales and customer service response timeslseely on third-
party service providers of our other automatedesystfor technical support, system maintenance aft@are upgrades. If our automated systems aréunctioning or if
the current providers were to fail to adequatetyjte technical support or timely software upgrafdesany one of our key existing systems, we caxperience service
disruptions, which could harm our business andir@sthe loss of important data, increase our @sgs and decrease our revenues. In the eventihatranore of our
primary technology or systems’ vendors goes inttkbaptcy, ceases operations or fails to perforrpramised, replacement services may not be readéifable on a
timely basis, at competitive rates or at all ang tansition time to a new system may be significan

In addition, our automated systems cannot be cdeliplprotected against events that are beyond auiral, including natural disasters, computer \é@susr
telecommunications failures. Substantial or susthsystem failures could cause service delaysilarda and result in our customers purchasing t&k®m other airlines
We have implemented security measures and chamgektprocedures and have disaster recovery plawsgver, we cannot assure you that these measeresiequate
to prevent disruptions. Disruption in, changesrta breach of, these systems could result in agiiem to our business and the loss of importata.dany of the foregoin
could result in a material adverse effect on ouwiress, results of operations and financial coorliti

We are subject to cyber security risks and may inauincreasing costs in an effort to minimize thoseisks.

Our business employs systems and websites that fdlothe secure storage and transmission of petay or confidential information regarding our tmmsers,
employees, suppliers and others, including persdeatification information, credit card data arttier confidential information. Security breachesldexpose us to a
risk of loss or misuse of this information, litigat and potential liability. Although we take stdpssecure our management information systemsatihdugh multiple
auditors review and approve the security configanstand management processes of these systeoslimgcour computer systems, intranet and intesites, email and
other telecommunications and data networks, therggeneasures we have implemented may not betafée@and our systems may be vulnerable to the$s,|damage
and interruption from a number of potential sour@ed events, including unauthorized access or ggdueaches, natural or man-made disasters, @tharks, computer
viruses, power loss, or other disruptive event® iy not have the resources or technical sopéiigticto anticipate or prevent rapidly evolving égpof cyber attacks.
Attacks may be targeted at us, our customers agpylists, or others who have entrusted us with imfation. In addition, attacks not targeted at ustémgeted solely at
suppliers, may cause disruption to our computetesys or a breach of the data that we maintain stomers, employees, suppliers and others.

Actual or anticipated attacks may cause us to iifereasing costs, including costs to deploy addil personnel and protection technologies, traipleyees and
engage third-party experts and consultants, osdnstirred in connection with the notificationsstoployees, suppliers or the general public asgfatir notification
obligations to the various governments that gowembusiness. Advances in computer capabilities, teehnological discoveries, or other developmemdy result in the
breach or compromise of technology used by usdtept transaction or other data. In addition, @aie security breaches can also occur as a resuttefechnical issues,
including breaches by us or by persons with whonhawxe commercial relationships that result in thauthorized release of personal or confidentiarimfation. Our
reputation, brand and financial condition couldloeersely affected if, as a result of a significaytier event or other security issues: our openataye disrupted or shut
down; our confidential, proprietary informationstolen or disclosed; we incur costs or are requigehy fines in connection with stolen customenpyee or other
confidential information; we must dedicate sigrafit resources to system repairs or increase cgleerity protection; or we otherwise incur significditigation or other
costs.
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Our processing, storage, use and disclosure of persal data could give rise to liabilities as a restibf governmental regulation.

In the processing of our customer transactionsieeeive, process, transmit and store a large vobifrigentifiable personal data, including finandialta such as
credit card information. This data is increasingl{pject to legislation and regulation, typicallyeinded to protect the privacy of personal dataithetllected, processed
and transmitted. More generally, we rely on consurnafidence in the security of our system, inahgdour website on which we sell the majority of Gokets. Our
business, results of operations and financial ¢ardcould be adversely affected if we are unabledmply with existing privacy obligations or lelgion or regulations
are expanded to require changes in our businestqas

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

Our business strategy includes expanding our garthd ancillary products and services. There camb assurance that passengers will pay for additancillary
products and services or that passengers will coatio choose to pay for the ancillary productsserdices we currently offer. Further, regulatonyiatives could
adversely affect ancillary revenue opportunitiesilUfe to maintain our non-ticket revenues wouldeha material adverse effect on our results ofatpmrs and financial
condition. Furthermore, if we are unable to maim&id grow our noticket revenues, we may not be able to executstoategy to continue to lower base fares in ora:
stimulate demand for air travel. Please see “—Igistins on or increased taxes applicable to chaimeancillary products and services paid by a@rlpassengers and
burdensome consumer protection regulations or &owtd harm our business, results of operationsfiaadcial condition.”

Our inability to expand or operate reliably or efficiently out of our key airports where we maintain alarge presence could have a material adverse effem our
business, results of operations and financial coniiton.

We are highly dependent on markets served fronoagpvhere we maintain a large presence. Our sesfihperations may be affected by actions taken by
governmental or other agencies or authorities lgpjirisdiction over our operations at airports Jusing, but not limited to:

e increases in airport rates and char

< limitations on takesff and landing slots, airport gate capacity oreothse of airport facilitie

e termination of our airport use agreements, somehi¢h can be terminated by airport authorities itthe notice to us
e increases in airport capacity that could facilitatreased competitic

e international travel regulations such as custonasiamigration

* increases in taxe

« changes in the law that affect the services thatesoffered by airlines in particular markets ahgarticular airport
e restrictions on competitive practic

« the adoption of statutes or regulations that impastomer service standards, including securitydsteds; an

« the adoption of more restrictive locallyyposed noise regulations or curfe

In general, any changes in airport operations chalc a material adverse effect on our businessitseof operations and financial condition.
We rely on third-party service providers to perform functions integral to our operations.

We have entered into agreements with third-pantyiee providers to furnish certain facilities arehdces required for our operations, including gratandling,
catering, passenger handling, engineering, mainteaefueling, reservations and airport faciligsswvell as administrative and support servicesavédikely to enter
into similar service agreements in new markets a@dk to enter, and there can be no assurance¢hatll be able to obtain the necessary servicegegptable rates.

Although we seek to monitor the performance ofttipiarties that provide us with our reservationeaystground handling, catering, passenger handingineering,
maintenance services, refueling and airport féedjtthe efficiency,
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timeliness and quality of contract performancelbgdtparty service providers are often beyond antiol, and any failure by our service providerpésform their
contracts may have an adverse impact on our bissareboperations. For example, in 2008, our callereprovider went bankrupt. Though we were ablguickly switch
to an alternative vendor, we experienced a sigmifibusiness disruption during the transition gbeod a similar disruption could occur in the fetifrwe changed call
center providers or if an existing provider ceatseble able to serve us. We expect to be dependesuah third-party arrangements for the foresecfailee.

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

We rely on third-party distribution channels, irdilug those provided by or through global distribatsystems, or GDSs, conventional travel agentalide travel
agents, or OTAs, to distribute a portion of oulirér tickets, and we expect in the future to raiytieese channels to an increasing extent to calledtlary revenues. The
distribution channels are more expensive and aeptehave less functionality in respect of angill@venues than those we operate ourselves, sumir @sll centers and
our website. Certain of these distribution chanadds effectively restrict the manner in which wsticdbute our products generally. To remain contpetj we will need to
successfully manage our distribution costs andsigind improve the functionality of third-partysttibution channels, while maintaining an industompetitive cost
structure. Negotiations with key GDSs and OTAsglesil to manage our costs, increase our distribfigaibility, and improve functionality could be stentious, could
result in diminished or less favorable distribut@frour tickets, and may not provide the functidiyale require to maximize ancillary revenues. Angbility to manage
our third-party distribution costs, rights and ftianality at a competitive level or any materiainitiishment in the distribution of our tickets colidve a material adverse
effect on our competitive position and our resafteperations. Moreover, our ability to competétia markets we serve may be threatened by changeshinology or
other factors that may make our existing thirdypagles channels impractical, uncompetitive, ootis.

We rely on a single service provider to manage oduel supply.

As of December 31, 2013, we had a single fuelisersontract with World Fuel Services Corporationrtanage the sourcing and contracting of our fupply. A
failure by this provider to fulfill its obligationsould have a material adverse effect on our bssimesults of operations and financial condition.

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

We are exposed to potential significant losselénevent that any of our aircraft is subject te@arergency, accident, terrorist incident or othenilsir incident, and
significant costs related to passenger claims,irepareplacement of a damaged aircraft and itgpterary or permanent loss from service. There eandiassurance that
we will not be affected by such events or thatatr®unt of our insurance coverage will be adequmted event such circumstances arise and any sect eould cause a
substantial increase in our insurance premiumsiseleee “—Increases in insurance costs or signifieauctions in coverage could have a materia¢esdveffect on our
business, financial condition and results of openat” In addition, any future aircraft emergenaygcident or similar incident, even if fully covered insurance or even if
it does not involve our airline, may create a puplerception that our airline or the equipment lyesfless safe or reliable than other transpataélternatives, or could
cause us to perform time consuming and costly ctgpes on our aircraft or engines which could haveaterial adverse effect on our business, restiiperations and
financial condition.

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

In the past we have experienced a relatively highlver of customer complaints related to, amongrdttiegs, our customer service and reservationgiaketing
systems. In particular, we generally experiencieghdr volume of complaints when we make changesitainbundling policies, such as charging for baggén addition,
in 2009, we entered into a consent order with tRE Dor our procedures for bumping passengers freersold flights and our handling of lost or damagedgage. Und
the consent order, we were assessed a civil peola$75,000, of which we were required to pay $208 based on an agreement with the DOT and ouraxehg simila
violations in the year after the date of the cohseder. Our reputation and business could be nadlieadversely affected if we fail to meet custasiexpectations with
respect to customer service or if we are perceldyedur customers to provide poor customer service.

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

One of the elements of our business strategysavte costs by operating a single-family aircrafefl- currently Airbus A320-family, singkisle aircraft, powered t
engines manufactured by IAE. If Airbus, IAE, or R@nd Whitney becomes unable to perform its cemdi obligations, or if we are unable to acquiréease aircraft or
engines from other owners, operators or lessoecoaptable terms, we would have to find other seppfor a similar type of aircraft or engine. léw
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have to lease or purchase aircraft from anotheplmpwe would lose the significant benefits weide from our current single fleet composition. Wiay also incur
substantial transition costs, including costs as$ed with retraining our employees, replacing manuals and adapting our facilities and maintenanagrams. Our
operations could also be harmed by the failureability of aircraft, engine and parts supplierptovide sufficient spare parts or related suppertvices on a timely bas
Our business would be significantly harmed if aigieslefect or mechanical problem with any of theety of aircraft or components that we operate wis@vered that
would ground any of our aircraft while the defecpooblem was corrected, assuming it could be ctetkat all. The use of our aircraft could be sandpe or restricted by
regulatory authorities in the event of any actugderceived mechanical or design problems. Oumassi would also be significantly harmed if the pubégan to avoid
flying with us due to an adverse perception oftfhpes of aircraft that we operate stemming fronetyatoncerns or other problems, whether real argieed, or in the
event of an accident involving those types of aifittor components. Carriers that operate a morersified fleet are better positioned than we anmémage such events.

Reduction in demand for air transportation, or govenmental reduction or limitation of operating capadty, in the South Florida, Caribbean, Latin American or
domestic U.S. markets could harm our business, rektsi of operations and financial condition.

A significant portion of our operations are conautto and from the South Florida, Caribbean, LAtimerican or domestic U.S. markets. Our businessilteof
operations and financial condition could be harnfieee lost our authority to fly to these marketg,dny circumstances causing a reduction in demandif
transportation, or by governmental reduction oittion of operating capacity, in these marketshsas adverse changes in local economic or pdltmaditions, negativ
public perception of these destinations, unfavarai@ather conditions, or terrorist related actgtiFurthermore, our business could be harmedstiations that
currently limit competition allow additional airkes to compete on routes we serve. Many of the desnte serve are experiencing either economicdibewns or
recessions, which may translate into a weakenirdgofand and could harm our business, results adtipes and financial condition.

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

We carry insurance for public liability, passent@bility, property damage and all-risk coveragedamage to our aircraft. As a result of the Sepemil, 2001
terrorist attacks, aviation insurers significarrgluced the amount of insurance coverage avaitalWemmercial air carriers for liability to persoother than employees or
passengers for claims resulting from acts of tesnorwar or similar events (war risk insurance)célingly, our insurance costs increased signifigeand our ability to
continue to obtain certain types of insurance resmancertain. While the price of commercial insemhas declined since the period immediately #fieterrorist attack:
in the event commercial insurance carriers furtbduce the amount of insurance coverage availahls,tor significantly increase its cost, we woboddadversely affecte
We currently maintain commercial airline insuramgth several underwriters. However, there can bassurance that the amount of such coverage wib@ehanged, or
that we will not bear substantial losses from aecid. We could incur substantial claims resultiogrf an accident in excess of related insurancerageethat could have
material adverse effect on our results of operatenmd financial condition.

We have obtained thirgarty war risk insurance, which insures againstesasks of terrorism, through a special program iaistered by the FAA, resulting in low
premiums than if we had obtained this insurandbéncommercial insurance market. If the speciajm administered by the FAA is not continued féhé government
discontinues this coverage for any reason, obtgioemparable coverage from commercial underwriteayg result in higher premiums and more restrictarens, if it is
available at all. Our business, results of openatiand financial condition could be materially adety affected if we are unable to obtain adequaterisk insurance. The
FAA war risk hull and liability insurance policy &ffective from October 1, 2013 through Septemli@gr2®14 .

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

We are subject to increasingly stringent fedetates local and foreign laws, regulations and adaes relating to the protection of the environmieictuding those
relating to emissions to the air, discharges téaserand subsurface waters, safe drinking watett@chanagement of hazardous substances, oils asté waterials.
Compliance with all environmental laws and regolasi can require significant expenditures and ahyréuregulatory developments in the United Statesabroad could
adversely affect operations and increase operatsts in the airline industry. For example, climeltange legislation was previously introduced im@ess and such
legislation could be re-introduced in the future@gngress and state legislatures, and could coptainisions affecting the aviation industry, coraplte with which could
result in the creation of substantial additionatsdo us. Similarly, the Environmental Protectikgency issued a rule that regulates larger emitters
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greenhouse gases. Future operations and finaesialts may vary as a result of such regulationsailiance with these regulations and new or existagylations that
may be applicable to us in the future could inceeasr cost base and could have a material advB#es® en our business, results of operations amakitial condition.

Governmental authorities in several U.S. and fareigies are also considering or have already implgted aircraft noise reduction programs, includivey
imposition of nighttime curfews and limitations daytime take-offs and landings. We have been albdetommodate local noise restrictions imposedite, dut our
operations could be adversely affected if locathyposed regulations become more restrictive or vpickesl.

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

Our business is labor intensive. We require langalvers of pilots, flight attendants, maintenancéécians and other personnel. The airline indus&ry from time
to time experienced a shortage of qualified pershiparticularly with respect to pilots and mairgeoe technicians. In addition, as is common witlstna our
competitors, we have faced considerable turnoveuofemployees. We may be required to increase svaige/or benefits in order to attract and retamlijed personnel.
If we are unable to hire, train and retain quatifeamployees, our business could be harmed and wéenanable to implement our growth plans.

In addition, as we hire more people and grow, wiebe it may be increasingly challenging to conérto hire people who will maintain our company erét Our
company culture, which we believe is one of our petitive strengths, is important to providing highality customer service and having a productieepantable
workforce that helps keep our costs low. As we ioor@t to grow, we may be unable to identify, hirgetain enough people who meet the above critertéyding those in
management or other key positions. Our companyiiittould otherwise be adversely affected by oawgrg operations and geographic diversity. If wiéttamaintain
the strength of our company culture, our compegiibility and our business, results of operationsfaancial condition could be harmed.

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

Our success depends to a significant extent upmeftbrts and abilities of our senior managemeatitend key financial and operating personnel. hiqudar, we
depend on the services of our senior managemeant teeluding Ben Baldanza, our President and Chiefcutive Officer. Competition for highly qualifiggersonnel is
intense, and the loss of any executive officeriananager, or other key employee without adegregilacement or the inability to attract new quedifpersonnel could
have a material adverse effect on our businessitsesf operations and financial condition. We @b maintain key-man life insurance on our managéertesm.

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

As a public company, we incur significant legalc@anting and other expenses that we did not ins@r private company, including costs associateld puiblic
company reporting requirements. We also have ieduand will incur costs associated with the Sarbddey Act of 2002, as amended, the Dodd-Frank Bta¢et
Reform and Consumer Protection Act and relatedsrmhglemented or to be implemented by the SEC a@dNASDAQ Stock Market. The expenses incurred ylipu
companies generally for reporting and corporateegmance purposes have been increasing. We exgset thles and regulations to increase our legafinadcial
compliance costs and to make some activities mor@t¢onsuming and costly. These laws and regulationklaso make it more difficult or costly for usabtain certai
types of insurance, including director and offili@bility insurance, and we may be forced to aceegticed policy limits and coverage or incur sufitsadly higher costs to
obtain the same or similar coverage. These lawsegulations could also make it more difficult fgs to attract and retain qualified persons to serveur board of
directors, our board committees, or as our exeeudfficers and may divert management’s attentiomtiiermore, if we are unable to satisfy our oblya as a public
company, we could be subject to delisting of ounown stock, fines, sanctions and other regulatotipmand potentially civil litigation.

We are required to assess our internal control ovefinancial reporting on an annual basis, and any fture adverse findings from such assessment coulds@t in a
loss of investor confidence in our financial repod, significant expenses to remediate any internabotrol deficiencies, and ultimately have an adverseffect on the
market price of our common stock.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, as amended, our management is requiregptartron, and our independent registered publiowatting
firm to attest to, the effectiveness of our intéwantrol over financial reporting.
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The rules governing the standards that must bdanetanagement to assess our internal control fiv@ncial reporting are complex and require siguifit
documentation, testing and possible remediatiomuaily, we perform activities that include reviegjrdocumenting and testing our internal controlrdirencial
reporting. During the performance of these acteéitiwe may encounter problems or delays in conmgletie implementation of any changes necessarakera favorable
assessment of our internal control over finan@pbrting. In connection with the attestation predeg our independent registered public accounting, fve may
encounter problems or delays in completing the @mgntation of any requested improvements and riegeivfavorable attestation. In addition, if we faimaintain the
adequacy of our internal control over financialagimg we will not be able to conclude on an ongdiasis that we have effective internal controlrdirencial reporting
in accordance with Section 404. If we fail to agli@nd maintain an effective internal control eariment, we could suffer material misstatementsinfioancial
statements and fail to meet our reporting obligetjavhich would likely cause investors to lose aberice in our reported financial information. Thauld harm our
operating results and lead to a decline in ourkspoize. Additionally, ineffective internal controler financial reporting could expose us to inseghrisk of fraud or
misuse of corporate assets and subject us to faitdatisting from the NASDAQ Global Select Marketgulatory investigations, civil or criminal saiects and class
action litigation.

The market price of our common stock may be volatéd, which could cause the value of an investment aur stock to decline.
The market price of our common stock may fluctisatiestantially due to a variety of factors, manybfch are beyond our control, including:

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

» strategic actions by us or our competitors, suchcasiisitions or restructuring

* media reports and publications about the safetuofaircraft or the aircraft type we oper.
e new regulatory pronouncements and changes in regylguidelines

* changes in the price of aircraft f

e announcements concerning the availability of theetgf aircraft we us

« general and industrgpecific economic conditior

« changes in financial estimates or recommendstiyrsecurities analysts or failure to meet anglysrformance expectatiol
» sales of our common stock or other actions by itoresvith significant shareholding

e trading strategies related to changes in fuel lgpriges; an

e general market, political and economic conditi

The stock markets in general have experienced auiietvolatility that has often been unrelatedh® operating performance of particular companibgse types of
broad market fluctuations may adversely affecttitading price of our common stock.

In the past, stockholders have sometimes institséedrities class action litigation against comeariollowing periods of volatility in the marketipe of their
securities. Any similar litigation against us coudsult in substantial costs, divert managemetténton and resources and harm our business wltgex operations.

If securities or industry analysts do not publish esearch or reports about our business, or publishegative reports about our business, our stock pricend trading
volume could decline.

The trading market for our common stock depengsait on the research and reports that securitieslastry analysts publish about us or our businésse or
more of the analysts who cover us downgrade oeksiopublish inaccurate or unfavorable researdutbur business, our stock price would likely dezl If one or
more of these analysts cease coverage of our congudail to publish reports on us regularly, demhdor our stock could decrease, which might causestock price and
trading volume to decline.
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Our anti-takeover provisions may delay or prevent achange of control, which could adversely affect #hprice of our common stock.

Our amended and restated certificate of incorpmmedind amended and restated bylaws contain progisimt may make it difficult to remove our boafdlivectors
and management and may discourage or delay “chafrggmntrol” transactions, which could adverselyeaffthe price of our common stock. These provisinoside,
among others:

» our board of directors is divided into threessles, with each class serving for a staggered-yleaeterm, which prevents stockholders from efectin entirely
new board of directors at an annual meeting;

* actions to be taken by our stockholders may onlgfiected at an annual or special meeting of arkdtolders and not by written cons:
» special meetings of our stockholders can be caltdy by the Chairman of the Board or by our corppisecretary at the direction of our board of doex

* advance notice procedures that stockholders camsply with in order to nominate candidates to loo@rd of directors and propose matters to be iridlefore
an annual meeting of our stockholders may discaucagleter a potential acquirer from conductinglaiation of proxies to elect the acquirer’s oslate of
directors or otherwise attempting to obtain contfobur company; and

« our board of directors may, without stockholdpproval, issue series of preferred stock, or sighiacquire preferred stock, that could diluteititerest of, or
impair the voting power of, holders of our commewck or could also be used as a method of discingadelaying or preventing a change of control.

Our corporate charter and bylaws include provisionslimiting voting by non-U.S. citizens and specifyig an exclusive forum for stockholder disputes.

To comply with restrictions imposed by federal lawforeign ownership of U.S. airlines, our amended restated certificate of incorporation and aredrahd
restated bylaws restrict voting of shares of oumemn stock by non-U.S. citizens. The restrictionpased by federal law currently require that noertban 25% of our
stock be voted, directly or indirectly, by persoviso are not U.S. citizens, and that our presidedtat least two-thirds of the members of our badrdirectors and senior
management be U.S. citizens. Our amended andadsiglaws provide that the failure of non-U.S zgtis to register their shares on a separate stookd, which we
refer to as the “foreign stock record,” would reésuala suspension of their voting rights in therevibat the aggregate foreign ownership of thetanting common stock
exceeds the foreign ownership restrictions impdsefitderal law.

Our amended and restated bylaws further providenihnghares of our common stock will be registenedhe foreign stock record if the amount so regéest would
exceed the foreign ownership restrictions imposeteteral law. If it is determined that the amoredistered in the foreign stock record exceed$diesgn ownership
restrictions imposed by federal law, shares wiltémoved from the foreign stock record in revets®aological order based on the date of registnatierein, until the
number of shares registered therein does not exbeddreign ownership restrictions imposed by fatkaw. As of December 31, 2013, we believe weenrrcomplianct
with the foreign ownership rules.

As of December 31, 2013, there are no shares of/ating common stock outstanding. When shares ofumding common stock are outstanding, the holdesuof
stock may convert such shares, on a share-for-staais, in the order reflected on our foreign stedord as shares of common stock are sold orwibetransferred by
non-U.S. citizens to U.S. citizens.

Our amended and restated certificate of incorpmmediso specifies that the Court of Chancery ofStege of Delaware shall be the exclusive forunstdrstantially
all disputes between us and our stockholders.

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

We have never declared or paid cash dividends ona@umon stock. We currently intend to retain auufe earnings, if any, to finance the further depment and
expansion of our business and do not intend tocpal dividends in the foreseeable future. Any fitigtermination to pay dividends will be at thecce&on of our board
of directors and will depend on our financial cdiati, results of operations, capital requiremergstrictions contained in current or future finargcinstruments, business
prospects and such other factors as our boardedtdrs deems relevant.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES
Aircraft
We operated a total of 54 aircraft, all of whicle ander operating leases, as of December 31, 2013 .

The following table details information on the S¢ceaft in our fleet as of December 31, 2013 :

Aircraft Type Seats Average Age (years) Number of Aircraft
A319 145 6.8 29
A320 178 1.8 23
A321 218 8.4 2
51 54

During 2013, we converted ten Airbus A320 orderAitbus A321 orders and converted five Airbus A3fdlers to Airbus A321neo orders. As of December 31,
2013, our aircraft orders, consisted of 112 A32@ify aircraft with Airbus ( 37 of the existing ABaircraft model, 45 A320neos, 25 of the existi®2A model and 5
A321neos) and 5 direct operating leases for A329méth a third-party lessor. As of December 31,20daur future fleet plan, net of contractual leasteims, is illustrate
in the table below.

Aircraft Type 2014 2015 2016 2017 2018 2019 2020 2021
A319 29 29 26 22 17 16 9 5
A320 34 45 50 58 58 58 58 58

A320 NEO — 1 5 5 11 19 32 50
A321 2 4 12 20 25 25 25 25
A321 NEO — — — — — 5 5 5
Total Aircraft 65 79 93 105 111 123 129 143

* Actual fleet count may differ depending on futdieet decisions, including actual lease retirerment

We also have six spare engine orders for V2500c82fe engines with IAE and nine spare engine ordeBurePower PW 1100G-JM engines with Pratt &
Whitney. Spare engines are scheduled for deliveny 2014 through 2024 .

Ground Facilities

We lease all of our facilities at each of the aitpave serve. Our leases for terminal passengeicsefacilities, which include ticket counter anatg space,
operations support areas and baggage servicexffieaerally have a term ranging from month-to-haat20 years, and contain provisions for peri@dijistments of
lease rates. We also are responsible for maintenamurance and other facility-related expensessanvices. We also have entered into use agresrattite airports we
serve that provide for the non-exclusive use ofvays, taxiways and other airfield facilities. Langlifees paid under these agreements are based aontber of landings
and weight of the aircraft.

As of December 31, 2013, Ft. Lauderdale/Hollywéatdrnational Airport (FLL) remained our singledast airport served, with over 17% of our capasfigrating
to or from FLL during 2013 . We operate primarilyt@f Terminal 4, the international terminal. Weremtly use up to nine gates at Terminal 4 and Treah8. We have
preferential access to six of the Terminal 4 ggiesferential access to one of the Terminal 3 ga@®mon use access to the remaining two Termigaltds, and common
use access to other Terminal 3 gates. FLL is imthielle of a concourse replacement and expansigjegir which would expand the number of gates atnireal 4 to 14.
Other airports through which we conduct significapérations include Dallas-Fort Worth InternatioAaport (DFW), McCarran International Airport (LAServing Las
Vegas, Chicago O'Hare International Airport (ORDgtroit Metropolitan Wayne County Airport (DTW), Gaiardia Airport (LGA) serving New York City and @rido
International Airport (MCO).
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Our largest maintenance facility is currently l@chin a leased facility at FLL under a lease tlxaires in January 2015. We also conduct additiomghtenance
operations in leased facilities in Detroit, Michig&hicago, lllinois; Atlantic City, New Jersey; s, Texas; and Las Vegas, Nevada.

Our principal executive offices and headquarteed@cated in a leased facility at 2800 Executivey\WWiramar, Florida 33025, consisting of approxieiat56,000
square feet. The lease for this facility expiredanuary 2025. We have executed an agreementsi tle facility located at 2844 Corporate Way, khiaa, Florida 33025,
consisting of approximately 15,000 square feet.@ifgect to take possession of this facility in Feloyu2014 to expand our principal executive offieaesl headquarters.
The lease for this facility expires in January 202& also have a training center located in a tbé&aality at 1050 Lee Wagener Boulevard, Fort Lenathle, Florida
33315, consisting of approximately 12,000 squaet, fender a lease that expires in January 2015.

ITEM 3. LEGAL PROCEEDINGS

We are subject to commercial litigation claims &mddministrative and regulatory proceedings anéres that may be asserted or maintained from tortéme.
We believe the ultimate outcome of pending lawspitsceedings and reviews will not, individuallyiorthe aggregate, have a material adverse effeotiofinancial
position, liquidity, or results of operations.
ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEMS5. MARKET FOR REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Market Price of our common stock

Our common stock is listed and traded on the NASDBIQbal Select Market under the symbol "SAVE." Tokkowing table shows, for the periods indicatduk t
high and low per share sales prices for our comstack on the NASDAQ Global Select Market.

High Low

Fiscal year ending December 31, 2012

First Quarter $ 20.7C % 13.9C

Second Quarter 24.7¢ 17.41

Third Quarter 23.1: 15.8¢

Fourth Quarter 18.0(C 15.6¢
Fiscal year ending December 31, 2013

First Quarter $ 2681 $ 17.4C

Second Quarter 33.7¢ 24.3(

Third Quarter 36.8¢ 29.6¢

Fourth Quarter 47 .62 32.5(

As of February 7, 2014, there were approximatelj@8ers of record of our common stock. Becauseynofiour shares are held by brokers and othertirtigths on
behalf of stockholders, we are unable to estintagedtal number of stockholders represented bjpémeficial holders.

The information under the caption “Equity CompeimsaPlan Information” in our 2014 Proxy Statemeniricorporated herein by reference.
Dividend Policy

We have never declared or paid, and do not anteigeclaring or paying, any cash dividends on oanroon stock. Any future determination as to thdatation
and payment of dividends, if any, will be at theatetion of our board of directors and will depemdthen existing conditions, including our finad@andition, operating
results, contractual restrictions, capital requieets, business prospects and other factors oud ldalirectors may deem relevant.
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Our Repurchases of Equity Securities
The following table reflects our repurchases of @mmmon stock during the fourth quarter of 2013l sfock repurchases during this period were maoie f

employees who received restricted stock grantsstaltk repurchases were made at the election bf@aployee pursuant to an offer to repurchase binueach case, the
shares repurchased constituted the portion of desttares necessary to satisfy minimum withholdingréquirements.

ISSUER PURCHASES OF EQUITY SECURITIES

Total Number of
Shares Purchased as  Approximate Dollar

Total Number Part of Publicly Value of Shares that May

of Shares Average Price  Announced Plans or  Yet be Purchased Under
Period Purchased Paid per Share Programs Plans or Programs.
October 1-31, 2013 — N/A — —
November 1-30, 2013 76 $ 44.5( — —
December 1-31, 2013 — N/A — —
Total 76 $ 44.5( — —

During the first three quarters of 2013 , we repased and retired 103,484 shares for a total & ®@lion. All stock repurchases were made at fleeteon of each
employee pursuant to an offer to repurchase binusach case, the shares repurchased constitqubttion of vested shares necessary to satisfyhaidling tax
requirements. We did not make any open market stmlrchases during 2013 .

Stock Performance Graph

The following graph compares the cumulative totatkholder return on our common stock with the clative total return on the NASDAQ Composite Indexia
the NYSE ARCA Airline Index for the period begingion May 26, 2011 (the date our common stock wastfiaded) and ending on the last day of 2013e. grlaph
assumes an investment of $100 in our stock antiubéndices, respectively, on May 26, 2011, andhferr assumes the reinvestment of all dividends.Mag 26, 2011

stock price used for our stock is the initial poldifering price. Stock price performance, presefioe the period from May 26, 2011 to DecemberZ13 , is not
necessarily indicative of future results.
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ITEM 6. SELECTED FINANCIAL DATA

You should read the following selected historigahfcial and operating data below in conjunctiothwManagement’s Discussion and Analysis of Finahci
Condition and Results of Operations” and the fim@nstatements, related notes and other finanefatination included in this annual report. The std financial data in
this section are not intended to replace the firustatements and are qualified in their entitgtythe financial statements and related notes deelun this annual report.

We derived the selected statements of operaticiasfdiathe years ended December 31, 2013 , 2012@ht and the balance sheet data as of Decemb2033and
2012 from our audited financial statements incluietthis annual report. We derived the selectetstants of operations data for the years endedrbleee31, 2010 and
2009 and the balance sheet data as of Decemb26381,, 2010 and 2009 from our audited financigesteents not included in this annual report. Ouiohisal results are
not necessarily indicative of the results to beeexgd in the future.

Year Ended December 31,
2013 2012 2011 2010 (1) 2009

(in thousands except share and per share data)

Operating revenues:

Passenger $ 986,01¢ $ 782,79: $ 689,65( $ 537,96¢ $ 536,18:
Non-ticket 668,36 535,59¢ 381,53¢ 243,29¢ 163,85¢
Total operating revenue 1,654,38! 1,318,38! 1,071,181 781,26¢ 700,03
Operating expenses:
Aircraft fuel (2) 551,74¢ 471,76 388,04t 248,20 181,10
Salaries, wages and benefits 262,15( 218,91¢ 181,74 156,44 135,42(
Aircraft rent 169,73° 143,57: 116,48! 101,34¢ 89,97«
Landing fees and other rents 83,60 68,36¢ 52,79 48,11¢ 42,06:
Distribution 67,48: 56,66¢ 51,34¢ 41,17¢ 34,067
Maintenance, materials and repairs 60,14: 49,46( 34,017 27,03 27,53¢
Depreciation and amortization 31,947 15,25¢ 7,76C 5,62( 4,92¢
Other operating 144,58t 127,88t 91,17: 83,74¢ 72,92!
Loss on disposal of assets 52E 95€ 25E 77 1,01C
Special charges (credits) (3) 174 (8,450) 3,18¢ 621 (392)
Total operating expenses 1,372,09: 1,144,39i 926,80: 712,39: 588,62t
Operating income 282,29: 173,99( 144,38. 68,87¢ 111,40¢
Other expense (income):
Interest expense (4) 214 1,35(C 24,78: 50,31¢ 46,89:
Capitalized interest (5) (214 (1,350 (2,890 (1,49) (951)
Interest income (402) (925) (575) (329) (34%)
Gain on extinguishment of debt (6) — — — — (19,71))
Other expense 282 331 23t 194 29¢
Total other expense (income) (118 (594) 21,55! 48,68t¢ 26,18t
Income before income taxes 282,41( 174,58 122,83: 20,18t 85,22¢
Provision (benefit) for income taxes (7) 105,49; 66,12¢ 46,38:¢ (52,29¢) 1,532
Net income $ 176,91¢ $ 108,46( $ 76,44¢ $ 72,48 $ 83,69¢

Earnings Per Share:

Basic $ 2.44 $ 1.5C $ 1.44 $ 2.71 $ 3.2¢

Diluted $ 24 $ 14 $ 14 $ 27 $ 3.1¢

Weighted average shares outstanding:

Basic 72,592,76 72,385,57. 53,240,89 26,183,77 25,910,76

Diluted 72,999,22 72,590,57. 53,515,34 26,689,85 26,315,12
(1) We estimate that the 2010 pilot strike had a ngatiee impact on our operating income for 2010pgraximately $24 million consisting of an estima®&28 million in lost revenues and approximatel'

million of incremental costs resulting from theller offset in part by a reduction of variable empes during the strike of approximately $8 millfonflights not flown. Additionally, under the tesof
the pilot contract, we also paid $2.3 million ium-to-work payments during the second quarteickvare not included in the strike impact costscdbed above.
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Aircraft fuel expense is the sum of (i) “inpéane fuel cost,” which includes the cost of jetlfand certain other charges such as fuel taxegigr(d) settlement gains and losses and (iiijjyealized mark-
to-market gains and losses associated with fueddedntracts. The following table summarizes thepanents of aircraft fuel expense for the periogsented:

Year Ended December 31,

2013 2012 2011 2010 2009
(in thousands)
Into-plane fuel cost $ 542520 $ 47154 $  39227¢ $ 251,75, $ 181,80l
Realized losses (gains) 8,95¢ 17¢ (7,436 (1,489 75C
Unrealized losses (gains) 265 46 3,202 (2,065 (1,449
Aircraft fuel expense $ 551,74t $ 471,76.  $ 388,04t $ 248,20t  $ 181,10°

Special charges (credits) include: (i) for @20@mounts relating to the early termination in +2@08 of leases for seven Airbus A319 aircrafelated reduction in workforce and the exit facititysts
associated with returning planes to lessors in 20Q8or 2009 and 2010, amounts relating to thEef previously expensed MD-80 parts; (iii) f@1® and 2011 amounts relating to exit facility sost
associated with moving our Detroit, Michigan mair@ece operations to Fort Lauderdale, Florida;t@wnination costs in connection with the IPO durihg three months ended June 30, 2011 comprised
of amounts paid to Indigo Partners, LLC to terméniéd professional services agreement with us aesl paid to three individual, unaffiliated holdef®ur subordinated notes; (v) for 2011 and 2012, a
$9.1 million gain related to the sale of four pen®iat air carrier slots at Ronald Reagan Nationgbéxi (DCA) offset by costs connected with the 28&2ondary offerings; and for 2013, costs related t
the 2013 secondary offering. For more informatjuiease see “Management’s Discussion and Analydtnaincial Condition and Results of Operations—Operating Expenses—Special Charges
(Credits).”

Substantially all of the interest expense rded in 2009, 2010 and 2011 relates to notes agfémed stock held by our principal stockholdees there repaid or redeemed, or exchanged for sbéres
common stock, in connection with the Recapital@ain 2011 that was effected in connection withl#®. Interest expense in 2012 primarily relatemterest on PDPs and interest related to the TRA.
Interest expense in 2013 primarily relates to edéerelated to the TRA.

Interest attributable to funds used to finatheeacquisition of new aircraft, including PDP<apitalized as an additional cost of the relaskh Interest is capitalized at the weighted aeemaplicit

lease rate of our aircraft.

Gain on extinguishment of debt representgéleegnition of contingencies provided for in ouf80ecapitalization agreements, which providedtiercancellation of shares of Class A preferredisto
and reduction of the liquidation preference of timaining Class A preferred stock and associatediad but unpaid dividends based on the outcontieeafontingencies.

Net income for 2010 includes a $52.3 milliart tax benefit primarily due to the release of lagaon allowance resulting in a deferred tax bermd#f$52.8 million in 2010. Absent the releasettud
valuation allowance and corresponding tax benefit,net income would have been $19.7 million fot@0

The following table presents balance sheet datthioperiods presented.

As of December 31,

2013 2012 2011 2010 2009
Balance Sheet Data: (in thousands)
Cash and cash equivalents $ 530,63 $ 41681 $ 34332 § 8271 % 86,141
Total assets 1,180,76! 919,88 745,81: 475,75 327,86¢
Long-term debt, including current portion _ _ — 260,82 242,23;
Mandatorily redeemable preferred stock _ _ — 79,71 75,11(
Stockholders' equity (deficit) 769,117 582,53t 466,70t (105,07) (178,12)
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OPERATING STATISTICS

Year Ended December 31,

2013 2012 2011 2010 2009

Operating Statistics (unaudited) (A)
Average aircraft 49.¢ 41.2 34.¢ 30.5 28.(
Aircraft at end of period 54 45 37 32 28
Airports served in the period (B) 5€ 55 50 41 42
Average daily Aircraft utilization (hours) 12.7 12.€ 12.7 12.€ 13.C
Average stage length (miles) 95¢ 90¢ 921 941 931
Block hours 231,14¢ 192,40: 161,89¢ 141,86 133,22
Passenger flight segments (thousands) 12,41¢ 10,42% 8,51¢ 6,952 6,328
Revenue passenger miles (RPMs) (thousands) 12,001,08 9,663,72. 8,006,74: 6,664,39! 6,039,06.
Available seat miles (ASMs) (thousands) 13,861,39 11,344,73 9,352,55: 8,119,92: 7,485,14
Load factor (%) 86.€ 85.2 85.€ 82.1 80.7
Average ticket revenue per passenger flight segignt 79.4% 75.11 80.97 77.3¢ 84.71
Average non-ticket revenue per passenger flighthseg ($) 53.8¢ 51.3¢ 44.7¢ 35.0( 25.91
Total revenue per passenger segment ($) 133.2: 126.5( 125.7¢ 112.3¢ 110.6¢
Average yield (cents) 13.7¢ 13.6¢ 13.3¢ 11.7: 11.5¢
RASM (cents) 11.9¢ 11.62 11.4¢ 9.6z 9.3¢
CASM (cents) 9.9( 10.0¢ 9.91 8.71 7.8€
Adjusted CASM (cents) (C) 9.8¢ 10.1¢ 9.84 8.7¢ 7.8¢
Adjusted CASM ex fuel (cents) (C) 5.91 6.0C 5.72 5.71 5.4¢
Fuel gallons consumed (thousands) 171,93 142,99 121,03( 106,62 98,42:
Average economic fuel cost per gallon ($) 3.21 3.3C 3.1¢ 2.3t 1.86

(A) See “Glossary of Airline Term&lsewhere in this annual report for definitiongeyms used in this tab

(B) Includes airports served during the period thatsedice canceled as of the end of the period.iBusly, we reported only airports served duringpleod with continuing operatior

©) Excludes special charges (credits) of $(0.4)an (less than (0.01) cents per ASM) in 2009,8illion (less than 0.01 cents per ASM) in 2088,2 million (0.03 cents per ASM) in 2011, $(8.5)lion

((0.07) cents per ASM) in 2012 and $0.2 milliorsehan 0.01 cents per ASM) in 2013. These amaustsxcluded from all calculations of Adjusted CAMvided in this prospectus. Please see
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Our Operatirgehses—Special Charges (Credits).” Also excluaesalized mark-to-market, or MTM,
(gains) and losses $(1.4) million ((0.02) centsABM) in 2009, $(2.1) million ((0.03) cents per A$M 2010, $3.2 million (0.03 cents per ASM) in 20%0.0 million (less than 0.01 cents per ASM) in
2012 and $0.3 million ( less than 0.01 cent per A8M2013. Please see “Management’s Discussionaadysis of Financial Condition and Results of Ggiems—Critical Accounting Policies and
Estimates.”
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of ouafficial condition and results of operations in camjtion with the financial statements and the ntheseto
included elsewhere in this annual report.

2013 Year in Review

The year 2013 marks the seventh consecutive ygaoéifability and one of the most successful yeargecord for us. We achieved earnings of $176li&om
($2.42 per share, diluted), compared to net incoh$108.5 million ( $1.49 per share, diluted) Bil2 . The increase in our 2013 net income is dtreSour increased
capacity, continued strong demand for our ultra-fames and growth in our ancillary revenues.

For the year ended December 31, 2013, we achi@egeild annual profits and a 17.1% operating proéitgim, the highest in our history, on $1,654.4 iwnillin
operating revenues. Our traffic grew by 24.2% asworinued to stimulate demand with ultra-low farBstal revenue per passenger flight segment isextly 5.4%
from $126.50 to $133.27 . Total RASM for 2013 was9# cent s, an increase of 2.8% compared to ibey®ar period, as a result of both higher averzagsenger yields
and increased load factors. Strength in demandi¢imaut 2013 allowed us to leverage our abilityeeenue manage our inventory, resulting in increasefitability year
over year.

Our operating cost structure is a primary areaofi$ and is at the core of our ULCC business miadehich we compete solely on the basis of prigeriSs unit
operating costs continue to be among the loweahgfairline in the Americas. During 2013, we ina®é our capacity by 22.2% as we grew our fleetidfus single-aisle
aircraft from 45 to 54 added 25 new nonstop routes during the yearlaamthed service to two new destinations: New @dekouisiana and Philadelphia, Pennsylva

During 2013, we increased our average non-tickegmee per passenger flight segment by 4.8% , @520 $53.84 . Our total non-ticket revenue insesl by
24.8% , or $132.8 million , to $668.4 million in2R The year-over-year increase in average noettigvenue per passenger flight segment was ptinthiven by
changes we made late in 2012 to our bag fee sahénoptimize revenue by channel, a change we nmadldy 2013 to align our foreign passenger usagenfith our
domestic passenger usage fee, and an increaseiceseharges collected as a result of increaséahwe of third-party bookings. Growth in travel page sales including
the offering of third-party travel-related optiosisch as hotels and rental cars for sale throughvebsite, subscriptions to our $9 Fare Club anéradptions designed to
enhance our customers' travel experience alsoiboted to the growth of our non-ticket revenue.

During 2013, our adjusted CASM ex-fuel decreased.b$6 to 5.91 cent s. Better operational perforreaaing 2013 as compared to 2012 helped driverowe
wages and passenger re-accommodation expenseklifior, during 2013, we entered into lease extarscovering 14 of our existing A319 aircraft réisig in reduced
lease rates for the remaining term of the leaseshndontributed to the decrease in adjusted CASNuekas compared to 2012. These decreases weiallyaffset by
higher heavy maintenance amortization expensed8 2esulting from the increase in deferred heangraft maintenance events as compared to the paned in 2012.

During 2013, we reached a Company milestone wehritroduction of the 50th aircraft into our opérgtfleet. As of December 31, 2013, our 54 Airbug28-family
aircraft fleet was comprised of 29 A319s, 23 A330d 2 A321s. As of December 31, 2013, our airaafers consisted of 112 A320 family aircraft witlrus and 5
direct operating leases for A320neos with a thadyy scheduled for delivery from 2014 through 2024ur plan calls for growing the fleet by 20.4%2ib14.

2011 IPO

On June 1, 2011, we completed our initial publieihg of common stock, or IPO, which raised netgeeds of $150.0 million after repayment of dehyrpent of
transaction expenses and other fees. In connewttbrthe IPO, we effected a recapitalization, whiah refer to as the 2011 Recapitalization, thailted in the repayment
or conversion of all of our notes and shares dfgpred stock into shares of common stock.

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

Passenger RevenueBassenger revenues consist of the base faresugtamers pay for air travel.
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Non-ticket Revenuellon-ticket revenues are generated from air tragiglted charges for baggage, passenger usage f&¢ figtookings through our distribution
channels, advance seat selection, itinerary chahgéasl travel packages and loyalty programs ssobua FREE SPIRIT affinity credit card program &&dFare Club.
Nor-ticket revenues also include revenues derived Bemices not directly related to providing transation such as the sale of advertising to thidips on our website
and on board our aircraft.

Substantially all of our revenues are denominated.B. dollars. Passenger revenues are recognimadtbe related flight departs. Accordingly, théueaof tickets
sold in advance of travel is included under ourenirliabilities as “air traffic liability,” or ATL. until the related air travel is provided. Nonket revenues are generally
recognized at the time the ancillary products arelpased or ancillary services are provided. Noketirevenues also include revenues from our sighiser-based $9 Fa
Club, which we recognize on a straidime basis over 12 months. Revenue generated fnerfkfREE SPIRIT credit card affinity program areogruized in accordance wi
the criteria as set forth in Accounting Standargslate ASU No. 2009-13. Please see “—Critical ActiognPolicies and Estimates—Frequent Flier Progtam”

We recognize revenues net of certain taxes andréippssenger fees, which are collected by us balbef airports and governmental agencies andttechio the
applicable governmental entity or airport on a @dic basis. These taxes and fees include U.S.dettansportation taxes, federal security chargiegort passenger
facility charges and foreign arrival and departiasees. These items are collected from custometseatme they purchase their tickets, but are mdtided in our revenue
We record a liability upon collection from the auster and relieve the liability when payments amitied to the applicable governmental agency quoair

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

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

Salaries, Wages and Benefi@alaries, wages and benefits expense includesithiees, hourly wages, bonuses and equity compensaaid to employees for their
services, as well as the related expenses assbuigteemployee benefit plans and employer payeoles.

Aircraft Rent. Aircraft rent expense consists of monthly leasésréor aircraft and spare engines under the teffrttsearelated operating leases and is recognizeal on
straight-line basis. Aircraft rent expense alsdudes supplemental rent. Supplemental rent is road#f maintenance reserves paid or to be paid¢oadi lessors in
advance of the performance of major maintenandeites that are not probable of being reimbursed ase return condition obligations which we hegiaccrue when
they are probable. Aircraft rent expense is nehefamortization of gains and losses on sale asklmck transactions on our flight equipment. PtBsall of our aircraft
and spare engines are financed under operatingdeas

Landing Fees and Other Rentsinding fees and other rents include both fixedzarihble facilities expenses, such as the feeggeldaby airports for the use or le
of airport facilities, overfly fees paid to othesuntries and the monthly rent paid for our headgusifacility.

Distribution. Distribution expense includes all of our directtsdscluding the cost of web support, our thirdtpaall center, travel agent commissions and rdlate
GDS fees and credit card transaction fees, assdcwth the sale of our tickets and other prodaais services.

Maintenance, Materials and RepairMaintenance, materials and repairs expense insladi@arts, materials, repairs and fees for regagrformed by third-party
vendors directly required to maintain our fleeextludes direct labor cost related to our own raads, which is included under salaries, wagesbemefits. It also
excludes the amortization of heavy maintenanceresgse which we defer under the deferral methododanting and amortize as a component of depreoiatind
amortization expense.

Depreciation and Amortizatiofepreciation and amortization expense includeslépzeciation of fixed assets we own and leasemoovements. It also includes
the amortization of heavy maintenance expensesefer dnder the deferral method of accounting f@aviyemaintenance events and recognize into expeanaestraight-
line or usage basis until the earlier of the nexineated heavy maintenance event or the aircrefisn at the end of the lease term.

Loss on Disposal of Assetkoss on disposal of assets includes the net lassése disposal of our fixed assets, includingésson sale and leaseback transactions.
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Other Operating Expense©ther operating expenses include airport operateapgnse and fees charged by third-party vendomgrémnd handling services and
food and liquor supply service expenses, passerggrcommodation expense, the cost of passengdityiand aircraft hull insurance, all other inaace policies except
for employee health insurance, travel and trairirgenses for crews and ground personnel, profeddiess, personal property taxes and all other aidtnative and
operational overhead expenses. No individual itecfuded in this category represented more than H6tirctotal operating expenses.

Special Charges (Credits$pecial charges (credits) include termination ¢agtsondary offering costs and the gain on thedfaeke-off and landing slots.

In 2012, we sold four permanent air carrier slotR@nald Reagan National Airport (DCA) to anothiglirge for $9.1 million . We recognized the $9.1llion gain
within special charges (credits) in the third qaadf 2012, the period in which the FAA operatiegtriction lapsed and written confirmation of that sransfer was
received by the buyer from the FAA.

During the third quarter of 2013, certain stockleofdaffiliated with Indigo Partners LLC (Indigo)ld@n aggregate of 12,070,920 shares of commok gtaan
underwritten public offering. We incurred $0.3 naitl in costs related to this offering in 2013. Ugmmpletion of this secondary offering, investmiemids affiliated with
Indigo owned no shares of our common stock.

On July 31, 2012, certain stockholders affiliatathvDaktree Capital Management (Oaktree) sold ameagate of 9,394,927 shares of common stock in an
underwritten public offering. We incurred $0.7 naitl in costs related to this offering in 2012. Ugmmpletion of this secondary offering, investmiemids affiliated with
Oaktree owned no shares of our common stock.

On January 25, 2012, certain stockholders of thrgzmy, including affiliates of Oaktree and Indigwlaertain members of our executive team, soldygnegate of
12,650,000 shares of common stock in an underwritélic offering. We incurred a total of $1.3 nii in costs between 2011 and 2012 related tostgsndary
offering, offset by reimbursements from certairisglstockholders of $0.6 million in accordancetwihe Fourth Amendment to the Second Amended asthfRel
Investor Rights Agreement.

We did not receive any proceeds from any of thesersdary offerings.

In the second quarter of 2011, we incurred $2.8anibf termination costs in connection with thédlRomprised of amounts paid to Indigo to termirtste
professional services agreement with us and fedstiphree individual, unaffiliated holders of auwbordinated notes.

Our Other Expense (Income)

Interest Expensélaid-in-kind interest on notes due to related parind preferred stock dividends due to relateiiegaaccount, on average, for over 80% of interest
expense incurred in 2011 . Non-related party istezgpense accounted for the remainder of intesgetnse in 2011. All of the notes and preferredksteere repaid or
redeemed, or exchanged for common stock, in cormmewith the 2011 Recapitalization. Interest exgeins2012 primarily relates to interest on PDPs iatetest related
to the Tax Receivable Agreement, or TRA. Interggease in 2013 primarily relates to interest onTRA.

Capitalized InterestCapitalized interest represents interest cost ireduduring the acquisition period of an aircrafieththeoretically could have been avoided had
we not made PDPs for that aircraft. These amouetsapitalized as part of the cost of the airasafin delivery. Capitalization of interest ceasegmvthe asset is ready
service. Capitalized interest for 2011 primariliates to the interest incurred on debt due toedlgarties. Capitalized interest for 2012 and 20iarily relates to
interest incurred in connection with payments oweder the TRA.

Our Income Taxes

We account for income taxes using the liability hoet We record a valuation allowance to reducel#ferred tax assets reported if, based on the wefghe
evidence, it is more likely than not that some iporor all of the deferred tax assets will not balized. Deferred taxes are recorded based onealifes between the
financial statement basis and tax basis of assetsiabilities and available tax loss and creditgfrwards. In assessing the realizability of theferred tax assets, we
consider whether it is more likely than not thaieoor all of the deferred tax assets will be realian evaluating the ability to utilize our defegirtax assets, we consider
all available evidence, both positive and negaiiveletermining future taxable income on a juriidit by jurisdiction basis.

In connection with the IPO, we entered into the T&Wl thereby distributed immediately prior to teenpletion of the IPO to the holders of common staslof suc
time, or the Pre-IPO Stockholders, the right tehee an amount equal to 90%
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of the cash savings in federal income tax reallzed by virtue of the use of the federal net opiealoss, deferred interest deductions and alteraninimum tax credits
held by us as of March 31, 2011, which is definethe Pre-IPO NOL. Cash tax savings generallybeilcomputed by comparing actual federal incomédiaaity to the
amount of such taxes that we would have been redjtir pay had such Pre-IPO NOLs (as defined iTB&) not been available. Upon consummation of #@ kand
execution of the TRA, we recorded a liability wéh offsetting reduction to additional paid in capiThe amount and timing of payments under the T®Adepend upon
a number of factors, including, but not limited ttee amount and timing of taxable income generatélde future and any future limitations that mayitmposed on our
ability to use the Pre-IPO NOLs. The term of theAT&ill continue until the first to occur (a) thelfpayment of all amounts required under the agesgrwith respect to
utilization or expiration of all of the Pre-IPO N®L(b) the end of the taxable year including tmtt@nniversary of the IPO or (c) a change in a@mif the Company.

In accordance with the TRA, we are required to stlritax Benefit Schedule showing the proposed FRyout amount to the Stockholder Representativegwi
45 calendar days after we file our tax return. Btotder Representatives are defined as Indigo iedeirtners, LLC and OCM FIE, LLC, representing tilve largest
ownership interest of pre-IPO shares. The Tax BeSehedule shall become final and binding on aftips unless a Stockholder Representative, witbinalendar days
after receiving such schedule, provides us witliceaif a material objection to such schedule. éf plarties, for any reason, are unable to succéssésiolve the issues
raised in any notice within 30 calendar days oéigtcof such notice, we and the Stockholder Reptasiges have the right to employ the reconciliafiwocedures as set
forth in the TRA. If the Tax Benefit Schedule iapted, then we have five days after acceptanoak® payments to the Pre-IPO stockholders. Pursadné TRA's
reconciliation procedures, any disputes that cahadatettled amicably, are settled by arbitratiomdeted by a single arbitrator jointly selecteddoyh parties.

During the second quarter of 2012, we paid $2712ami, or 90% of the 2011 tax savings realizedrrthe utilization of NOLs, including $0.3 milliorf applicable
interest. During 2012, management adjusted fomanadterial error in the original estimate of thédliiy. This adjustment reduced the liability widim offset to additional
paid in capital.

During 2013, we filed an amended 2009 income taxnen order to correct its NOL carry forward ddD@cember 31, 2009. As a result, our NOL carryvind as
of March 31, 2011 was consequently reduced by §ifll&n, which corresponds to a reduction in théreated TRA benefit of $2.4 million with an offsiet additional
paid in capital. On September 13, 2013, we filed20)12 federal income tax return, and on Octobe2043, we submitted a Tax Benefit Schedule tcStoekholder
Representatives. On November 27, 2013, pursughet®RA, we received an objection notice to the Barefit Schedule from the Stockholder RepresemstiAs of
December 31, 2013, we estimated the TRA liabibithe $5.6 million . We are in discussions with 8teckholder Representatives attempting to reshie®bjection
related to the Tax Benefit Schedule and thus hatemployed the TRA's reconciliation procedures.

Trends and Uncertainties Affecting Our Business

We believe our operating and business performandeven by various factors that affect airlines &imeir markets, trends affecting the broader trandistry and
trends affecting the specific markets and custdmase that we target. The following key factors mtigct our future performance.

Competition The airline industry is highly competitive. Theripal competitive factors in the airline indyséare fare pricing, total price, flight schedulascraft
type, passenger amenities, number of routes sémeda city, customer service, safety record amitetion, code-sharing relationships and frequignt frograms and
redemption opportunities. Price competition ocans market-by-market basis through price discquiiignges in pricing structures, fare matchingetpromotions and
frequent flier initiatives. Airlines typically us#iscount fares and other promotions to stimula#itrduring normally slower travel periods to geate cash flow and to
maximize unit revenue. The prevalence of discoargs can be particularly acute when a competitsrelaess capacity that it is under financial prestusell.

Seasonality and VolatilityOur results of operations for any interim peréwd not necessarily indicative of those for thérenyiear because the air transportation
business is subject to significant seasonal fluiina. We generally expect demand to be greatéireisecond and third quarters compared to theféke year. The air
transportation business is also volatile and higiffgcted by economic cycles and trends. Consunmgidence and discretionary spending, fear of tesmo or war,
weakening economic conditions, fare initiativeacfuations in fuel prices, labor actions, changegavernmental regulations on taxes and fees, weatid other factors
have resulted in significant fluctuations in revesand results of operations in the past. We keliemand for business travel historically has eere sensitive to
economic pressures than demand for low-price trémeally, a significant portion of our operatioms® concentrated in markets such as South FlahidaCaribbean, Latin
America and the Northeast and northern Midwestregbf the United States, which are particularlinetable to weather, airport traffic constraintsl ather delays.
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Aircraft Fuel. Fuel costs represent the single largest operatipgnse for most airlines, including ours. Fustsdave been subject to wide price fluctuations in
recent years. Fuel availability and pricing ar@alsbject to refining capacity, periods of markeptus and shortage and demand for heating oibleesand other
petroleum products, as well as meteorological, esva and political factors and events occurringtiyhout the world, which we can neither control accurately
predict. We source a significant portion of ourlfitem refining resources located in the south&hsted States, particularly facilities adjacenthe Gulf of Mexico. Gulf
Coast fuel is subject to volatility and supply distions, particularly in hurricane season whemesfy shutdowns have occurred in recent years, enwie threat of
weather-related disruptions has caused Gulf Coaspfices to spike above other regional sourceh it fuel swaps and jet fuel options are usddvas to protect the
refining price risk between the price of crudeasitl the price of refined jet fuel, and to managerisk of increasing fuel prices. Historically, Wave protected
approximately 70% of our forecasted fuel requiretaeluring peak hurricane season (August througbligc} using jet fuel swaps. Our fuel hedging prastiare
dependent upon many factors, including our assegsoiienarket conditions for fuel, our access todhpital necessary to support margin requiremémespricing of
hedges and other derivative products in the madketoverall appetite for risk and applicable regoty policies. As of December 31, 2013 , we hadervative contract
outstanding. As of December 31, 2013 , we purchaBiexf our aircraft fuel under a single fuel see/icontract. The cost and future availability @ffjeel cannot be
predicted with any degree of certainty.

Labor. The airline industry is heavily unionized. Thegea, benefits and work rules of unionized airliméuistry employees are determined by collectivediangg
agreements, or CBAs. Relations between air caraiedslabor unions in the United States are govebyetie RLA. Under the RLA, CBAs generally contéédmendable
dates” rather than expiration dates, and the Rlghires that a carrier maintain the existing termd eonditions of employment following the amendatdée through a
multi-stage and usually lengthy series of bargaimrocesses overseen by the NMB. This processm@ttiuntil either the parties have reached agreteomesm new CBA,
or the parties have been released to “self-helghbyNMB. In most circumstances, the RLA prohilitskes; however, after release by the NMB, casrard unions are
free to engage in self-help measures such as stike lockouts.

We have three union-represented employee grouppresing approximately 59% of our employees at Deoen81, 2013 . Our pilots are represented by thknaAi
Pilots Association, International or ALPA, our fiigattendants are represented by the AssociatiGiigift Attendants, or AFA-CWA, and our flight desighers are
represented by the Transport Workers Union of Acgemr TWU. Conflicts between airlines and theiioms can lead to work slowdowns or stoppages. e 2010, we
experienced a five-day strike by our pilots, whiglused us to shut down our flight operations. Thikesended as a result of our reaching a tentagreement under a
Return to Work Agreement and a full flight schedwies resumed on June 18, 2010. On August 1, 204 @ntered into a five-year collective bargainingeagnent with
our pilots. In August 2013, we entered into a fisgar agreement with our flight dispatchers. In Deiser 2013, with the help of the NMB, we reachedrddtive
agreement for a fivgear contract with our flight attendants. The téméaagreement was subject to ratification by tight attendant membership. On February 7, 201-
were notified that the flight attendants voted ¢ ratify the tentative agreement. We will contirtaevork together with the AFA and the NMB with aaj of reaching a
mutually beneficial agreement. We believe the frear term of our CBAs is valuable in providing sliébto our labor costs and provide us with conifpet labor costs
compared to other U.S.-based low-cost carrienselfire unable to reach agreement with any of olenized work groups in current or future negotiatigegarding the
terms of their CBAs, we may be subject to workriniptions or stoppages, such as the strike by ibogspn June 2010. A strike or other significaabdr dispute with our
unionized employees is likely to adversely affaat ability to conduct business.

Maintenance ExpenseéMaintenance expense grew through 2013, 2012amdl mainly as a result of the increasing age (@pprately 5.1 years on average at
December 31, 2013 ) and size of our fleet. As libet fages, we expect that maintenance costs wiktase in absolute terms. The amount of total reaantce costs and
related amortization of heavy maintenance (includedepreciation and amortization expense) is sigemany variables such as future utilizatioesaaverage stage
length, the size and makeup of the fleet in fupggods and the level of unscheduled maintenaneertswand their actual costs. Accordingly, we camel@bly quantify
future maintenance expenses for any significaribgesf time. However, we believe, based on our doledl maintenance events, maintenance expenseantemance-
related amortization expense in 2014 will be appnately $113 million . In addition, we expect tpéalize $40 million of costs for heavy maintenawiceing 2014 .

As a result of a significant portion of our fleetihg acquired over a relatively short period ofdjrignificant maintenance scheduled on each oplaumes will occu
at roughly the same time, meaning we will incur mast expensive scheduled maintenance obligatiorss our current fleet around the same time. These
significant maintenance activities will result intenf-service periods during which our aircraftMié dedicated to maintenance activities and utetaito fly revenue
service. In addition, management expects thatitia fieavy maintenance events will be amortized tive remaining lease term rather than until tha estimated heavy
maintenance event, because we account for heawtenance under the deferral method. This will tasuignificantly higher depreciation and amortiaa expense
related to heavy maintenance in
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the last few years of the leases as compared toosts in earlier periods. Please see “—CriticaldAmting Policies and Estimates—Aircraft Maintergridaterials,
Repair Costs and Related Heavy Maintenance Amdidizé&

Maintenance Reserve Obligation§he terms of some of our aircraft lease agreesnenjuire us to post deposits for future mainteeaalso known as maintenance
reserves, to the lessor in advance of and as edldbr the performance of major maintenance eeasulting in our recording significant prepa&pdsits on our balance
sheet. As a result, the cash costs of scheduledr mmgintenance events are paid well in advanckeofécognition of the maintenance event in ourltesii operations.
Please see “—Critical Accounting Policies and Eatas—Aircraft Maintenance, Materials, Repair Cestd Related Heavy Maintenance Amortization” and “—
Maintenance Reserves.”

Critical Accounting Policies and Estimates

The following discussion and analysis of our finahcondition and results of operations is basedwrfinancial statements, which have been prepared
accordance with accounting principles generallyepted in the United States. The preparation oftlieancial statements requires us to make estsraatd judgments
that affect the reported amount of assets anditiabi revenues and expenses and related disel@$wontingent assets and liabilities at the datur financial
statements. For a detailed discussion of our sggmf accounting policies, please see “Notes tamimal Statements—1. Summary of Significant AccognPolicies”.

Critical accounting policies are defined as thoskces that reflect significant judgments or esties about matters that are both inherently urioeatted material to
our financial condition or results of operations.

Revenue RecognitioRevenues from tickets sold are initially deferresd\d L. Passenger revenues are recognized wherpteiagon is provided. An unused non-
refundable ticket expires at the date of schedubecel and is recognized as revenue for the expickédt value at the date of scheduled travel.

Our most significant non-ticket revenues includeereies generated from air travel-related servie&bfor baggage, bookings through our call centehiod-party
vendors, advance seat selection, itinerary chaagesoyalty programs, and are recognized at the products are purchased or ancillary servicepranaded. These
revenues also include commissions from the salbstel rooms, trip insurance and rental cars reizeghat the time the service is rendered. Non-tiokeenues also
include revenues from our subscription-based $8 Edub, recognized on a straight-line basis ovembaths.

Customers may elect to change their itinerary pgadhe date of departure. A service charge issagskeand recognized on the date the change etémitand is
deducted from the face value of the original pusehgarice of the ticket, and the original ticketdm®es invalid. The amount remaining after deductigservice charge is
called a credit shell which expires 60 days fromdhate the credit shell is created and can betoseatds the purchase of a new ticket and our atbesice offerings. The
amount of credits expected to expire is recognaetevenue upon issuance of the credit and is &stthbased on historical experience. Estimatinguheunt of credits
that will go unused involves some level of subjattiand judgment.

Frequent Flier ProgramWe accrue for mileage credits earned through tranveluding mileage credits for members with aruffisient number of mileage credits
earn an award, under our FREE SPIRIT program basele estimated incremental cost of providing fragel for credits that are expected to be redeefmeremental
costs include fuel, insurance, security, ticketngl facility charges reduced by an estimate of atsorequired to be paid by the passenger when medgehe award.

Under our affinity card program, funds receivedtfoe marketing of a co-branded Spirit credit card delivery of award miles are accounted for asulitpte-
deliverable arrangement. At the inception of thargement, we evaluated all deliverables in thengement to determine whether they represent geparis of
accounting. We determined the arrangement had ffee&rate units of accounting: (i) travel milebécawarded, (i) licensing of brand and accessdmbrer lists and (iii)
advertising and marketing efforts. At inceptiortteé arrangement, we established the relative ggiliite for all deliverables that qualified for segtion, as arrangement
consideration should be allocated based on relagllang price. The manner in which the sellingcprivas established was based on the applicabkrttigrof evidence.
Total arrangement consideration was then allocatedich deliverable on the basis of the delivetsinddative selling price. In considering the hiehy of evidence, we
first determined whether vendor-specific objectwvidence of selling price or third-party evidenéeelling price existed. We determined that neitrerdor-specific
objective evidence of selling price nor third-pagtidence existed due to the uniqueness of ouranegAs such, we developed our best estimate ddeliag price for all
deliverables. For the selling price of travel, veasidered a number of entity-specific factors idaig the number of miles needed to redeem an awsasdage fare of
comparable segments, breakage, restrictions aed cllarges. For licensing of brand and access tobeelists, we considered both market-specificdiecand entity-
specific factors, including general profit margmeslized in the marketplace/industry, brand poweatket royalty rates and size of customer basethHeoadvertising and
marketing element, we considered market-specifitofa and entity-specific factors including, outeimal costs (and
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fluctuations of costs) of providing services, vokiof marketing efforts and overall advertising pl@onsideration allocated based on the relatidenggirice to both
brand licensing and advertising elements is reaaghas revenue when earned and recorded in nat-tekenue. Consideration allocated to award nisleeferred and
recognized ratably as passenger revenue over tihgagsd period the transportation is expected tprogided which is currently estimated at 16 montte used entity-
specific assumptions coupled with the various judgts necessary to determine the selling pricedefli@erable in accordance with the required selfirige hierarchy.
Changes in these assumptions could result in clsangbe estimated selling prices. Determiningftequency to reassess selling price for individigliverables requires
significant judgment. For additional informatiorle@se see “Notes to Financial Statements—1. Sumaf&@ignificant Accounting Policies—Frequent Fligrogram”.

Aircraft Maintenance, Materials, Repair Costs aneld®ed Heavy Maintenance Amortizatidde account for heavy maintenance under the deferetiod. Under
the deferral method the cost of heavy maintenasmcapitalized and amortized as a component of degtien and amortization expense until the eadfehe next
estimated heavy maintenance event or the aircreftisn at the end of the lease term. Amortizatibangine and aircraft overhaul costs was $23.6anil $9.1 million
and $2.6 million for the years ended December 8132 2012 and 201 lrespectively. If heavy maintenance costs werertined within maintenance, material and rep
expense in the statement of operations, our maintan material and repairs expense would have $&&8 million , $58.6 million and $36.6 million ftle years ended
December 31, 2013, 2012 and 2011 , respectivealyinD the years ended December 31, 2013, 2012@b#l , we capitalized $70.8 million , $61.6 milliand $22.1
million of costs for heavy maintenance, respectivéhe timing of the next heavy maintenance eveestimated based on assumptions including estihusge, FAA-
mandated maintenance intervals and average rerioved as suggested by the manufacturer. These pisnsimay change based on changes in our utdizati our
aircraft, changes in government regulations andiesigd manufacturer maintenance intervals. In iaddithese assumptions can be affected by unplaime@tbnts that
could damage an airframe, engine or major compadoemievel that would require a heavy maintenaamnt prior to a scheduled maintenance event. &@extent our
planned usage increases, the estimated life wadtedse before the next maintenance event, reguitdditional expense over a shorter period. Meaaintenance
events are our 6-year and 12-year airframe chétkB/@¢ and HMV8, respectively), engine overhauls awdrhauls to major components. Certain maintenangetions
are outsourced under contracts that require paybasgd on a performance measure such as flighs hGosts incurred for maintenance and repair uftigat hour
maintenance contracts, where labor and materiale pgsks have been transferred to the serviceigeoyare accrued based on contractual paymenstdRoutine cost for
maintaining the airframes and engines and line teaance are charged to maintenance, materialsspadts expense as performed.

Maintenance Reserve$ome of our master lease agreements providevihagy maintenance reserves to aircraft lessde tteld as collateral in advance of our
performance of major maintenance activities. THease agreements provide that maintenance resamesimbursable to us upon completion of the reaimce event in
an amount equal to the lesser of (1) the amoutiteomaintenance reserve held by the lessor assdaiath the specific maintenance event or (2) thelifying costs
related to the specific maintenance event. Subatynall of these maintenance reserve paymentsaiilated based on a utilization measure, suéligas hours or
cycles and are used solely to collateralize theolefor maintenance time run off the aircraft utité completion of the maintenance of the aircraft.

At lease inception and at each balance sheetwatassess whether the maintenance reserve payragaied by the master lease agreements are stibstaand
contractually related to the maintenance of theddaasset. Maintenance reserve payments thattzsstastively and contractually related to the maiatee of the leased
asset are accounted for as maintenance depositsteMance deposits expected to be recovered fresole are reflected as prepaid maintenance deposits
accompanying balance sheets. When it is not prebaélwill recover amounts currently on deposit veitlessor, such amounts are expensed as supplémegntd8ecause
we are required to pay maintenance reserves foopenating leased aircraft, and we choose to applyleferral method for maintenance accounting,agement expects
that the final heavy maintenance events will be ized over the remaining lease term rather thar the next estimated heavy maintenance event.rAsudt, our
maintenance costs in the last few years of leasalsl e significantly in excess of the costs ifieaperiods. In addition, these late periods cantdude additional costs
from unrecoverable maintenance reserve paymentireeqn the late years of the lease. We expengedirdillion , $2.0 million and $1.5 million of paidaintenance
reserves as supplemental rent during 2013 , 20d2@h1 , respectively.

As of December 31, 2013 and 2012 , we had prepaidtemance deposits of $220.7 million and $198I8ani, respectively, on our balance sheets. Weshav
concluded that these prepaid maintenance deposifgabable of recovery primarily due to the raféedential between the maintenance reserve paysrem the
expected cost for the related next maintenancetehanthe reserves serve to collateralize.

These master lease agreements also provide thatmagsenance reserves held by the lessor at thieagion of the lease are nonrefundable to us afidb® retainer
by the lessor. Consequently, we have determinddthausage-based
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maintenance reserve payments after the last maotemance event are not substantively relateldetartaintenance of the leased asset and therefmexaounted for as
contingent rent. We accrue contingent rent begmmihen it becomes probable and reasonably estimablegill incur such nonrefundable maintenance reseayments.
We make certain assumptions at the inception ofetage and at each balance sheet date to deteimeinecoverability of maintenance deposits. Theseraptions are
based on various factors such as the estimatedoitweeen the maintenance events, the cost of fotaietenance events and the number of flight hthesircraft is
estimated to be utilized before it is returnedi® lessor. Maintenance reserves held by lessaratbaefundable to us at the expiration of thede@re accounted for as
prepaid maintenance deposits on the balance slinegt thhey are paid.

RESULTS OF OPERATIONS

In 2013, we generated operating revenues of $468#lion and operating income of $282.3 milli@sulting in a 17.1% operating margin and net egsof
$176.9 million . In 2012 , we generated operatigngenues of $1,318.4 million and operating incom®1af4.0 million resulting in a 13.2% operating giarand net
earnings of $108.5 million . Operating revenuesdaesed year-over-year as a result of a 24.2% igserearaffic and a 1.1% improvement in averagédyi€he increase in
operating income in 2013 over 2012 of $108.3 milligs mainly due to a 25.5% increase in revenugglig offset by increased fuel and other expernsssilting from
increase in operations. Fuel costs increase d By0$8illion during 2013 compared to 2012 , primadtiven by an 20.2% increase in consumption resufrom our
increase in operations. Operating expenses inctepsearily due to our growth in capacity resuititom the addition of nine aircraft to our fleetdaour route network
expansion. The increase in operating margin year-gear is due in part to the negative revenue a@hnipathe fourth quarter of 2012 related to Humie&Sandy, which we

estimated to be $25 million, as well as lower fuedt per gallon in 2013.

As of December 31, 2013, our cash and cash eguitsagrew to $530.6 million , an increase of $118illon compared to the prior year, mainly drivieyycash
from our operating activities offset by cash usefund PDPs and capital expenditures.

Operating Revenue

Year Ended % change 2013 Year Ended % change 2012 Year Ended

2013 versus 2012 2012 versus 2011 2011
Passenger $ 986,01¢ 26.0% $ 782,79. 13.5% $ 689,65(
Non-ticket 668,36 24.8% 535,59t 40.4% 381,53¢
Total operating revenue $ 1,654,38! 25.5% $ 1,318,38 23.1% $ 1,071,18
RASM (cents) 11.9¢ 2.8% 11.62 1.5% 11.4¢
Average ticket revenue per passenger flight segment$ 79.4% 5.8% $ 75.11 (7.2)% $ 80.97
Average non-ticket revenue per passenger flighhseg $ 53.8¢ 4.8% $ 51.3¢ 14.7% 44.7¢
Total revenue per passenger flight segment $ 1332/ 5.4% $ 126.5( 0.6% $ 125.7¢

2013 compared to 2012

Operating revenue increase d by $336.0 million2%6% , to $1,654.4 million in 2013 compared td2@s we increase d traffic by 24.2% and impraweidaverags
yield by 1.1% to 13.79 cent s.

Our results for 2013 were driven by a capacityease of 22.2% compared to 2012 while maintainihgyh load factor of 86.6% and an increase of lidtgo
compared to 2012. In addition, the year-oyear increase was partly attributable to the negagvenue impact in the fourth quarter 2012 relaweHurricane Sandy whi
we estimated to be $25 million. Total RASM for 2048s 11.94 cent s, an increase of 2.8% compar2@ld, as a result of higher average passengesyaeld higher
load factor. Total revenue per passenger flightread increase d 5.4% from $126.50 in 2012 to $I3%12013 .

Non-ticket revenue increased 24.8% in 2013, as eoaapto 2012, mainly due to a 24.2% increase ffidrand an increase in baggage revenue per passéigint
segment. Non-ticket revenue as a percentage ¢frestenue remained relatively stable from 40.6%2012 to 40.4% for 2013. On a per passenger segoasi¥ the
increase is in non-ticket is attributed to chantgesur bag fee schedule which better optimizedmaeeby channel. Additionally, during June 2012 dualy 2013, we made
adjustments to our passenger usage fee (PUF) betpitrive the increase in PUF fees year-over-year.

Stronger demand throughout 2013, particularly emgbcond half of the year, as compared to 201&yed us to better leverage our ability to revena@age our
inventory, resulting in higher ticket revenue pasgenger segment. Our average ticket fare permmssitight segment increase d 5.8% from $75.120ib2 to $79.43 in

2013.
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2012 compared to 2011

Operating revenues increase d by $247.2 million2301% , to $1,318.4 million in 2012 compared @12 as increased traffic by 20.7% and improvedaverage
yield by 1.9% to 13.64 cents.

Our results for 2012 were driven by growing capa2it.3% compared to 2011 while maintaining a higgdl factor of 85.2% and a network reorientatiomid-2011
that added capacity in Dallas-Fort Worth, Chicagd kas Vegas. In October 2012, we canceled 136tfligor 19.9 million available seat miles, as alltesf adverse
weather conditions and airport closures in cononaatiith Hurricane Sandy. The negative impact ofdtuem on 2012 revenue was approximately $25 milliwe
generated greater demand in 2012 by lowering oera@e ticket revenue per passenger flight segroedit3.11, or by 7.2% compared to 2011, while ingiregaour non-
ticket revenue per passenger flight segment from7Bito $51.39, a 14.7% increase compared to Z0dtal revenue per passenger flight segment incré &s6% from
$125.76 in 2011 to $126.50 in 2012.

We experienced a 40.4% increase in non-ticket nee®im 2012 compared to 2011, reflecting the coetindevelopment and optimization of ancillary rexenand a
22.4% increase in passenger flight segments. Dhi@dourth quarter of 2011 and continuing into 20d&e further standardized our passenger usagecfess all markets
and fare classes, which drove much of the increiasesn-ticket revenue in 2012 compared to 201 In-hicket revenue represented 40.6% of total revém2©12
compared to 35.6% in 2011.

Operating Expenses

Since adopting our ULCC model, we have continuosslyght to reduce our unit operating costs and beeeted one of the industry's lowest cost strastur the
Americas. The table below presents our operatipgeses, as a percentage of operating revenueeftaghthree years, as well as unit operating ¢CASM).

Year Ended December 31,

2013 2012 2011
% of % of % of
Revenue  CASM Revenue  CASM Revenue  CASM
Operating revenue 100.(% 100. % 100.(%
Operating expenses:
Aircraft fuel (1) 33.4% 3.98¢ 35.£% 4.16¢ 36.2% 4.15¢
Salaries, wages and benefits 15.€ 1.8¢ 16.€ 1.97 17.C 1.9
Aircraft rent 10. 1.2 10.€ 1.27 10. 1.2¢
Landing fees and other rentals 5.1 0.6 5.2 0.6( 4.c 0.5¢
Distribution 4.1 0.4¢ 4.3 0.5¢ 4.8 0.5¢
Maintenance, materials and
repairs 3.€ 0.42 3. 0.4 3.2 0.3¢
Depreciation and amortization 1.¢ 022 i.9 0.17 0.7 0.0¢
Other operating expenses 8.7 1.04 9.7 1.17 8.4 0.9¢
Loss on disposal of assets — — 0.1 0.01 — —
Special charges (credits) (2) — — (0.6) (0.07) 0.2 0.0¢
Total operating expense 82.5% 86.€ % 86.50%
CASM 9.9(¢ 10.0¢¢ 9.91¢
MTM losses (gains)per ASM _ _ 0.0%
Special charges (credits) per ASM _ (0.079) 0.07
Adjusted CASM (excludes MTM gain
or losses, loss on disposal of assets
special charges (credits)) 9.8¢ 10.1¢ 9.8¢
Adjusted CASM excluding fuel 5.91 6.0C 5.7¢
1) Aircraft fuel expense is the sum of (i) “inpdane fuel cost,” which includes the cost of jetlfand certain other charges such as fuel taxesiar(d) settlement

gains and losses and (iii) unrealized mark-to-magkés and losses both associated with fuel hedgtacts. The following table summarizes the conepts of
aircraft fuel expense for the periods presented:
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Year Ended December 31,

2013 2012 2011
(in thousands)
Into-plane fuel cost $ 542,520 $471,54; $ 392,27¢
Settlement losses (gains) 8,95¢ 17t (7,436
Unrealized mark-tanarket losses (gain 265 4€ 3,20¢
Aircraft fuel $ 551,74t $ 471,76 $ 388,04t
) Includes special charges (credits) of $(8.Bljan ( (0.07) cent s per ASM) in 2012 and $3.2lioi (0.03 cents per ASM) in 2011. Special char@asdits) for

2012 primarily include a $9.1 million gain relateedthe sale of four permanent air carrier sloR@ald Reagan National Airport (DCA), offset by &nillion in
secondary offering costs. Special charges for 20dliide $2.3 million of termination costs in contien with the IPO comprised of amounts paid to ¢radi
Partners, LLC to terminate its professional sevi@greement with us and fees paid to three inditfjdunaffiliated holders of our subordinated natad $0.8
million of legal, accounting, printing and filingés in the fourth quarter related to the secondfieying completed on January 25, 2012. Pleasé-s&€&ur
Operating Expenses—Special Charges (Credits).”

2013 compared to 2012
Operating expense increased by $227.7 million1999%, in 2013 primarily due to our 22.29rowth in capacity as well as higher amortizatibh@avy maintenanc
events on our aircraft.

Our adjusted CASM ex fuel for 2013 decrease dlty? as compared to 2012. Better operational perforeancing 2013 as compared to 2012 helped driver
wages and passenger re-accommodation expenseklifio, during 2013, we entered into lease extamstovering 14 of our existing A319 aircraft réimigl in reduced
lease rates for the remaining term of the leaseshadontributed to the decrease in adjusted CASNuekas compared to 2012. These decreases wéeiallyaffset by
higher heavy maintenance amortization expense@®8 2esulting from the increase in deferred heangratt maintenance events as compared to 2012.

Aircraft fuel expenses includes both into-planeenge (as defined below) plus the effect of markatoket adjustments to our portfolio of derivatimstruments,
which is a component of aircraft fuel expense-piine fuel expense is defined as the price tlieag@nerally pay at the airport, or the “into-plapeite, including taxes
and fees. Into-plane fuel prices are affected bgldvail prices and refining costs, which can vayyrbgion in the United States and the other coesitthere we operate.
Into-plane fuel expense approximates cash paidestipplier and does not reflect the effect offaal derivatives. Because our fuel derivative cactis do not qualify for
hedge accounting, we recognize both realized aneblired changes in the fair value of our derivegiwhen they occur as a component of aircraftéypénse.

We evaluateeconomic fuel expensavhich we define as into-plane fuel expense indgdhe cash we receive from or pay to counterpaffor hedges that we settle
during the relevant period, including hedges thatterminate early during the period. The key défere betweeaircraft fuel expensandeconomic fuel expensethe
timing of gain or loss recognition on our hedgetfodin. When we refer to economic fuel expense imgtude net settlement gains or losses only whew #re realized
through a cash payment from our derivative conttaanterparties for those contracts that wereesktiliring the period. We believe this is the besasare of the effect
that fuel prices are currently having on our busineecause it most closely approximates the nhtastfiow associated with purchasing fuel for operations.
Accordingly, many industry analysts also evaluatiéna results using this measure, and it is fretlyeused in our internal management reporting.

Aircraft fuel expense increase d by 17% from $47ilion in 2012 to $551.7 million in 2013 . Thecirease was primarily due to an 20.2% increaseahdallons
consumed partially offset by a 2.7% decrease ihgdtiees per gallon.
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The difference between aircraft fuel expense awoti@nic fuel expense and the elements of the chaargafiustrated in the following table:

Year Ended December 31,

Percent
2013 2012 Change
(in thousands, except per gallor
amounts)
Into-plane fuel expense $ 54252 $ 471,54. 15.1%
Cash paid (received) from settled derivatives, net 8,95¢ 178 5,018.¢%
Economic fuel expense 551,48: 471,71 16.€%
Impact on fuel expense from unrealized (gains)lasses arising from mark-
to-market adjustments to our outstanding fuel deies 265 46 476.1%
Aircraft fuel expense (per Statement of Operations) $ 551,74t $ 471,76 17.(%
Fuel gallons consumed 171,93: 142,99: 20.2%
Economic fuel cost per gallon $ 321 $ 3.3C 2.7%
Into-plane fuel cost per gallon $ 3.1€ $ 3.3C (4.2%

Fuel gallons consumed increase d 20.2% as a w@snltreased operations, as evidenced by a 20.&teéase in block hours.

Total net loss recognized for hedges that settlethg 2013 was $9.0 million , compared to a ne$ los$0.2 million in 2012. These amounts repreiemnet cash
paid (received) for the settlement of hedges.

Labor costs in 2013 increase d by $43.2 million1®7% , compared to 2012, due mainly to a 3088eiase in our pilot and flight attendant workforegquired to
operate the nine new aircraft deliveries in 20081.a per-ASM basis, labor costs decrease d asiti oébetter operational performance during 204 2@mpared to 2012,
which helped drive lower crew-related salary expsrduring 2013.

During 2013 , aircraft rent increase d $26.2 milljcor 18.2% , compared to 2012. This increasepsiasarily driven by the delivery of nine new airftrduring
2013 . On a per-ASM basis, aircraft rent expenseedesed as a result of the modification and extensi 14 A319 aircraft leases. The modificatiorutesd in reduced
lease rates for the remaining term of these led$gs.reduction was slightly offset by higher sugpkntal rent on three 40-month aircraft leasestdkeing late 2012 and
early 2013.

Landing fees and other rents for 2013 incredsg $15.2 million, or 22.3% , compared to 20tinarily due to a 14.9% increase in departaesell as
increased volume at higher cost airports. On a4%ivt basis, landing fees and other rents remairschfl increased volume at higher-cost airports wiset by the
increase in capacity which outpaced the increasiepértures due to higher stage length year oar ye

The increase in distribution expense of $10.8 omillj or 19.1% , in 2013 compared to 2012 was pilyndue to increased sales volume driving up creditl fees as
well as an increase of approximately 6.3 percenpayes year-over-year in the percentage of sates third-party travel agents, which are more espenthan sales
directly through our website. This shift in disttibn mix did not materially affect operating incerbecause the revenues received from sales thtbirgkparty travel
agents are designed to at least offset the aseddiatremental costs. On a per-ASM basis, disiobutxpense was relatively flat as credit cardréges remained stable
period over period.

The following table shows our distribution chanosége:

Year Ended December 31,

2013 2012 Change
Website 61.C% 64.2% (3.2
Third-party travel agents 33t 27.2 6.2
Call center 5.5 8.€ (3.1
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Maintenance, materials and repair costs incredse$®10.7 million , or 21.6% , in 2013, as compaie@012. The increase in maintenance costs isgpilyrdue to
the aging of our fleet, which requires more compredive work during routine scheduled maintenanseyell as the timing of the mix of maintenance &segerformed
during 2013 as compared to 2012 . On October 183,20e had an aircraft experience an engine faghoetly after takeoff. The airframe and enginaimed damage as a
result of the failure. We anticipate we will recovesurance proceeds to cover the expenses rdtatbis incident and therefore we have expenseihtiweance deductible
of approximately $0.8 million included in maintercan materials and repairs expense. On a per-ASM,baaintenance, materials and repair costs warerg#y flat due
to the one time costs associated with the seatter&ince program we incurred in 2012. Maintenanperse and amortization of deferred heavy maintenawents is
expected to increase significantly as our fleetiooles to age, resulting in the need for additiorphirs over time.

Depreciation and amortization increase d by $16lifom, or 109.4% , primarily due to deferred hgaircraft maintenance events, which in turn resiiih higher
amortization expense recorded in 2013 compare01@.2

Other operating expenses in 2013 increase d by $ilion , or 13.1% , compared to 2012 primarilyedto an increase in departures of 1419Bfch led to increass
in variable operating expenses such as ground imgnaihd security expense. On a per-ASM basis, thermperating expenses decrease d as compares $arne period
in 2012. The decrease is primarily due to betteratonal performance during 2013 as compared 1@ 2¢hich helped drive lower passenger re-accomnardakpenses.
In addition, we incurred less software consultingts related to our Enterprise Resource PlanniRPjEystem implementation during 2013 as compar@®12.

Special charges (credits) for 2012 primarily in@wd$9.1 million gain related to the sale of fparmanent air carrier slots at Ronald Reagan Naltidimport (DCA),
offset by $0.6 million in secondary offering costs.

2012 compared to 2011

Operating expense increased by $217.6 million 6dr2compared to 2011 mostly due to increases irefuek labor costs, which were primarily driven hyr @1.3%
capacity growth, in addition to increases in othygerating costs.

Our adjusted CASM ex fuel for 2012 increased by#laés compared to the same period in 2011. Durid@ 2@e incurred higher other operating expense®driy
higher costs associated with passenger re-accontimosiaelated to slightly higher flight cancellat® Additionally, overall increased rates at thrpaits resulted in
increased variable operating costs such as groandling expenses and travel and lodging expensend012, we also incurred an increase in maintee&osts related
to our seat maintenance program and an increadefénred heavy aircraft maintenance events, wiidbrin resulted in higher heavy maintenance anaiitia expense.
Our average stage length for 2012 decreased by, E@8tributing to the year-over-year increase ijustéd CASM ex fuel.

Aircraft fuel expense increase d from $388.0 millin 2011 to $471.8 million in 2012, representiig28% of our total operating expenses for 2012. iibheease was
primarily due to an 18.1% increase in fuel gallooesumed as well as a 3.8% increase in fuel prices.

The difference between aircraft fuel expense anth@nic fuel expense and the elements of the chaargefiustrated in the following table:

Year Ended December 31,

Percent
2012 2011 Change
(in thousands, except per gallon
amounts)
Into-plane fuel expense $ 47154. $ 392,27 20.2%
Cash paid (received) from settled derivatives, net 17¢% (7,436 (102.9)%
Economic fuel expense 471,71 384,84. 22.€%
Impact on fuel expense from unrealized (gains)lasses arising from mark-
to-market adjustments to our outstanding fuel deies 46 3,20« (98.6%
Aircraft fuel expense (per Statement of Operations) $ 471,76 $ 388,04 21.€%
Fuel gallons consumed 142,99: 121,03( 18.1%
Economic fuel cost per gallon $ 33C $ 3.1¢ 3.E%
Into-plane fuel cost per gallon $ 33C $ 3.2¢ 1.€%
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Fuel gallons consumed increase d 18.1% as a ik&sunltreased operations, as evidenced by an 1&88éase in block hours. Our average daily airergifzation in
2012 increased slightly compared to 2011. We estirtree fuel savings related to the 136 flights edlations due to Hurricane Sandy were approxim&sély million.

Total net loss recognized for hedges that settlethg 2012 was $0.2 million, compared to a net lfs$7.4 million in 2011. These amounts represeetrtet cash
paid (received) for the settlement of hedges.

Labor costs in 2012 increase d by $37.2 million2@5%, compared to 2011, primarily driven by a422 increase in our pilot and flight attendant worke as we
increase d our fleet size by 21.6%, or eight aftcdauring 2012. During 2012, we incurred an incesal $3.8 million of share-based compensationroesbwithin
salaries, wages and benefits, driven primarilyh®y¢commencement of the Performance Share Awardsagmoin 2012,

During 2012, aircraft rent increase d $27.1 million23.3%, mainly due to the delivery of eighttAis A320 aircraft subsequent to the fourth quart@011. All
aircraft were financed through operating leaseg. ifbrease of aircraft rent expense on a per-AS8isha primarily due to the fact that we incurred3million of
additional aircraft rent during 2012 related tchars-term lease agreement with a third-party prewigvet-leased aircraft) to maintain desired capatiring the summer
months.

Landing fees and other rents for 2012 increasg $i5.6 million, or 29.5%, compared to 2011 priryagiue to a 19.9% increase in departures. Om-#\pM basis
the increase in landing fees and other rents @6 tlliring 2012 as compared to the prior year pasatiie to increased volume at higher-cost airpartduding the
addition of six new airports served in 2012, whichaverage are higher-cost airports than the syatemage.

The increase in distribution expense of $5.3 millior 10.4%, in 2012 compared to 2011 was primatilg to increased volume and an increase of appaigly 4.1
percentage points year-over-year in the percerdagales from third-party travel agents, which im@e expensive than sales directly through our ebEhis shift in
distribution mix did not materially affect operagimcome because the revenues received from satagyh third-party travel agents are designed teast offset the
associated incremental costs. The decrease enunji basis is primarily due to a decrease ofaxmately 14% in credit card fee rates period querniod.

The following table shows our distribution chanosage:

Year Ended December 31,

2012 2011 Change
Website 64.2% 66.5% (2.2
Third-party travel agents 27.2 23.1 4.1
Call center 8.6 10.€ (2.0

Maintenance, materials and repair costs incredse$15.4 million, or 45.4%, in 2012. The increasenaintenance costs is primarily due to $6.8 miliio one-time
start-up costs of the seat maintenance progranchwias introduced and completed in 2012. We d@rpéct the ongoing expense of our seat maintenanoggam to
have a material impact on our overall future maiatee cost outlook. The average age of our fleeeéased to 4.6 years as of December 31, 2012 fréryeérs as of
December 31, 2011. Maintenance expense is exptrtadrease significantly as our fleet continueage, resulting in the need for additional repaimsr time.

Depreciation and amortization increase d by $718amj or 96.6%, primarily due to deferred heaviceaft maintenance events, which in turn resultedigher
amortization expense recorded in 2012 compare014.2

Other operating expenses in 2012 increase d by $8#lion, or 40.3%, compared to 2011 primarily doea 19.9% increase in departures. Overall inetastes at
the airports we serve resulted in increased vaiaperating costs such as ground handling expemsesavel and lodging expense in 2012 compar@01d. The
increase on a per-ASM basis of 17.7% is primarilg tb a shift in our route network to include highielumes at the higher-cost airports we servadadition, we
experienced increases in travel and lodging castem by both volume and hotel rate increases dssutwith increased training and scope of opematias well as hight
passenger re-accommodation expenses associatedlighittly higher flight cancellations during 20M&e also incurred additional expenses related tanipgementation
of our ERP system.

Special charges (credits) for 2012 primarily in@wd$9.1 million gain related to the sale of fparmanent air carrier slots at Ronald Reagan Naltidimport (DCA),
offset by $0.6 million in secondary offering cos®pecial charges for 2011 relate to terminatioriscos$2.6 million in connection with our IPO, inding $1.8 million
paid to Indigo Partners, LLC to
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terminate its professional services agreement wgthnd $0.5 million paid to three individual, uriléfted holders of our subordinated notes.
Other (income) expense, net
2013 compared to 2012

Other (income) expense, net decreased from $(AlBymin 2012 to $(0.1) million in 2013 . The dease is primarily driven by a decrease of $0.5nilbf interest
income year over year due to the lower interesisrgear over year that we earn from our money nharkestments.

2012 compared to 2011

In 2011 we incurred $22.1 million of other (inconexpense, net compared to $(0.6) million in 201@rily 2011, the interest expense is related taésteon debt
for five months in 2011 prior to the eliminationaébt in 2011 in conjunction with the IPO in Juid 2. Related-party and non-related interest expicsered in 2011
was $21.0 million and $3.8 million, respectivelndavas offset slightly by capitalized interest. Dgr2012, we earned interest income on money mamkestments of
$0.9 million offset by other expense of $0.3 mitlio

Income Taxes

Our effective tax rate was 37.4% compared to 3792012 and 37.8% in 2011. While we expect ourréd® to be fairly consistent in the near term,iit tend to
vary depending on recurring items such as the atmfuncome we earn in each state and the statetexapplicable to such income. Discrete item&qaar to a given
year may also affect our effective tax rates.
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Quarterly Financial Data (unaudited)

Total operating revenue
Passenger
Non-ticket

Operating income

Net income (loss)
Earnings Per Share:
Basic
Diluted
Weighted average shares outstanding
Basic
Diluted

Three Months Ended
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June 30, September 30, December 31, June 30, September 30, December 31,

March 31, 2012 2012 2012 2012 March 31, 2013 2013 2013 2013

(in thousands except share and per share amounts)

$ 301,49 $ 346,30 $ 34231 $ 328,26( $ 370,43 $ 407,33¢ $ 456,62! $ 419,98:
180,07¢ 211,81: 202,18: 188,72: 218,89 241,11¢ 279,49¢ 246,50:
121,41 134,49t 140,13t 139,54’ 151,54( 166,22( 177,12¢ 173,48:
37,24¢ 55,13: 49,68: 31,93¢ 49,66¢ 66,75¢ 97,80« 68,06:
$ 23,41¢ $ 34,59 $ 30,88: $ 19,56¢ $ 30,55¢ $ 42,06¢ 61,10¢ 43,19:
$ 03z $ 04¢ $ 04: $ 027 $ 04z $ 0.5¢ $ 08¢ $ 0.5¢
$ 03z % 0.4t $ 04: $ 021 $ 04z $ 0.5¢ $ 08¢ $ ¢
72,292,16 72,379,18 72,427,49 72,442,18 72,486,20 72,592,97 72,631,64 72,657,91
72,498,70 72,583,69 72,658,29 72,622,71 72,804,24 72,992,08 73,002,76 73,195,47




Three Months Ended

March 31, June 30, September 30, December 31, March 31, June 30, September December 31,
2012 2012 2012 2012 2013 2013 30, 2013 2013

Other operating statistics
Aircraft at end of period 40 42 42 45 49 50 51 54
Airports served (1) 50 52 53 53 52 55 54 53
Average daily Aircraft utilization (hours) 12.€ 12.¢ 12.€ 12.€ 12.€ 12.¢€ 12.¢€ 12.F
Average stage length (miles) 91z 90z 89z 93z 941 93¢ 95¢€ 99¢
Passenger flight segments (thousands) 2,34¢ 2,61¢ 2,81« 2,647 2,76¢ 3,111 3,37¢ 3,161
Revenue passenger miles (RPMs) (thousands) 2,194,35! 2,397,66 2,552,311 2,519,39! 2,661,49. 2,930,91: 3,241,30' 3,167,37!
Available seat miles (ASMs) (thousands) 2,589,01. 2,826,91 2,972,65 2,956,15! 3,127,21. 3,420,25 3,637,95 3,675,97,
Load factor (%) 84. 84. 85.¢ 85.2 85.1 85.7 89.1 86.2
Average ticket revenue per passenger flight seg$gnt 76.6¢ 81.0¢ 71.8¢ 71.3( 79.0¢ 77.51 82.8¢ 77.9¢
Average non-ticket revenue per passenger flightseg ($) 51.6¢ 51.4 49.8( 52.7¢ 54.7¢ 53.4¢ 52.5( 54.8¢
Operating revenue per ASM (RASM) (cents) 11.6¢ 12.2¢ 11.52 11.1¢ 11.8¢ 11.91 12.5¢ 11.4:
CASM (cents) 10.21 10.3( 9.8¢ 10.02 10.2¢ 9.9¢ 9.8¢ 9.57
Adjusted CASM (cents) (2)(3) 10.1¢ 10.2¢ 10.1¢ 10.0¢ 10.1¢ 9.7¢ 10.0C 9.67
Adjusted CASM ex fuel (cents) (2) 5.9¢ 6.0F 6.0z 5.92 6.04 6.0C 5.8€ 5.7¢
Fuel gallons consumed (thousands) 32,73( 35,82¢ 37,76: 36,67( 38,62¢ 42,68¢ 45,52: 45,10(
Average economic fuel cost per gallon ($) 3.31 3.3z 3.2¢ 3.31 3.3z 3.0z 3.31 3.17

(1) Includes airports served during the period Heat service canceled as of the end of the peficaliously, we reported only airports served dutirgyperiod with continuing operations.

(2) Excludes special charges (credits) of $(0.1)iani (less than (0.01) cents per ASM) in the thmeenths ended March 31, 2012, $0.0 million (les®i1t0.01 cents per ASM) in the three months ended 30,
2012, $(8.3) million ((0.28) cents per ASM) in ttheee months ended September 30, 2012, $(0.1pmilless than (0.01) cents per ASM) in the threatiended December 31, 2012, $0.0 million (leas th01
cents per ASM) in the three months ended Marct2813, $0.0 million (less than 0.01 cents per ASivifhie three months ended June 30, 2013, $0.4 m{id1 cents per ASM) in the three months ended
September 30, 2013 and $(0.3) million ((0.01) ceetsASM) in the three months ended December 313 20hese amounts are excluded from all calculatafrdjusted CASM provided in this annual report.
Please see “Management’s Discussion and Analydtinaincial Condition and Results of Operations—Operating Expenses—Special Charges (Credits)."

(3) Excludes unrealized mark-to-market (gains) lasdes of $0.3 million (0.01 cents per ASM) in theee months ended March 31, 2012,

$1.1 million (0.04 cents per ASM) in the three nfeneénded June 30, 2012, $(0.9) million ((0.03) £@er ASM) in the three months ended Septembe2®I®,

$(0.4) million ((0.01) cents per ASM) in the thne@nths ended December 31, 2012, $3.4 million (Belts per ASM) in the three months ended Marct2813, $5.8 million (0.17 cents per ASM) in the thre
months ended June 30, 2013, $(5.7) million ((Ock)ts per ASM) in the three months ended SepteBthe2013 and $(3.2) millio((0.09) cents per ASM) in the three months endecebwer 31, 2013. Please
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Our OperatirgeBses—Critical Accounting Policies and Estimdtes.
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LIQUIDITY AND CAPITAL RESOURCES

Our primary source of liquidity is cash on hand armdh provided by operations. Primary uses ofdidyiare for working capital needs, capital expéndis, aircraft
pre-delivery deposits (PDPs) and maintenance rese@ur total cash at December 31, 2013 was $58illi6n , an increase of $113.8 million from Deceeni31, 2012 .

Currently our single largest capital need is tadftime acquisition costs of our aircraft. PDPs netpto future deliveries under our agreement wittbs are required
at various times prior to each delivery date. Dy2013 , $36.7 million of PDPs have been retumetated to delivered aircraft in the period, arellvave paid $107.0
million in PDPs for future deliveries of aircrafhd spare engines. As of December 31, 2013 , we $esured financing commitments with third parteesseven aircraft
deliveries from Airbus, scheduled for delivery @12, and for five aircraft to be leased directlynfra third party, scheduled for delivery betweeb38nd 2016. We do
not have financing commitments in place for theagmnmg 105 Airbus firm aircraft orders scheduleddelivery between 2014 and 2021.

In addition to funding the acquisition of our futuiteet, we are required to make maintenance reggyments for a majority of our current fleet. Manance
reserves are paid to aircraft lessors and aredsetwllateral in advance of our performance of magaintenance activities. In 2013 , we recordedharease of $24.1
million in maintenance reserves, net of reimbursets, and as of December 31, 2013, we have $2&lion ( $59.2 million in prepaid expenses aitHer current
assets and $161.5 million in aircraft maintenasegosits) on our balance sheet, representingntioeiiat paid in reserves since inception, net of beiresements.

As of December 31, 2013, we are compliant witharedit card processing agreements, and not suisj@eny credit card holdbacks. The maximum po&bnti
exposure to cash holdbacks by our credit card pems, based upon advance ticket sales and $TRarenemberships as of December 31, 2013 and rbleee31,
2012, was $188.6 million and $144.8 milliorspectively.

During 2011, we completed our IPO, which raisedpneteeds of $150.0 million after repayment of dphyment of transaction expenses and paymeneesftd
certain unaffiliated holders of our notes. Additly, during 2011, the IPO allowed us to amendagneements with our credit card processors enabbrtg eliminate oL
restricted cash balance (holdback) and increasemestricted cash balance.

Net Cash Flows Provided By Operating Activiti@perating activities in 2013 provided $195.4 millim cash compared to $113.6 million provided i120The
increase is primarily due to larger operating fisafi 2013 as compared to 2012. In addition, a8lichigher air traffic liability year-over-yeardeto higher cash inflows at
the end of 2013. This increase is driven by higlagracity and future bookings.

Operating activities in 2012 provided $113.6 millim cash compared to $171.2 million provided ii20 The decrease is primarily due to $72.7 millieceived
from the release of all credit card holdbacks ibt26oupled with significantly higher heavy scheduteaintenance costs in 2012 , slightly offset bshciaflows received
on future travel as of December 31, 2012.

Net Cash Flows Used In Investing ActivitiBsiring 2013 , investing activities used $90.1liom , compared to $27.3 million used in 20TRe increase is
mainly due to an increase in paid PDPs, net ofnasuduring 2013, compared to 2012, driven byithing of aircraft deliveries and our amended ongith Airbus. This
was offset by $9.1 million received as a resupmfceeds from the sale of slots at Ronald Reagainmé Airport (DCA). Capital expenditures decredgear-over-year
mainly due to higher expenses incurred in 2012edl# the implementation of our ERP system.

During 2012 , investing activities used $27.3 roilli, compared to $67.2 million used in 2011. Thereiese is mainly due to the refund of $40.5 miliio®DPs
related to the delivery of sevaircraft from Airbus and corresponding sale andééack transactions, and the sale of airport &0t89.1 million. These effects were off
by higher capital expenditures, including the pasghof two spare engines for $10.3 million durifg2.

Net Cash Provided By Financing Activiti€uring 2013 , financing activities provided $8.9lian . We received $6.9 milliorin proceeds from the sale of one st
engine as part of sale and leaseback transactietaged $1.9 million as a result of excess taefies related to share-based payments and receasddas a result of
exercised stock options. Additional cash usedriarfting activities consisted of cash used to pwel@asury stock. As of December 31, 2013 , amated remaining
cash benefit of $5.6 million is expected to bipa our Pre-IPO Stockholders under the term$iefftRA.

During 2012 , $12.8 million was used for financagivities driven mostly by the payment to Pre-18ckholders pursuant to the TRA offset by the peats
received from the sale of two spare engines asopaele and leaseback transactions.
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During 2011, we completed our recapitalization amnitial public offering, from which we received $08 million in proceeds, net of underwriting fegansaction
costs and our repayment of $20.6 million of stod#tbodebt of which $2.3 million was paid in kindénest and included in operating activities. Renngjrstockholder
debt was exchanged for newly issued shares of@umon stock. In addition, during 2011 we receivéd3nillion in proceeds from the sale of one engiagart of a sa
leaseback transaction.

Commitments and Contractual Obligations

The following table discloses aggregate informatbout our contractual obligations as of Decemte2813 and the periods in which payments are idue (
millions):

2019 and
2014 2015 - 2016 2017 - 2018 beyond Total
Operating lease obligations $ 20% % 39€ $ 31¢ $ 527 $  1,44F
Flight equipment purchase obligations 55¢ 1,252 1,34¢ 2,197 5,35¢
Other 5 10 6 — 21

Total future payments on contractual obligatior$s 767 $ 165¢ $ 167 $ 2,72« $ 6,82

Some of our master lease agreements provide thpaiwenaintenance reserves to aircraft lessors telieas collateral in advance of our requiredgrenfince of
major maintenance activities. Some maintenancevegayments are fixed contractual amounts, whhers are based on actual flight hours. In additiothe
contractual obligations disclosed in the table &ove have fixed maintenance reserve paymentsiésetaircraft and related flight equipment, inahgdéstimated
amounts for contractual price escalations, whiehaguproximately $7.4 million in 2014 , $7.6 million2015 , $8.0 million in 2016 , $7.4 million i®27 , $5.8 million in
2018 and $18.4 million in 2019 and beyond .

Additionally, we are contractually obligated to mghkayments to the Pre-IPO Stockholders under theREaeivable Agreement. As of December 31, 2018 , w
estimated the TRA liability to be $5.6 million . Fadditional information, please see “Notes to Riial Statements—18. Initial Public Offering andKTReceivable
Agreement".

Off-Balance Sheet Arrangements

We have significant obligations for aircraft as%dl of our aircraft are operated under operatiagds and therefore are not reflected on our baktmeets. These
leases expire between 2016 to 2025 . Aircraft pagtments were $166.3 million and 140.8 million2613 and 2012 , respectively. Our aircraft leageremts for 49 of
our aircraft are fixed-rate obligations. Five of éeases provide for variable rent payments, whiiettuate based on changes in LIBOR (London Intekb@ffered Rate).

Our contractual purchase commitments consist pifynafraircraft and engine acquisitions through mtacturer and aircraft leasing companies. During20ve
converted ten Airbus A320 orders to Airbus A321ersdand converted five Airbus A321 orders to Airdd21neo orders. As of December 31, 2013 , ourairorders
consisted of the following:

Airbus Third-Party Lessor
A320 A320NEO A321 A321NEO A320NEO Total

2014 11 11
2015 11 2 1 14
2016 5 8 4 17
2017 10 10 20
2018 6 5 11
2019 8 5 13
2020 13 13
2021 18 18

37 45 25 5 5 117

We also have six spare engine orders for V2500c82fe engines with IAE and nine spare engine ordelurePower PW 1100G-JM engines with Pratt &
Whitney. Spare engines are scheduled for deliveny 2014 through 2024 .
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As of December 31, 2013, we had lines of crediiteel to corporate credit cards of $18.6 millionfi which we had drawn $3.7 million .

As of December 31, 2013, we had lines of credihwounterparties for both physical fuel delivendaet fuel derivatives in the amount of $34.5 il . As of
December 31, 2013, we had drawn $13.8 millionhase lines of credit. We are required to post taid for any excess above the lines of credhéf derivatives are in a
net liability position and make periodic paymemt®rder to maintain an adequate undrawn portioplfiysical fuel delivery.

As of December 31, 2013, we have $6.0 millionnicallateralized surety bonds and a $25.1 milliosaaured standby letter of credit facility, représepan off
balance-sheet commitment, of which $10.4 milliod baen drawn upon for issued letters of credit.
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GLOSSARY OF AIRLINE TERMS
Set forth below is a glossary of industry terms:
“Adjusted CASM” means operating expenses, excludiagk-to-market gains or losses, loss on dispdsassets, and special charges (credits), dividedi3is.

“Adjusted CASM ex fuel” means operating expensedualing aircraft fuel expense, loss on disposassets, and special charges (credits), dividedSiV#
“AFA-CWA” means the Association of Flight Attendar€WA.

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

“ALPA” means the Airline Pilots Association, Intetional.

“ASIF” means an Aviation Security InfrastructureeF@ssessed by the TSA on each airline.

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

“Average aircraft” means the average number ofraftén our fleet as calculated on a daily basis.
“Average daily aircraft utilization” means block ims divided by number of days in the period divitlgcaverage aircraft.

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

“Average non-ticket revenue per passenger flightrent” means the total non-ticket revenue dividegdssenger flight segments.
“Average ticket revenue per passenger flight segimaaans total passenger revenue divided by passdiight segments.
“Average stage length” represents the average nuofbriles flown per flight.

“Average yield” means average operating revenueegaper RPM, calculated as total revenue divideRBs.

“Block hours” means the number of hours during \attiee aircraft is in revenue service, measured fitwertime of gate departure before take-off uhg! time of
gate arrival at the destination.

“CASM" or “unit costs” means operating expenseddbd by ASMs.

“CBA" means a collective bargaining agreement.

“CBP” means United States Customs and Border Piotec

“DOT” means the United States Department of Trartsgion.

“EPA” means the United States Environmental PragacAgency.

“FAA” means the United States Federal Aviation Adisiration.

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

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

“GDS” means Global Distribution System (e.g., AmasieGalileo, Sabre and Worldspan).

“Into-plane fuel cost per gallon” means into-pldnel expense divided by number of fuel gallons comsd.
“Into-plane fuel expense” represents the costtofiiel and certain other charges such as fuel tardil.

“Load factor” means the percentage of aircraftseatually occupied on a flight (RPMs divided byMs.
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“NMB” means the National Mediation Board.

“Operating revenue per ASM,” “RASM" or “unit reveeimeans operating revenue divided by ASMs.
“OTA” means Online Travel Agent (e.g., Orbitz andVelocity).

“Passenger flight segments” means the total nurobpassengers flown on all flight segments.

“PDP” means pre-delivery deposit payment.

“Revenue passenger mile” or “RPM” means one revegrassenger transported one mile. RPMs equals reyamssengers multiplied by miles flown, also reféto
as "traffic".

“RLA” means the United States Railway Labor Act.

“TWU” means the Transport Workers Union of America.

“TSA” means the United States Transportation Ségédministration.
“ULCC” means “ultra low-cost carrier.”

“VFR” means visiting friends and relatives.

"Wet-leased aircraft" means a lease where thedgsswides for aircraft, crew, maintenance and iasge, also known as an "ACMI".
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK
Market Risk-Sensitive Instruments and Positions

We are subject to certain market risks, includiommmodity prices (specifically aircraft fuel). Thewerse effects of changes in these markets cowdd agotential
loss as discussed below. The sensitivity analysigiged below does not consider the effects thelh sulverse changes may have on overall econonivgtyachor does it
consider additional actions we may take to mitigateexposure to such changes. Actual results niftey.d

Aircraft Fuel. Our results of operations can vary materially ttuehanges in the price and availability of aifcfael. Aircraft fuel expense for the years ended
December 31, 2013, 2012 and 2011 representedxapiely 40.2% , 41.2% and 41.9% of our operatixgesses. Increases in aircraft fuel prices or atage of supply
could have a material adverse effect on our operatnd operating results. We source a signifipartton of our fuel from refining resources locatedhe southeast
United States, particularly facilities adjacentie Gulf of Mexico. Gulf Coast fuel is subject tolatility and supply disruptions, particularly dogi hurricane season when
refinery shutdowns have occurred, or when the ttokaeather related disruptions has caused Gudfs€Cruel prices to spike above other regional sssurBoth jet fuel
swaps and jet fuel options are used at times tegrthe refining price risk between the price mfde oil and the price of refined jet fuel, andrtanage the risk of
increasing fuel prices. In addition to other fuetidative contracts, we have historically protecpgroximately 70% of our forecasted fuel requiretaeuring peak
hurricane season (August through October) usinfu@tswaps. Gulf Coast Jet indexed fuel is thesifas a substantial majority of our fuel consuroptiBased on our
annual fuel consumption, a 10% increase in theameeprice per gallon of aircraft fuel would haveréased into-plane aircraft fuel cost for 2013 pgraximately $54.3
million . As of December 31, 2013 , we had no detiixe contracts outstanding.

The fair value of our fuel derivative contractsoh®ecember 31, 2012 was $0.3 million net liabillilye measure our financial derivative instrumentgia value.
Fair value of the instruments is determined ustagdard option valuation models. We measure thesédiie of the derivative instruments based oreeittuoted market
prices or values provided by the counterparty. @earin the related commodity derivative instrunmeash flows may change by more or less than thisuatrmased upon
further fluctuations in futures prices. Outstandiimgncial derivative instruments expose us to itleds in the event of nonperformance by the cerparties to the
agreements. However, we do not expect the counterp#o fail to meet their obligations. As of Dedeer 31, 2013 , we had no credit exposure rela@duinterparties as
we had no derivative contracts outstanding.

Interest Rates We have market risk associated with changingésteates due to LIBOR-based lease rates on fieeraircraft. A hypothetical 10% change in
interest rates in 2013 would affect total aircrafit expense in 2014 by less than $0.1 million .
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Operating revenues:
Passenger
Non-ticket

Total operating revenues

Operating expenses:
Aircraft fuel

Salaries, wages and benefits

Aircraft rent

Landing fees and other rents

Distribution

Maintenance, materials and repairs
Depreciation and amortization

Other operating

Loss on disposal of assets

Special charges (credits)
Total operating expenses

Operating income

Other (income) expense:
Interest expense
Capitalized interest
Interest income
Other expense

Total other (income) expense

Income before income taxes
Provision for income taxes

Net income
Basic earnings per share
Diluted earnings per share

Spirit Airlines, Inc.
Statements of Operations
(In thousands, except per share data)

See accompanying Notes to Financial Statements.
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Year Ended December 31,

2013 2012 2011
$ 98601t $ 78279 $  689,65(
668,36 535,59 381,53
1,654,38! 1,318,38i 1,071,18
551,74 471,76 388,04t
262,15( 218,91¢ 181,74
169,73 143,57. 116,48
83,60« 68,36¢ 52,79¢
67,48: 56,66¢ 51,34¢
60,14: 49,46( 34,01
31,94 15,25¢ 7,76(
144,58 127,88 91,17:
52t 95€ 25¢
174 (8,450) 3,18¢
1,372,09: 1,144,39i 926,80«
282,29; 173,99( 144,38;
214 1,35( 24,781
(214) (1,350 (2,890)
(401) (925) (575)
282 331 23t
(11 (594) 21,55!
282,41( 174,58 122,83
105,49; 66,12 46,38:
$ 17691t $  10846( $ 76,44¢
$ 244 $ 15 $ 1.44
$ 24: % 14¢  $ 1.43




Spirit Airlines, Inc.
Balance Sheets
(I'n thousands, except share data)

December 31, 2013

December 31, 2012

Assets
Current assets:
Cash and cash equivalents $ 530,63: $ 416,81t
Accounts receivable, net 23,24¢ 22,74(
Deferred income taxes 16,24 12,591
Prepaid expenses and other current assets 78,95¢ 95,21(
Total current assets 649,07 547,35’
Property and equipment:
Flight equipment 9,841 2,64¢
Ground and other equipment 50,98 43,58(
Less accumulated depreciation (25,22)) (17,82
35,61¢ 28,40:¢
Deposits on flight equipment purchase contracts 157,66¢ 96,69:
Aircraft maintenance deposits 161,48¢ 122,37¢
Deferred heavy maintenance, net 125,28t 80,53:
Other long-term assets 51,63¢ 44,52(
Total assets $ 1,180,76! $ 919,88
Liabilities and shareholders’ equity
Current liabilities:
Accounts payable $ 23,100 $ 24,16¢
Air traffic liability 167,62 131,41
Other current liabilities 145,26 121,31«
Total current liabilities 335,99¢ 276,89
Long-term deferred income taxes 48,91¢ 33,21¢
Deferred credits and other long-term liabilities 26,73¢ 27,23¢
Shareholders’ equity:
Common stock: Common stock, $.0001 par value, 20000 shares authorized at December 31, 2013 and
2012, respectively; 72,670,673 and 70,861,822 éssnd 72,566,426 and 70,801,782 outstanding as of
December 31, 2013 and 2012, respectively 7 6
Common stock: Non-Voting common stock: $.0001 due, 50,000,000 shares authorized at December &
2013 and 2012, respectively; 0 and 1,669,205 isanddutstanding as of December 31, 2013 and 2012,
respectively — 1
Additional paid-in-capital 515,33: 504,52
Treasury stock, at cost: 104,247 and 60,040 sfzsre$ December 31, 2013 and 2012, respectively (2,299 (1,159
Retained earnings 256,07( 79,152
Total shareholders’ equity 769,11 582,53!
Total liabilities and shareholders’ equity $ 1,180,76! $ 919,88

See accompanying Notes to Financial Statements.
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Spirit Airlines, Inc.
Statements of Cash Flows
(In thousands)

Year Ended December 31,

2013 2012 2011
Operating activities:
Net income $ 176,91t  $ 108,46( $ 76,44¢
Adjustments to reconcile net income to net cashkigea by operations:
Changes in fair value of open fuel hedge contracts 26E 46 3,20¢
Non-cash restructuring credit charges, net _ _ _
Equity based stock compensation, net 5,68¢ 4,327 53C
Allowance for doubtful accounts 142 78 27
Amortization of deferred gains, losses and dehizisse costs (55¢) (830) (1,049
Depreciation and amortization 31,94% 15,25¢ 7,76(
Deferred income tax benefit 12,047 29,25¢ 44,18(
Loss on disposal of assets 52t 95¢€ 25t
Gain on slot sale — (9,060 =
Interest and dividends incurred but not paid — — 21,87¢
Capitalized interest (214 (1,350) (2,890
Changes in operating assets and liabilities:
Restricted cash — — 72,73¢
Accounts receivable (461) (7,39 (5,72¢)
Prepaid maintenance reserves (24,05%) (31,567 (36,84%)
Long-term deposits and other assets (65,65¢) (68,24%) (15,99)
Accounts payable (1,679 8,452 2,451
Air traffic liability 36,22¢ 19,13¢ 6,57%
Other liabilities 24,23t 46,11* (2,189
Other — — (153)
Net cash provided by operating activities 195,37¢ 113,63: 171,19¢
Investing activities:
Proceeds from sale of property and equipment = 14 15C
Proceeds from sale of slots — 9,06( —_
Pre-delivery deposits for flight equipment, netefunds (70,289 (12,626 (53,27¢)
Purchase of property and equipment (19,819 (23,779 (14,099
Net cash used in investing activities (90,100 (27,329 (67,21°)
Financing activities:
Proceeds from issuance of common stock, net ofinffeexpenses = = 170,82t
Proceeds from options exercised 852 46¢ 42c
Payments on debt = — (18,22)
Proceeds from sale and leaseback transactions 6,90( 12,54( 4,481
Payments to pre-IPO shareholders pursuant to tivable agreement — (26,90%) —
Excess tax benefits from share-based compensation 1,927 2,09¢ —
Repurchase of common stock (2,140 (2,027%) (88¢€)
Debt issuance costs — — 8
Net cash provided by (used in) financing activities 8,53¢ (12,820 156,63:
Net increase in cash and cash equivalents 113,81 73,48¢ 260,61«
Cash and cash equivalents at beginning of period 416,81t 343,32¢ 82,71«
Cash and cash equivalents at end of period $ 530,63: $ 416,81t $ 343,32¢
Supplemental disclosures
Cash payments for:
Interest $ 29 % 30 $ 10,56
Taxes $ 85,70t $ 40,20:  $ 1,471
Non-cash transactions:
Exchange of notes due to related parties for comstmrk $ — $ — $ 279,20¢
Exchange of mandatorily redeemable preferred simckommon stock $ — $ — $ 81,74
Liability and equity related to tax receivable agrent $ (2,33 $ (1,49) $ 36,52:
Capital expenditures funded by capital lease bamgsv $ (323) $ — $ —

See accompanying Notes to Financial Statements.
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Spirit Airlines, Inc.
Statements of Shareholders’ Equity (Deficit)
(I'n thousands)

Class A Class B Non- Voting Retained Earnings
Common Common Common Common Additional Paid- Treasury (Accumulated
Stock Stock Stock Stock In Capital Stock Deficit) Total

Balance at December 31, 2010 $ 2 3 1 3 —  $ —  $ 67€¢ $ —  $ (105,75 $  (105,07)
Conversion of Class A & B common
stock to common stock 2 @ 3 — — — — —
Proceeds from initial public offering,
net — — 1 — 170,82 — — 170,82¢
Conversion of debt to common stock — — 2 — 279,20« — — 279,20¢
Conversion of preferred stock to
common stock — — 1 — 81,74¢ — — 81,745
Record liability under Tax Receivable
Agreement — — — — (36,529 — — (36,527)
Share-based compensation — — — — 53C — — 53C
Repurchase of common stock — — — — (757) (129 — (88¢€)
Conversion of common stock to non
voting common stock — — @ 1 — — — —
Proceeds from options exercised — — — — 42¢ — — 42¢
Net income — — — — — — 76,44¢ 76,44¢
Other — — — — 9 — — 9
Balance at December 31, 2011 — — 6 1 496,13¢ (129 (29,309 466,70¢
Adjustment to liability recorded under
Tax Receivable Agreement — — — — 1,497 — — 1,497
Share-based compensation — — — — 4,327 — — 4,327
Repurchase of common stock — — — — — (1,029 — (1,029
Proceeds from options exercised — — — — 46¢ — — 46¢
Excess tax benefits from share-based
compensation — — — — 2,09¢ — — 2,09¢
Net income — — — — — — 108,46( 108,46(
Balance at December 31, 2012 — — 6 1 504,52’ (1,15 79,15: 582,53!
Adjustment to liability recorded unde
Tax Receivable Agreement — — — — 2,33¢ — — 2,33¢
Share-based compensation — — — — 5,68¢ — — 5,68¢
Repurchase of common stock — — — — (1,140 — (1,140
Conversion of non-voting common
stock to common stock — — 1 (1) — — — —
Proceeds from options exercised — — — — 852 — — 852
Excess tax benefits from share-based
compensation — — — — 1,927 — — 1,927
Net income = = = = = = 176,91¢ 176,91¢
Balance at December 31, 2013 $ — % — % 7 % — $ 51533 $ (2,29) $ 256,07C $ 769,11°

See accompanying Notes to Financial Statements.
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Notes to Financial Statements
1. Summary of Significant Accounting Policie
Basis of Presentation

Spirit Airlines, Inc. (Spirit or the Company) heaggtered in Miramar, Florida, is an ultra low-cdsty-fare airline that provides affordable traveportunities
principally throughout the domestic United Stathe, Caribbean and Latin America. The Company masagerations on a system-wide basis due to thedgpendence
of its route structure in the various markets sgr¥es only one service is offered (i.e., air traorsgtion), management has concluded there is amdyreportable segment.

Certain prior period amounts have been reclassifiembnform to the current year's presentation.
Use of Estimates

The preparation of financial statements in confoymiith generally accepted accounting principlethie United States of America requires managenoemizke
estimates and assumptions that affect the amoeptsted in the financial statements and accompgnyirtes. Actual results could differ from thesénaates.

Cash and Cash Equivalents

The Company considers all highly liquid investmenitth maturities of less than three months at thie @f acquisition to be cash equivalents. Investmimcluded
in this category primarily consist of money marketds.

Restricted Cash
Restricted cash, when reported, can consist ofsfinedt by credit card processors as collaterdiutoire travel paid with a credit card.
Accounts Receivable

Accounts receivable primarily consist of amounte éflem credit card processors associated withadles of tickets and amounts due from counterpaaiesciated
with fuel derivative instruments which have settl€tle Company records an allowance for doubtfubants for amounts not expected to be collected.Gdmpany
estimates the allowance based on historical wffeeand chargebacks as well as aging trends. Towahce for doubtful accounts was immaterial aBe¢ember 31,
2013, 2012 and 2011 .

In addition, the provision for doubtful accountslamrite-offs for 2013 , 2012 and 2011 were each atemal.
Property and Equipment

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiatiboperating property and equipment is computedgithe
straight-line method applied to each unit of préyezxcept on flight equipment (major rotable paatgonics and assemblies), which are depreciatesi group basis over
the average life of the applicable equipment. Pitypender capital leases and related obligatioasratially recorded at an amount equal to the gmésalue of future
minimum lease payments computed using the Compamysmental borrowing rate or, when known, theiiest rate implicit in the lease. Amortization ofjperty under
capital leases is on a straight-line basis ovetehse term and is included in depreciation andrization expense. During 2012, the Company wrdét@gproximately
$15.3 million in fully depreciated and out-of-sew®iassets and recorded a corresponding entry toratated depreciation.

The depreciable lives used for the principal dejpi#e asset classifications are:

Estimated Useful Life

Spare rotables and flight assemblies Lesser of the useful life of equipment or averagaaining fleet life
Other equipment and vehicles 5to 7 years

Internal use software 31to 10 years

Capital lease Lease term

All aircraft and spare engines are financed throojgérating leases with terms of 3 to 15 years iforait and 7 to 12 years for spare engines. Residalues for
major spare rotable parts, avionics and assemdnléesstimated to be 10% .
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Notes to Financial Statements—(Continued)

The following table illustrates the components epikciation and amortization expense:

Year Ended December 31,

2013 2012 2011
(in thousands)
Depreciation $ 834( $ 6,15¢ $ 5,18¢
Amortization of heavy maintenance 23,60 9,10( 2,57¢
Total depreciation and amortization $31,947 $1525¢ $ 7,76(

The Company capitalizes certain internal and erlezosts associated with the acquisition and deweémt of internal-use software for new products, an
enhancements to existing products, that have reatleeapplication development stage and meet reabiligy tests. Capitalized costs include exteudigdct costs of
materials and services utilized in developing dmoting internal-use software, and labor cost fop®yees who are directly associated with, and tetime, to internal-
use software projects. Capitalized computer sotwiacluded as a component of ground and othepetgiit in the accompanying balance sheets, netcohadated
depreciation, was $8.1 million and $7.8 milliorDecember 31, 2013 and 2012 , respectively.

Amortization of capitalized software developmenstsds charged to depreciation on a straight-lie¢hod basis. Amortization of capitalized softwaegelopment
costs was $3.7 million , $3.2 million and $2.0 ioifi for the years ended 2013 , 2012 and 2011 entisely. The Company placed in service interna-ssftware of $7.0
million , $2.3 million and $3.3 million , during ¢hyears ended 2013, 2012 and 2011 , respectively.

Measurement of Asset | mpairments

The Company records impairment charges on longHassets used in operations when events and citaences indicate that the assets may be impaired, th
undiscounted cash flows estimated to be generatéldose assets are less than the carrying amouhosé assets, and the net book value of the assmtsds their
estimated fair value. In making these determinatitiee Company uses certain assumptions, inclulinigpot limited to: (i) estimated fair value okthssets; and
(ii) estimated, undiscounted future cash flows expe to be generated by these assets, which agd basadditional assumptions such as asset utlizdength of service
the asset will be used in the Company’s operatiand,estimated salvage values.

Capitalized I nterest

Capitalized interest represents interest cost nreduturing the acquisition period of an aircrafieththeoretically could have been avoided had then@any not
made purchase delivery deposits (PDPs) for thatedir These amounts are capitalized as part ofaleof the aircraft upon delivery. Capitalizatfinterest ceases
when the asset is ready for service.

Passenger Revenue Recognition

Tickets sold are initially deferred as “air traffiability.” Passenger revenue is recognized at time of depasioen transportation is provided. A nonrefundaiclest
expires at the date of scheduled travel and isgrézed as revenue at the date of scheduled travel.

Customers may elect to change their itinerary godhe date of departure. A service charge issssskand recognized on the date the change &téuitand is
deducted from the face value of the original pusehprice of the ticket, and the original ticketdmes invalid. The amount remaining after deductirgservice charge is
called a credit shell which expires 60 days fromdhte the credit shell is created and can betoseatds the purchase of a new ticket and the Cogipather service
offerings. The amount of credits expected to exjgirecognized as revenue upon issuance of thé aradlis estimated based on historical experieBisgmating the
amount of credits that will go unused involves sdewel of subjectivity and judgment.

The Company is also required to collect certairesaand fees from customers on behalf of governagencies and airports and remit these back topkcable
governmental entity or airport on a periodic baslsese taxes and fees include U.S. federal tratetfmor taxes, federal security charges, airpors@ager facility charges
and foreign arrival and departure taxes. Thesesitara collected from customers at the time theghmse their tickets, but are not included in pagserevenue. The
Company records a liability upon collection frone ttustomer and relieves the liability when paymenesremitted to the applicable governmental agem@jrport.
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Frequent Flier Program

Flown Miles.The Company records a liability for mileage credi#sned by passengers under its FREE SPIRIT prognatnding mileage credits for members with
an insufficient number of mileage credits to earraward, based on the estimated incremental cgebefding free travel for credits that are expddie be redeemed.
Incremental costs include fuel, insurance, secutititeting and facility charges reduced by anneate of fees required to be paid by the passenggenwedeeming the
award.

Affinity Card ProgramUnder the Company's affinity card program, fundsieed for the marketing of a co-branded Spiritldreard and delivery of award miles
are accounted for as a mulitple-deliverable arremegg. At the inception of the arrangement, the Camypevaluated all deliverables in the arrangemedetermine
whether they represent separate units of accounsimy the criteria as set forth in ASU No. 2009-IBe Company determined the arrangement had sefggrate units of
accounting: (i) travel miles to be awarded, (igelnsing of brand and access to member lists a@hddiertising and marketing efforts. Under ASU 12609-13,
arrangement consideration was allocated basedativeeselling price. At inception of the arrangethghe Company established the relative sellingephor all
deliverables that qualified for separation. The narin which the selling price was established b&sed on a hierarchy of evidence that the Compangidered. Total
arrangement consideration was then allocated to @aléverable on the basis of the deliverable’atret selling price. In considering the hierarcliygwedence under ASU
No. 200¢-13, the Company first determined whether vendeciie objective evidence of selling price or thijpdrty evidence of selling price existed. It watedmined by
the Company that neither vendor specific objectivielence of selling price nor third-party evideesésted due to the uniqueness of the Company’sranogAs such, the
Company developed its best estimate of the sefiiie for all deliverables. For the award mileg @ompany considered a number of entity-specifitofa when
developing the best estimate of the selling pmwtuding the number of miles needed to redeem andyvaverage fare of comparable segments, brealexigctions and
other charges. For licensing of brand and accesetuber lists, the Company considered both marpetific factors and entity-specific factors inclogigeneral profit
margins realized in the marketplace/industry, braoer, market royalty rates and size of custoragebFor the advertising element, the Company deresil market-
specific factors and entity-specific factors, irihg the Company’s internal costs (and fluctuatiohsosts) of providing services, volume of mankgtefforts and overall
advertising plan. Consideration allocated basethemelative selling price to both brand licensémgl advertising elements is recognized as reveinea warned and
recorded in non-ticket revenue. Consideration alied to award miles is deferred and recognizedlyates passenger revenue over the estimated pibeddansportation
is expected to be provided which is estimated ahifths . The Company used entity-specific assumgttoupled with the various judgments necessadgtermine the
selling price of a deliverable in accordance wiith tequired selling price hierarchy. Changes iser@ssumptions could result in changes in the astiirselling prices.
Determining the frequency to reassess selling gacendividual deliverables requires significantipment. As of December 31, 2013, there have beahanges in either
the selling price or the method or assumptions tselktermine selling price for any of the iderifiunits of accounting that would have a significzffect on the
allocation of consideration.

The following table illustrates total cash proceegtived from the sale of mileage credits andotintion of such proceeds recognized in revenue idiaely as
marketing component:

Cash proceeds from Portion of proceeds
sale of miles to non- recognized immediately as
airline third parties marketing component
Year Ended (in thousands)
December 31, 2013 $ 28,49¢ $ 23,12:
December 31, 2012 24,93¢ 20,99¢
December 31, 2011 20,95« 16,58(

The total liability for future FREE SPIRIT awarddemptions and unrecognized revenue from the saigleége credits was $2.6 million and $2.4 millamn
December 31, 2013 and 2012 , respectively. Thelsedxs are recorded as a component of air trédfidlity in the accompanying balance sheets.

Non-ticket Revenue Recognition

Non-ticket revenues are generated from air traglelted services for baggage, bookings through trepgany’s call center or third-party vendors, adeaseat
selection, itinerary changes and loyalty prograxm-ticket revenues also consist of services netctly related to providing transportation suchtesFREE SPIRIT
affinity credit card program, $9 Fare Club and shé of advertising to third parties on Spirit'shsite and on board aircraft.
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The following table summarizes the primary compaseh non-ticket revenue and the revenue recognitiethod utilized for each service or product:

Year Ended December 31,

Non-ticket revenue Recognition method 2013 2012 2011
(in thousands)

Baggage Time of departure $ 275,95¢ $ 217,53t $ 168,29(
Passenger usage fee Time of departure 188,91: 149,57 71,75
Advance seat selection Time of departure 59,24 48,95¢ 42,11
Service charges for changes and cancellaWhen itinerary is changed 32,54¢ 27,76: 25,927
Other 111,71: 91,76t 73,45(
Non-ticket revenue $ 668,36° $ 53559« $ 381,53¢

Charges for services recognized at time of depaste initially recorded as a liability until tinoé departure. The passenger usage fee is chargédiets sold
through the Company’s primary sales distributioargiels, to cover the Company'’s distribution coBke primary sales distribution channels for whielsgenger usage
fees are charged include sales through the Compargbsite, sales through the third-party providdtiaenter and sales through travel agents; thegaomdoes not
charge a passenger usage fee for sales madespdsg ticket counters. Other non-ticket reveninetude revenues from other air related chargesedisas non-air related
charges. Other air related charges include optiserafices and products provided to passengersasuch-board products, travel insurance and useeo€ompany'’s call
center or travel agents, among others. Non-aita@leharges primarily consist of revenues from dthiag on the Company’s aircraft and website, @mmpany’s $9 Fare
Club subscription-based membership program an€tmepany’s FREE SPIRIT affinity credit card program.

Airframe and Engine Maintenance

The Company accounts for heavy maintenance and ragohaul and repair under the deferral methodralhethe cost of heavy maintenance and major ouérha
and repair is deferred and amortized until theleaof the end of the remaining lease term or wheélnext scheduled heavy maintenance event.

Amortization of heavy maintenance and major ovelrbasts is charged to depreciation and amortizagigense and was $23.6 million , $9.1 million aBb$
million for the years ended 2013 , 2012 and 20Ekpectively. During the years ended 2013 , 20122811 , the Company deferred $70.8 million , $6tiion and
$22.1 million , respectively, of costs for heavyimi@nance. At December 31, 2013 and 2012 , the @amnpad deferred heavy maintenance balance of $hé8lion and
$94.5 million , and accumulated heavy maintenameertization of $40.0 million and $14.0 million ,spectively.

On October 15, 2013, the Company had an aircr@keence an engine failure shortly after takeoffe Rircraft immediately returned to the airport éme
passengers and crew safely disembarked from tbea#irThe airframe and engine incurred damagerasut of the failure. The Company anticipatesilt recover
insurance proceeds to cover the expenses relathiimcident and therefore it has expensed therance deductible of approximately $0.8 milliocareled within
maintenance, materials and repairs expense.

The Company outsources certain routine, non-heaiptenance functions under contracts that requyenent on a utilization basis, such as flight hoGrests
incurred for maintenance and repair under flightrhmaintenance contracts, where labor and mateale risks have been transferred to the serviceiger, are
expensed based on contractual payment terms. el @osts for routine maintenance of the airfraar@sengines are charged to expense as performed.

The table below summarizes the extent to whichbmpany’s maintenance costs are rate capped dlightohour maintenance contracts:

Year Ended December 31,

2013 2012 2011

(in thousands)
Flight hour-based maintenance expense $ 30,320 $ 2574¢ $ 21,97¢
Non-flight hour-based maintenance expense 29,82: 23,71: 12,04
Total maintenance, materials and repairs $ 60,14! $ 49,46( $ 34,017
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Leased Aircraft Return Costs

Costs associated with returning leased aircrafaaceued when it is probable that a cash paymdhbeimade and that amount is reasonably estimabkesed
aircraft return costs are recorded as a comporfeitaraft rent and characterized as supplemert#l Any accrual is based on time remaining orleéhse, planned aircr:
usages and the provisions included in the leaseagnt, although the actual amount due to anyregsm return will not be known with certainty uéase termination.

Aircraft Fuel
Aircraft fuel expense includes jet fuel and asdecidinto-plane” costs, taxes, oil and all gaing éosses associated with fuel hedge contracts.
Derivative | nstruments

The Company accounts for derivative financial imstents at fair value and recognizes them in tharea sheet in prepaid expenses and other cursgtsas other
current liabilities. For derivatives designatedcash flow hedges, changes in fair value of theveévie are generally reported in other comprehensigcome and are
subsequently reclassified into earnings when tligée item affects earnings. For the years ende@ 20@12 and 2011 , the Company did not hold dévieanstruments
that qualified as cash flow hedges for accountimgses. As a result, changes in the fair valusioh derivative contracts were recorded withinraftduel expense in tt
accompanying statements of operations. These asinaitide both realized gains and losses and neankarket adjustments of the fair value of unsettledvative
instruments at the end of each period.

Advertising

The Company expenses advertising and the productists of advertising as incurred. Marketing aneeatising expenses were $2.1 million , $2.4 millam $2.5
million for the years ended 2013 , 2012 and 20Ekpectively.

Income Taxes

The Company accounts for income taxes using théitiamethod. The Company records a valuationva#ioce to reduce the deferred tax assets reportedséd on
the weight of the evidence, it is more likely thast that some portion or all of the deferred tasets will be not realized.

I nterest Expense

Related-party interest expense incurred during 2@.2 and 2011 was $0.0 million , $0.0 milliord&$21.0 million , respectively, and consisted prifgaof paid-
in-kind interest on tranche notes due to relatetigs and preferred stock dividends due to relataties. Non-related party interest expense di20ig , 2012 and 2011
was $0.2 million , $1.4 million and $3.8 milliomespectively.

Stock-Based Compensation

The Company recognizes cost of employee serviaesved in exchange for awards of equity instrumeatsed on the fair value of each instrument atittie of
grant. Compensation expense is recognized oniglgtlie basis over the period during which an &yee is required to provide service in exchangeafoaward. The
Company has issued and outstanding restricted stwakds, stock option awards and performance shveaeds. Restricted stock awards are valued agihedlue of the
shares on the date of grant. To the extent a mparia was not available, the fair value of stoalaeds was estimated using a discounted cash flalysis based on
managemens estimates of revenue, driven by assumed mar&ettigrates and estimated costs as well as apptemtiscount rates. These estimates are consistidmnths
plans and estimates that management uses to méma@empany's business. The fair value of shar@optwards is estimated on the date of grant usiadlack-
Scholes valuation model. The fair value of perfanoeshare awards is estimated through the usdohée Carlo simulation model. See Note 8 for addail information

Concentrations of Risk

The Company’s business has been, and may contirue, tidversely affected by increases in the prfiegrcraft fuel, the volatility of the price ofraraft fuel, or
both. Aircraft fuel was the Company’s single latgespenditure representing approximately 40% , 4t 42% of total operating expenses in 2013 , 2022011 ,
respectively.

The Company’s operations are largely concentratéba southeast United States with Fort Lauderoaileg the highest volume fueling point in the spst&ulf
Coast Jet indexed fuel is the basis for a substamtjority of the Company’s fuel
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consumption. Any disruption to the oil productianrefinery capacity in the Gulf Coast, as a restilveather or any other disaster, or disruptionsuipply of jet fuel,
dramatic escalations in the costs of jet fuel antie failure of fuel providers to perform undeefarrangements for other reasons could have aialadverse effect on
the Company’s financial condition and results oéigpions.

The Company’s operations will continue to be vuliée to weather conditions (including hurricanesseeor snow and severe winter weather), which cdigidipt
service, create air traffic control problems, daseerevenue and increase costs.

Due to the relatively small size of the fleet amghtutilization rate, the unavailability of one miore aircraft and resulting reduced capacity cbialde a material
adverse effect on the Company’s business, resiuitparations and financial condition.

The Company has three union-represented employgemgthat together represent approximately 59%b4d#6l of all employees at December 31, 2013 and 2012
respectively. A strike or other significant labasglite with the Company’s unionized employeeskislyi to adversely affect the Company’s ability tmduct business.
Additional disclosures are included in Note 15.

2. Recent Accounting Developmen

In December 2011, the FASB issued amendments toukting Standards Update No. 2011-Balance Sheet (Topic 210); Disclosures about QffepAssets and
Liabilities (ASU 201141). The amendments in this update are designedtance disclosures by requiring improved inforaraibout financial instruments and deriva
instruments that are either (a) offset in accordamith certain right to set-off conditions presedbby current accounting guidance or (b) subjeentenforceable master
netting arrangement or similar agreement, irre$pedf whether they are offset in accordance wittrent accounting guidance. In January 2013, th8B-Asued
Accounting Standards Update No. 2013-8&ope Clarification of Disclosures about Offsetthgsets and Liabilities (ASU 2013-Q1p limit the scope of ASU 2011-11,
and its new balance sheet offsetting disclosureirexpents to derivatives (including bifurcated enidied derivatives), repurchase agreements and eexeparchase
agreements and securities borrowing and lendimga@tions. ASU 2011-11 and ASU 2013-01 becameteféefor the Company's annual and interim perioelgining
January 1, 2013, and the required disclosuresaheded in Note 16 of this report.

3. Special Charges and Credit
Slot Transaction and Restructuring

In 2012, the Company sold four permanent air castis at Ronald Reagan National Airport (DCAptwther airline for $9.1 millionThe Company recognized t
$9.1 million gain within special charges (creditsjhe third quarter of 2012, the period in whible FAA operating restriction lapsed and writtenfoomation of the slot
transfer was received by the buyer from the FAA.

In 2013, the Company incurred an additional $0.igniof cost in connection with the DCA exit anelieved $0.2 million of previously accrued exit tivs
connection with Chicago O'Hare (ORD).

Secondary Offering Costs

In the third quarter of 2013, the Company incurrests of $0.3 million , recorded within special e (credits), related to an underwritten pubffering of
12,070,920 shares of common stock by certain stiidkhs affiliated with Indigo Partners LLC (Indigd)pon completion of this offering, investment feraffiliated with
Indigo owned no shares of common stock of Spintidés. The Company did not receive any proceeats fhis offering.

In the third quarter of 2012, the Company incurests of $0.7 million , recorded within special ifes (credits), related to an underwritten pubffering of
9,394,927 shares of common stock by certain stddkh® affiliated with Oaktree Capital Managemenak®ee). Upon completion of this offering, investthunds
affiliated with Oaktree owned no shares of commoelsof Spirit Airlines. The Company did not receiany proceeds from this offering.

In January 2012, certain stockholders of the Compialuding affiliates of Oaktree and Indigo Pans, LLC (Indigo) and certain members of the Comyfsan
executive team, sold an aggregate of 12,650,00@stwd common stock in an underwritten public offgr The Company incurred a total of $1.3 millionciosts between
2011 and 2012 related to this offering, of which53@illion were incurred during the year ended Delser 31, 2012, offset by reimbursements from aesalling
shareholders of $0.6 million in accordance withFloerth Amendment to the Second Amended and Rdstatestor Rights Agreement. The Company did nogire any
proceeds from this offering.

68




Notes to Financial Statements—(Continued)

Initial Public Offering Costs

In June 2011, the Company issued and sold 15,60G/res of common stock in its initial public ofifgy (IPO). The Company incurred contract termioaitosts
and fees of $2.3 million in connection with the IB@ring the year ended December 31, 2011, whidindiec! $1.8 million paid to Indigo to terminate fiiofessional
services agreement with the Company, and $0.5anifiaid to three individual, unaffiliated holdefstee Company’s subordinated notes.

4. Letters of Credit

In connection with agreements with certain airpdtte Company is required to post letters of creditich totaled $0.2 million as of both December 2013 and
2012 . The issuing banks require that the Compapysit funds at those banks to cover the amouatstiuld be drawn under the letters of credit. €Hfesds are
generally invested in money market accounts andlassified as long-term assets within other lagrgrtassets. Additionally, as of December 31, 2ah& Company had
a $25.1 million unsecured standby letter of créatitlity, representing an off balance-sheet comraiitnof which $10.4 million had been drawn uponigésued letters of
credit to airports and insurance underwriters.

5. Credit Card Processing Arrangement

The Company has agreements with organizationgtoaess credit card transactions arising from tivelmse of air travel, baggage charges and ottuifeam
services by customers. As it is standard in theaiindustry, the Company's contractual arrangeserth credit card processors permit them, unéetain circumstance
to retain a holdback or other collateral, which @@mpany records as restricted cash, when fututeaaiel and other future services are purchasadn&dit card
transactions. The required holdback is the pergentéthe Company's overall credit card salesitbatredit card processors hold to cover refundsugiomers if the
Company fails to fulfill its flight obligations.

During 2011, the Company amended its processingeagents with all of its processors. Prior to themadments, the credit card processors required ¢hgp@ny to
maintain cash collateral equal to approximately%@d the Company's air traffic liability. The amenents were approved in light of the Company's impdobalance
sheet as a result of the IPO, the related recigitadn and the elimination of the holdback heldthy credit card processors, effectively elimingtine Company's
restricted cash balance, provided that the Compantinues to satisfy certain liquidity and otheraiicial covenants. Failure to meet these covenanitd provide the
processors the right to reinstate a holdback, tieguh a commensurate reduction of unrestricteshcAs of December 31, 2013 and 2Q012e Company continued to be
compliance with its credit card processing agregmemd the processors were holding back $0 ofttancies.

The maximum potential exposure to cash holdbackk&y¥ompany's credit card processors, based up@mee ticket sales and $9 Fare Club membershipt as
December 31, 2013 and 2012 , was $188.6 million%#d.8 million , respectively.

6. Accrued Liabilities

Accrued liabilities included in other current liites as of December 31, 2013 and 2012 consitefollowing:

As of December 31,

2013 2012
(in thousands)
Aircraft maintenance $ 36,168 $ 22,31¢
Federal excise and other passenger taxes anddgable 26,97¢ 23,40
Salaries and wages 26,17« 21,057
Airport expenses 17,10¢ 16,02«
Fuel 13,81¢ 11,21¢
Aircraft and facility rent 7,99: 8,02(
Tax receivable agreement 5,64: 7,987
Other 11,38( 11,287
Other current liabilities $ 14526 $ 121,31

7. Common Stock and Preferred Stoc

The Company’s amended and restated certificatecoffporation dated June 1, 2011, authorizes thep@aynto issue up to 240,000,000 shares of comnumk,st
$0.0001 par value per share, 50,000,000 sharesme¥oting common stock, $0.0001 par value per shade10,000,000 shares of preferred stock, $0.p@0%alue per
share. All of the Company'’s issued and
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outstanding shares of common stock and prefercedk stre duly authorized, validly issued, fully paitd non-assessable. The Company’s shares of costocinand
non-voting common stock are not redeemable andtibave preemptive rights.

Common Stock

Dividend Rights Holders of the Company’s common stock are edtiitereceive dividends, if any, as may be declémmu time to time by the Company’s board of
directors out of legally available funds ratablyttwshares of the Company’s non-voting common stsghject to preferences that may be applicableyalen
outstanding preferred stock and limitations undelalvare law.

Voting Rights Each holder of the Company’s common stock idledtio one vote for each share on all matters #t#xfrto a vote of the stockholders, including the
election of directors. The Company’s stockholdersidt have cumulative voting rights in the electidrdirectors. Accordingly, holders of a majoritf/tbe voting shares
are able to elect all of the directors properlyfapelection at any given stockholders’ meeting.

Liquidation. In the event of the Company’s liquidation, diss@n or winding up, holders of the Company's comratock will be entitled to share ratably with
shares of the Company’s non-voting common stodkémet assets legally available for distributiorstockholders after the payment of all of the Canys debts and
other liabilities and the satisfaction of any lidaiion preference granted to the holders of any thastanding shares of preferred stock.

Rights and PreferencedHolders of the Company’common stock have no preemptive, conversioncsipien or other rights and there are no redenmptinsinking
fund provisions applicable to the Company’s comrsimek. The rights, preferences and privileges efitbiders of the Comparssytommon stock are subject to and me
adversely affected by, the rights of the holdershafres of any series of the Company'’s prefermtkshat the Company may designate in the future.

Non-Voting Common Stock

Dividend RightsHolders of the Company’s non-voting common stoakettitled to receive dividends, if any, as maylbelared from time to time by the
Company’s board of directors out of legally avadiafunds ratably with shares of the Company’s comistock, subject to preferences that may be appéda any then
outstanding preferred stock and limitations undelalvare law.

Voting RightsShares of the Company’s non-voting common stockatentitled to vote on any matters submitted vote of the stockholders, including the
election of directors, except to the extent requirader Delaware law.

Conversion RightsShares of the Company’s non-voting common statlkbe convertible on a share-for-share basis agmmon stock at the election of the holder
subject to the Company remaining in compliance wjiplicable foreign ownership limitations.

Liquidation.In the event of the Company'’s liquidation, dissimintor winding up, holders of the Company’s nating common stock will be entitled to share réi
with shares of the Company’s common stock in theamsets legally available for distribution to $tealders after the payment of all of the Compamigbts and other
liabilities and the satisfaction of any liquidatipreference granted to the holders of any thertanding shares of preferred stock.

Rights and Preferencelolders of the Company’s non-voting common stockehao preemptive, subscription or other rights, trede are no redemption or sinking
fund provisions applicable to the Company’s commimtk. The rights, preferences and privileges efttblders of the Compars/ftommon stock are subject to and me
adversely affected by, the rights of the holdershafres of any series of the Company’s prefermckshat the Company may designate in the future.

On December 7, 2011, the Company entered into ek Rstribution Agreement with Indigo Miramar LLG@ its members. Pursuant to the Stock Distribution
Agreement 10,576,180 shares of outstanding comtock svere exchanged on a share-for-share basghéoes of non-voting common stock. As of Decemtie£812 ,
the number of outstanding non-voting common stk dlecreased to 1,669,205 . In February 2013f g#lleoremaining outstanding shares of non-votingiemn stock
were converted to voting shares in accordance thélStock Distribution Agreement. As of DecemberZ&113 , there were no shares of non-voting comstack
outstanding.

Preferred Stock

The Company'’s board of directors has the authonitthout further action by the Company’s stockhegdé¢o issue up to 10,000,000 shares of prefetmsk sn one
or more series and to fix the rights, preferenpasileges and restrictions thereof. These rightsferences and privileges could include dividegtts, conversion rights,
voting rights, terms of redemption, liquidation ferences, sinking fund terms and the number ofesheonstituting any series or the designation ofi series,
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any or all of which may be greater than the riglitsommon stock. The Company’s issuance of predesteck could adversely affect the voting powehalflers of
common stock and the likelihood that such holdelisreceive dividend payments and payments upomdigtion. In addition, the issuance of preferregtktcould have
the effect of delaying, deferring or preventinghage of control of the Company or other corpoaaten. As of December 31, 2013 and 2012 , there we shares of
preferred stock outstanding.

8. Stock-Based Compensatio

The Company has stock plans under which directdfisers, key employees and consultants of the Gomipnay be granted restricted stock awards, stptkres
and other equity-based instruments as a mean®uofqting the Company’s long-term growth and profitgb The plans are intended to encourage parictp to
contribute to and participate in the success ofxbmpany.

The Company's board of directors adopted, and drepany's stockholders approved, the Amended anted<2005 Incentive Stock Plan, or the 2005 SRiek,
effective January 1, 2008. The total number of shaf common stock authorized for issue pursuaatards granted under the 2005 Stock Plan was 80éhares. Th
2005 Stock Plan provided for the grant of non-digalistock options, stock appreciation rights, nietd stock, performance shares, phantom stoskjetd stock units
and other awards that are valued in whole or ihIpareference to the Company's stock.

On May 9, 2011, the Company's board of directoopgetl, and the Company's stockholders approve@hg Equity Incentive Award Plan, or 2011 Plandéin
the 2011 Plan, 3,000,000 new shares of common st@ckeserved for issuance pursuant to a variesyook-based compensation awards, including stptikms, stock
appreciation rights or SARs, restricted stock awarestricted stock unit awards, deferred stockrdsyalividend equivalent awards, stock payment dsvand
performance share awards and other stock-basedisvdns the number of shares remaining availasléuture awards under the Company's 2005 Stoak Hlae
number of shares reserved for issuance or trapsfsuant to awards under the 2011 Plan will besim®ed by the number of shares represented by amatstanding
under the Company's 2005 Stock Plan that are fedar lapse unexercised and which, following tfiective date of the 2011 Plan, are not issued utiteCompany's
2005 Stock Plan. No further awards will be granteder the 2005 Stock Plan, and all outstanding @svaill continue to be governed by their existiegis. As of
December 31, 2013 and December 31, 2012 , 2,685022,689,490 shares of the Company’s commok stespectively, remained available for future &ste under
the 2011 Plan.

Stock-based compensation cost is included withiries, wages and benefits in operating expenstigiaccompanying statements of operations. Staskeé
compensation cost amounted to $5.7 million , $4ilBam and $0.5 million for 2013 , 2012 and 201fespectively. During 2013 , 2012 and 2011 , theas $2.1 million ,
$1.6 million and $0.2 million tax benefit recogriize income related to stock-based compensatiepeaively.

Restricted Stock

Restricted stock and restricted stock unit awardsalued at the fair value of the shares on the digrant. Generally, granted shares and ungs2&%per year ol
each anniversary of issuance. Each restricted stoitkepresents the right to receive one shamorfmon stock upon vesting of such restricted stogk Compensation
expense, net of forfeitures, is recognized onagiit-line basis over the requisite service period.

A summary of the status of the Company’s restristedk shares (restricted stock awards and resirgtbck unit awards) as of December 31, 2013 hadges
during the year ended December 31, 2013 is preddeiew:

Weighted-Average
Grant Date Fair Value

Number of Shares $)
Outstanding at December 31, 2012 449,62¢ 16.9¢
Granted 151,20: 27.7C
Vested (168,519 13.1¢
Forfeited (96,269) 19.2¢
Outstanding at December 31, 2013 336,04 22.9¢

There were 151,202 and 391,418 restricted stodlestgganted during the years ended December 338, &t December 31, 2012 , respectively. ABefember 3:
2013 and December 31, 2012 , there was $6.1 mi#liwh$6.1 million , respectively, of total unrecmpd compensation cost related to nonvested resirgtock to be
recognized over 2.7 years and 3.2 years , respctiv
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The weighted-average fair value of restricted sigrelated during the years ended December 31, 20d2@12 was $27.70 and $20.01 , respectively. Tivageno
restricted stock granted during the year ended iDbee 31, 2011 . The total fair value of restricséatck shares vested during the years ended Dec&hh2013 , 2012
and 2011 was $4.3 million , $3.9 million and $3.®ion respectively.

Stock Options

Stock option awards are granted with an exercige qual to the fair market value of the Compargsimon stock at the date of grant, vest over years of
continuous service and have ten -year contractumals. The fair value of each stock option awarktimated on the date of grant using the Black [Bshmodel. There
were no options granted during 2013 or 2012. Ftioomrants during 2011, the Company’s weightedaye assumptions for expected volatility, divideridem and risk-
free interest rate were 46.25% , 0% , 6.25 yaads 2.03% , respectively. Expected volatilities lsased on the historical volatility of a grougpegr entities within the
same industry. The expected term of options isdapen the simplified method, which representsatierage of the vesting term and the contractual.t€he risk-free
interest rate is based on U.S. Treasury yieldsdourities with terms approximating the expecteah tef the option.

Prior to the Company's IPO, to the extent a maskiee was not available, the fair value of the Camys common stock was estimated using a discouwask flow
analysis and market multiples, based on managesmesitimates of revenue, driven by assumed markettigrates, and estimated costs as well as appteptiscount
rates. These estimates are consistent with the plath estimates management uses to manage the @osipasiness.

A summary of share option activity under the 20ldnRs of December 31, 2013 and changes duringedieended December 31, 2013 is presented below:

Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number Exercise Term Value
of Options Price ($) (Years) ($000)
Outstanding at December 31, 2012 247,65( 9.5¢ 8.0 2,01t
Exercised (92,400 9.2z
Forfeited or expired (98,750 10.7C
Outstanding at December 31, 2013 56,50( 8.2€ 6.7 2,09¢
Exercisable at December 31, 2013 27,12¢ 8.12 6.6 1,011
Vested or Expected to Vest at December 31, 2013 56,26( 8.2t 6.7 2,09(

There were no options granted during the yearscebdgeember 31, 2013 or 2012 . The weighted-avefagealue of option awards granted during the yeraded
December 31, 2011 was $5.73 . The total intrinalo® of share options exercised during the yeatedDecember 31, 2013, 2012 and 2011 was $2.omjli0.7
million and $0.2 million , respectively. The tofalr value of shares vested during the years efide@mber 31, 2013, 2012 and 2011 was $0.2 mill&h4 million and
$0.3 million , respectively.

As of December 31, 2013 and December 31, 2012¢ thas $46.7 thousand and $650.5 thousand resplgctif total unrecognized compensation cost rdl&de
options expected to be recognized over 0.8 yeatd 89 years, respectively.

Performance Share Awards

During 2013 and 2012 , the Company granted ceseior-level executives restricted stock units test based on market and service conditions aoparong-
term incentive plan, which are referred to hersiparformance share awards. The number of shasrohon stock underlying each award is determitdiesend of a
three-year performance period. In order to vestsénior level executive must still be employedh®/Company, with certain contractual exclusionshe end of the
performance period. At the end of the performareréog, the percentage of the stock units that wei#it will be determined by ranking the Companytaltehareholder
return compared to the total shareholder retuth@hine peer companies identified in the planeBam the level of performance, between 0% and 2600%te award me
vest. Within 60 days after vesting, the shares tyitg the award will be issued to the participdntthe event of a change in control of the Compamnthe disability or
death of a participant, the payout of any awaliriged to a pro-rated portion of such award basgedn a performance assessment prior to the changentrol date or
date of disability or death.

The market condition requirements are reflectetthéngrant date fair value of the award, and thepm eation expense, net of forfeitures, for the dwall be
recognized assuming that the requisite servicenidared regardless of whether the market condiiomsichieved.
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The grant date fair value of the performance sham@rds was determined through the use of a Montie Gianulation model, which utilizes multiple inpwariables

that determine the probability of satisfying therkea condition requirements applicable to each dvearfollows:

Weighted-Average at Grant
Date for Year Ended
December 31, 2013

Weighted-Average at Grant
Date for Year Ended
December 31, 2012

Expected volatility factor 0.41
Risk free interest rate 0.33
Expected term (in years) 2.65

Expected dividend yield

0.39

0.44%

2.72
— %

%

%

The volatility was based upon a weighted averagbeolatility for the Company and the most recesiatility of the peer group. The peer group usedalculate
volatility is consistent with the group used foe tiniaditional employee stock options. The Compdrgse to use historical volatility to value theseaedg because historic
stock prices were used to develop the correlatigificients between the Company and each of theqmrapanies within the peer group in order to matietk price

movements. The volatilities used were calculatetheasemaining term of the performance period atdate of grant. The ri

sk-free interest rate wagstan the implied

yield available on U.S. Treasury zero-coupon issui#fs remaining terms equivalent to the remainiegiprmance period. The Company does not intenéyodvidends

on its common stock in the foreseeable future. Adiogly, the Company used a dividend yield of zerds model.

The following table summarizes the Company’s penfamce share awards for the year ended Decemb2032 ,:

Number of Awards

Weighted-Average Fair Value
at Grant Date ($)

Outstanding at December 31, 2012 280,90°
Granted 126,14°
Vested —
Forfeited (79,950
Outstanding at December 31, 2013 327,10:

20.3(
28.0¢

21.7¢
22.9¢

As of December 31, 2013 and December 31, 2012¢ thas $6.5 million and $6.9 million , respectivady total unrecognized compensation cost related t

performance share awards expected to be recogovazdl.54 years and 2.0 years, respectively.
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9. Net Income per Shart
The following table sets forth the computation asie and diluted earnings per common share:

Year Ended December 31,

2013 2012 2011
(in thousands, except per share amounts)

Numerator:
Net income $ 176,91¢ $ 108,46( $ 76,44¢
Denominator:
Weighted-average shares outstanding, basic 72,59: 72,38¢ 53,241
Effect of dilutive stock awards 40¢€ 20t 274
Adjusted weighted-average shares outstanding edilut 72,99¢ 72,59: 53,51¢
Net Income per Share:
Basic earnings per common share $ 244 3 15C $ 1.44
Diluted earnings per common share $ 24z $ 14¢ % 1.45
Anti-dilutive weighted-average shares 1 88 70

10. Debt, RelatedParty Transactions and Other Obligations

In connection with the closing of the IPO, the Camyp consummated the transaction contemplated bRReleapitalization Agreement on June 1, 2011, which
resulted in the repayment or exchange for commueksif all of the Company’s notes and preferredlstdhe Company’s principal stockholders providedain
consulting services to the Company for a managefeentf $0.3 million in 2011 In connection with the IPO, the management feeegent with the Company's princi
stockholders was terminated. See Note 18.

As of December 31, 2013 and 2012 , there was r&tanding long term debt or outstanding amountstduwelated parties. During the fourth quarter c120the
Company executed an agreement for the lease ofjtnetx engine change kits (QEC kit), classified apital leases. Aggregate annual principal matusritiecapital leases
as of December 31, 2013, were $1.0 million in 2641 million in 2015, $1.0 million in 2016, $0fillion in 2017 and $0.0 million in 2018 and $0.@li@n in 2019 and
beyond. As of December 31, 2012 , the Company bazlitstanding amounts related to capital leases.

The Company had a line of credit for $18.6 millamd $18.6 million related to corporate credit caodsvhich the Company had drawn $3.7 million &3d2 million
as of December 31, 2013 and 2012 , respectivelichnif included in accounts payable.

As of December 31, 2013 , the Company had linesexfit with counterparties for both physical fuelidery and jet fuel derivatives in the amount 84% million .
As of December 31, 2013 , the Company had drawrB®hdlion on these lines of credit, which is indkd in other current liabilities. As of December 2012 , the
Company had lines of credit with counterpartiestfoth physical fuel delivery and jet fuel derivatvin the amount $18.0 million . As of DecemberZ11,2 , the
Company had drawn $11.2 million on these linesreflit, which is included in other current liabiéi§. The Company is required to post collateraafor excess above the
lines of credit if the derivatives are in a neblldy position and make periodic payments in ortemaintain an adequate undrawn portion for ptatdicel delivery.

11. Leases and Prepaid Maintenance Depos

The Company leases various types of equipment eomepty, primarily aircraft, spare engines and aitacilities under leases, which expire in vasgears
through 2032 . Lease terms are generally 3 to absyfer aircraft and up to 25 years for other ldasguipment and property.

Total rental expense for all leases charged toatipers for the years ended 2013 , 2012 and 2011%@@%.4 million , $172.4 million and $139.1 millign
respectively. Total rental expense charged to dipeafor aircraft and engine operating leasesHeryears ended December 31, 2013, 2012 and 288 $%69.7 million
$143.6 million and $116.5 million ,
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respectively. Supplemental rent is made up of reasmce reserves paid or to be paid to aircrafotese advance of the performance of major mainteeactivities that
are not probable of being reimbursed and probadien condition obligations. The Company expendea illion , $2.0 million and $1.5 million of sufgmental rent
recorded within aircraft rent during 2013 , 20121 @911 , respectively.

Some of the Company’s master lease agreementgprthvat the Company pays maintenance reservesctafaiessors to be held as collateral in advaridcbe
Company’s required performance of major maintenamtiities. Some maintenance reserve paymentixaa contractual amounts, while others are basedatual
flight hours. Fixed maintenance reserve paymentthgse aircraft and related flight equipment, idahg estimated amounts for contractual price esicals, will be
approximately $7.4 million in 2014 , $7.6 million 2015 , $8.0 million in 2016 , $7.4 million in 2D1$5.8 million in 2018 and $18.4 million in 20&Ad beyond . These
lease agreements provide that maintenance ressmesimbursable to the Company upon completidh@maintenance event in an amount equal to tserdes (1) the
amount of the maintenance reserve held by therlessociated with the specific maintenance eve(®)ahe qualifying costs related to the specifimimenance event.
Substantially all of these maintenance reserve paysrare calculated based on a utilization measuod, as flight hours or cycles, and are usedystietollateralize the
lessor for maintenance time run off the aircrafilthe completion of the maintenance of the aifici@ome of the master lease agreements do noireetpat the Company
pay maintenance reserves so long as the Compasjidbalance does not fall below a certain leved Thmpany is in full compliance with those requiests and does
not anticipate having to pay reserves relatedésdimaster leases in the future.

At lease inception and at each balance sheettti@t€ompany assesses whether the maintenancea@sgmwents required by the master lease agreemrents
substantively and contractually related to the tesiance of the leased asset. Maintenance reseyweepts that are substantively and contractualiteel to the
maintenance of the leased asset are accounted foaiatenance deposits to the extent they are gz be recoverable and are reflected as prepaidtenance depos
in the accompanying balance sheets. When it iprodtable the Company will recover amounts curreatlydeposit with a lessor, such amounts are expease
supplemental rent. As of December 31, 2013 and 2€i2 Company had aircraft maintenance deposi#220.7 million and $198.5 million , respectivedy its balance
sheets of which $59.2 million and $76.1 milliorespectively, are included within prepaid expensesaher current assets on its balance sheetsCotmpany has
concluded that these prepaid maintenance deposifgrabable of recovery primarily due to the raféecential between the maintenance reserve paysreamd the
expected cost for the related next maintenancet ¢lahthe reserves serve to collateralize.

The Company’s master lease agreements also prthatlenost maintenance reserves held by the lessloe @xpiration of the lease are nonrefundabtééo
Company and will be retained by the lessor. Consetly, any usage-based maintenance reserve payafesitshe last major maintenance event are nattanbvely
related to the maintenance of the leased assaharefore are accounted for as contingent rent.ddrapany accrues for contingent rent beginning whbacomes
probable and reasonably estimable the Companyngilir such nonrefundable maintenance reserve pagmieime Company makes certain assumptions at tieption of
the lease and at each balance sheet date to de¢etimei recoverability of maintenance deposits. &lassumptions are based on various factors suble astimated time
between the maintenance events, the date thefaircthue to be returned to the lessor, and thebmurof flight hours the aircraft is estimated toutiéized before it is
returned to the lessor. The Company expensed $1lidm $2.0 million and $1.5 million of paid maienance reserves as supplemental rent during 224®, and 2011 ,
respectively. Maintenance reserves held by lesbatsare refundable to the Company at the expiraifdhe lease are accounted for as prepaid mantendeposits on tl
balance sheet when they are paid.

At December 31, 2013 , the Company had its entet bf 54 aircraft and nine spare engines financeter operating leases with lease term expirataias ranging
from 2016 to 2025 . Five of the leased aircraftehaariable rent payments, which fluctuate basedhamges in LIBOR (London Interbank Offered Rata)riby the
second quarter of 2013, the Company extended theatipg leases on 14 of its Airbus A319 aircraftjeh were previously set to expire in 2017 thro@gi9. The
Company has the option to renew three leases ffee tyear periods with contractual notice requirethe ten th year. Twenty-three of the aircrafiskes and all of the
engine leases were the result of sale and leasétzadactions. Deferred gains or losses from saldeaseback transactions are amortized over thedtthe lease as a
reduction in rent or additional rent, respectivélgsses are deferred when the fair value of trerafiror engine is higher than the price it wasigot, which is in
substance, a prepayment of rent. A loss on dispesatorded at the time of sale for the excesh@tarrying amount over the fair value of theraiftcor engine. The cos
of returning aircraft to lessors, or lease retwnditions, are accounted for in a manner similgh&accounting for contingent rent. These cosiserognized over the
remaining life of the lease as aircraft hours aadate, beginning from the time when the Companegmfeines it is probable such costs will be incured can generally
be estimated. Such estimated costs exclude the abstaintenance events that are covered by reservdeposit with the relevant lessor, or routiréntenance costs th
are recorded in maintenance expense.
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During 2013 , the Company entered into sale amskleack transactions with third-party aircraft lesgor the sale and leaseback of seven Airbus Ag20aft that
resulted in net deferred losses of $3.1 milliorhjcl are included in other long-term assets withinbalance sheet. Deferred losses are amortizeshtisxpense on a
straight-line basis over the term of the respeabperating leases. The Company had agreementade ptior to the delivery of these aircraft whiebulted in the
settlement of the purchase obligation by the leasdrthe refund of $36.7 million in pre-deliverypdsits from Airbus during 2013. The refunded préveey deposits
have been disclosed in the statement of cash fi@wsvesting activities within pre-delivery depssitet of refunds. In addition, the Company enténtala sale and
leaseback transaction with a third-party lessottiersale and leaseback of one V2500 IAE Internatidero Engines AG engine. Cash outflows relatethé purchase of
the engine have been disclosed in the statemeratsf flows as investing activities within purchasgproperty and equipment and the cash inflowmftbe sale of the
engine as financing activities within proceeds ez on sale lease back transactions. All of tlheds from these sale and leaseback transactioas@rented for as
operating leases. Under the terms of the leasemmgneats, the Company will continue to operate anihtaia the aircraft. Payments under the lease ageeés are fixed fc
the term of the lease. The lease agreements casitaidard termination events, including terminatipon a breach of the Company's obligations to mek&l payments
and upon any other material breach of the Compaigations under the leases, and standard maintenand return condition provisions. Upon a teatiam of the
lease due to a breach by the Company, the Compauldwe liable for standard contractual damagessipty including damages suffered by the lessaomection with
remarketing the aircraft or while the aircraft &t teased to another party. During the fourth qgrast 2013, the Company entered into an agreenoetié lease of two
QEC kits, classified as capital leases. Paymerdsruthe lease agreement are fixed for the threetgea of the lease.

The Company had two QEC kits classified as cafgtdes at December 31, 2013 , compared to no theites at December 31, 2012 . Amounts applidattleese
QEC kits that are included in property and equiptmesre:

(in thousands) 2013 2012
Flight equipmen $ 3,23¢ $ —
Less: accumulated amortizati 54 —
$ 3,18( $ =

Future minimum lease payments under capital leasésioncancellable operating leases with initiakonaining terms in excess of one year at DeceBibe2013
were as follows:

Operating Leases

Aircraft
and Spare Engine Property Total Operating
Capital Leases Leases Facility Leases Leases

(in thousands)

2014 $ 1,20C $ 184,13: $ 18,53t $ 202,66t
2015 1,20( 184,69« 16,30¢ 201,00:
2016 1,00( 182,98« 11,61( 194,59:
2017 — 163,67« 8,79¢ 172,46!
2018 — 139,74( 6,44t 146,18!
2019 and thereafter — 502,10: 24,40¢ 526,50t
Total minimum lease payments $ 3,40C $ 1,357,322 $ 86,09¢ $ 1,443,42
Less amount representing interest 36€
Present value of minimum lease payments 3,03¢
Less current portion 1,40(
Long term portion 1,63¢

12. Financial Instruments and Risk Managemen

As part of the Company’s risk management progras Gompany from time to time uses a variety ofrfgial instruments to reduce its exposure to fluibms in
the price of jet fuel. The Company does not holissue derivative financial instruments for tradmgposes.

The Company is exposed to credit losses in thet@feronperformance by counterparties to thesenfira instruments. The Company periodically reviens seek
to mitigate exposure to the financial deterioratom nonperformance of any
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counterparty by monitoring the absolute exposwelte each counterparty's credit ratings and te®hcal performance of the counterparties relatimedge transactior
The credit exposure related to these financiatumsents is limited to the fair value of contractsinet receivable position at the reporting déite Company also
maintains security agreements that require the @omo post collateral if the value of selectedrinsents falls below specified mark-to-market thadds. As of
December 31, 2013, the Company held none of tinesiments and, therefore, was not required to paitateral.

The Company records financial derivative instruraettfair value, which includes an evaluation afteeounterparty's credit risk. The Company's dérieacontract
generally consist of United States Gulf Coastyet Ewaps (jet fuel swaps) and United States Go#sCjet fuel options (jet fuel options). Bothfigél swaps and jet fuel
options are used at times to protect the refinimgegisk between the price of crude oil and theepof refined jet fuel, and to manage the risknafeasing fuel prices. Fe
value of the instruments is determined using stahdption valuation models.

The Company chose not to elect hedge accountirmmypmerivative instruments entered into during 202312 and 2011 and, as a result, changes irathedlue of
these fuel hedge contracts are recorded each paractraft fuel expense.

The following table summarizes the components mfraft fuel expense for the years ended Decemhe2@®ii3 , 2012 and 2011 :

Year Ended December 31,

2013 2012 2011
(in thousands)
Into-plane fuel cost $ 542520 $ 47154. $ 392,27
Settlement losses (gains) 8,95¢ 17t (7,43¢)
Unrealized mark-to-market losses (gains) 26E 46 3,20¢
Aircraft fuel $ 551,74t $ 471,76. $ 388,04t

All realized gains and losses are reflected instagements of cash flows in cash flow from opegpéiativities.

As of December 31, 2013, the Company had no osig fuel hedges in place. As of December 31, 2ah2 Company had fuel hedges using U.S. Gulf Jegas
fuel options as the underlying commodity. As of Breber 31, 2012 , the Company had agreements ie gurotect 7.8 million gallon s or approximat8hp of its 2013
fuel consumption at a weighted-average ceilingfioat price of $3.09 and $2.84 per gallon , respedy.

13. Defined Contribution 401(k) Plar

The Company sponsors three defined contributiorfld@lans,Spirit Airlines, Inc. Employee Retirement SavingmRfirst plan),Spirit Airlines, Inc. Pilots’
Retirement Savings Plisecond plan) an8pirit Airlines, Inc. Puerto Rico Retirement Sawijan(third plan). The first plan was adopted on Fehyuar1994.
Essentially, all employees that are not coverethbypilots’ collective bargaining agreement, wheéat least one year of service, have worked at 800 hours during
the year and have attained the age of 21 may fpeatiécin this plan. The Company may make a Qudlifdscretionary Contribution, as defined in themplar provide
matching contributions to this plan. Effective Jaly2007, the Company amended this plan to chamgsdrvice requirement to 60 days and providedhaiching
contribution to the plan at 50% of the employe@stdbution up to a maximum employer contributidr886 of the employee’s annual compensation.

The second plan is for the Company'’s pilots, antdaoed the same service requirements as thepfastand was amended effective July 1, 2007, toghghe
service requirements to 60 days and having attamedge of 21 . The Company matches 100% of thespeontribution, up to 8% of the individual pile annual
compensation Both the first and the second plans are subjettteé@nnual IRS elective deferral limit, which wds $00 for 2013 .

The third plan is for all Company employees regidmPuerto Rico and was adopted on April 16, 20&ontains the same amended service requirenasrttee firs
and second plans. For pilots participating in ther® Rico plan, the Company matches 100% of traitribution, up to 8% of the individual pilot'sraral compensation,
but subject to the annual Puerto Rico pre-tax islecteferral limit, which was $17,500 for 2013 rfadl other employees participating in the Puericofplan, the
Company provides for matching contribution to thenpat 50% of the employee's contribution up toaximum employer contribution of 3% of the emplogeminual
compensation.

Matching contributions made to all plans were $ilfion , $6.6 million and $4.9 million in 2013 P22 and 2011 , respectively, and were includediwghlaries,
wages and benefits in the accompanying statemépieoations.
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14. Income Taxe:

Significant components of the provision for incotages from continuing operations are as follows:

For the Years Ended December 31,

2013 2012 2011
(in thousands)

Current:

Federal $ 86,437 $ 32,65¢ $ 1,86¢

State and local 6,59t 3,25( 74

Foreign 415 962 262
Total current expense 93,44* 36,86¢ 2,20¢
Deferred:

Federal 11,65¢ 27,87( 42,14¢

State and local 38¢ 1,38t 2,032
Total deferred expense (benefit) 12,047 29,25¢ 44,18(
Total income tax expense (benefit) $ 105,49. $ 66,12. $ 46,38

The reconciliation of income tax expense computdtiefederal statutory tax rates to income taeesp from continuing operations is as follows:

For the Years Ended December 31,

2013 2012 2011
(in thousands)

Expected provision at federal statutory tax rate $ 98,84: $ 61,10: $ 42,99:
State and foreign tax expense, net of federal litenef 4,69¢ 3,72¢ 2,25¢
Interest and dividend on preferred stock — — 71C
Meals and entertainment 772 64¢ 46¢
Fines and penalties 134 84 (36)
Federal credits (58) (182) (20%)
Adjustment to deferred tax assets and liabilities (54) 3 3
Other 1,16( 74€ 10C
Total income tax expense (benefit) $ 105,49. $ 66,12: $ 46,38
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The Company accounts for income taxes using thet assl liability method. Deferred taxes are recdraased on differences between the financial sexteivasis
and tax basis of assets and liabilities and availtstx loss and credit carryforwards. At Decembier2013 and 2012the significant components of the Company's ded
taxes consisted of the following:

December 31,
2013 2012

(in thousands)
Deferred tax assets:

Net operating loss $ 18¢ % 83

Deferred loss 1,42¢ —

Deferred revenue 6,241 5,82¢

Nondeductible accruals 9,73¢ 6,744

Other 2,761 1,07:
Deferred tax assets 20,35¢ 13,72¢
Deferred tax liabilities:

Capitalized interest 73€ 1,12¢

Deferred gain — 364

Fuel hedging — 97

Accrued engine maintenance 45,91 29,497

Property, plant and equipment 6,38¢ 3,271
Deferred tax liabilities 53,03: 34,35
Net deferred tax assets (liabilities) $ (32,679 $ (20,62Y)
Deferred taxes included within:
Assets:

Other current assets $ 16,24 $ 12,59:
Liabilities:

Other long-term liabilities $ 48,91t $ 33,21¢

In assessing the realizability of the deferredassets, management considered whether it is nikalg than not that some or all of the deferredassets would t
realized. In evaluating the Compasyability to utilize its deferred tax assets, insilered all available evidence, both positive medative, in determining future taxa
income on a jurisdiction by jurisdiction basis. Maement does not believe that the realization ferdsd tax assets is in jeopardy and thus a valnatilowance for 201
will not be necessary.

During 2013, the Company filed an amended 2009nm&ctax return in order to correct its net operatosg carryforward (NOL) as of December 31, 2005 Note
18. The amendment of the 2009 tax return resufteddecrease to the Company's NOL of $7.9 mill®ofaDecember 31, 2009. In addition, during theppration of its
2012 tax return, the Company uncovered certainsaients relating to the NOL carryforward balancefd3ecember 31, 2011. These adjustments resultad increase
to the NOL carryforward of $3.7 million . The netatease to the NOL carryforwards of $4.2 milliomeged the NOL carryforwards as of December 31, 2@ith $20.8
million , as previously reported in 2012 and 20tb1$16.6 million . At December 31, 2011, the Comphad available for federal income tax purposealteinative
minimum tax (AMT) credit carryforward of $3.2 miin and federal NOL carryforwards of $16.6 milliohiah were fully utilized against federal taxabledme during
2012. As of December 31, 2013 and 2012, the Comgahgot have any NOLs or AMT credits to utilizeasst federal taxable income. As of December 3132¢he
Company had approximately $4.7 million of State M@thich can be used to offset future state taxalsleme. State net operating losses begin to exp2817.

Excess tax benefits are recognized in the finastéements upon actual realization of the reltrdyenefit which occurred in 2012 upon utilizatmfrthe remainini
NOLs and AMT credit carryforwards during the yeauring 2013, the Company recognized a windfalllierefit of$1.9 million which was recorded as a reduction to
income tax payable and a corresponding entry tdieddl paid in capital.
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During 2013, the Company recorded a foreign tagit $0.4 million against its 2013 federal incotag liability which was fully utilized during thgear.
Previously the Company deducted income taxes pdioreign countries in arriving at federal taxaisieome.

On September 13, 2013, the United States Treasuryrgernal Revenue Service issued final tangibls@nal property regulations that broadly applgrteunts pai
to acquire, produce or improve tangible propersywell as dispositions of such property. In revigthese regulations, the Company has concludedhbee is no
material impact on its financial position, resufsoperations or cash flows.

On January 25, 2012, the Company experienced @&guést ownership change under the principles of§R&8, as a result of the secondary offering oedim
more detail in Note 3. Although the Company wagettto the limitations of IRC 8382 on the utiliat of its NOL and the tax credit carryforwards2i@12, the limitatio
was sufficiently in excess of the tax attributergiarwards as not to prohibit complete utilizatidaring the year.

The Company accrues interest related to unrecodtizebenefits in its provision for income taxesgd any associated penalties are recorded in sefemgeral and
administrative expenses.

The Company files its tax returns as prescribethbytax laws of the jurisdictions in which it opess The Company's tax years from 2006 through 204 3till
subject to examination in the United States dugetmperating loss carryovers generated in suctsy¥arious state and foreign jurisdiction tax ywemain open to
examination and the Company was under examinatiaeiitain jurisdictions during 2012, and the outearfithese audits were immaterial to the finanstatements. The
Company believes that the effect of any additi@sslessment(s) will be immaterial to its financiatements.

15. Commitments and Contingencie

Aircraft-Related Commitments and Financing Arrangements

The Company’s contractual purchase commitmentsistomsmarily of aircraft and engine acquisitioiisdugh manufacturers and aircraft leasing compafias
June 20, 2013, the Company entered into an amerdmtre Airbus A320 Family Purchase Agreementabgt between the Company and Airbus S.A.A., dated Bla
2004 (Airbus Amendment) for the order of an addi&b20 Airbus A321 aircraft. These aircraft areddition to the 92 aircraft not yet delivered un8eirit's existing
order with Airbus. In addition, the Company is coitted to take delivery of an additional five airitrdirectly from a third-party lessor. During thear, the Company
converted ten Airbus A320 orders to Airbus A321essdand converted five Airbus A321 orders to Aird@21neo orders. On October 1, 2013, the Compatereshinto
agreements with International Aero Engines AG (I&BY Pratt & Whitney (collectively, the IAE & P&Wdgkeement) for the provision and servicing of engittepower
its fleet of Airbus A320 family aircraft.

As of December 31, 2013, the Company's aircrafexs consisted of the following:

Airbus Third-Party Lessor
A320 A320NEO A321 A321NEO A320NEO Total

2014 11 11
2015 11 2 1 14
2016 5 8 4 17
2017 10 10 20
2018 6 5 11
2019 8 5 13
2020 13 13
2021 18 18

37 45 25 5 5 117

The Company also has six spare engine orders f60¥ BelectOne engines with IAE and nine spare engiders for PurePower PW 1100G-JM engines witkt Pra
& Whitney. Spare engines are scheduled for delifemyn 2014 through 2024 . Purchase commitmentshiese aircraft and engines, including estimateduentsofor
contractual price escalations and pre-delivery pays) will be approximately $559.3 million in 2018619.1 million in 2015 , $633.1 million in 20165804.5 million in
2017 , $543.1 million in 2018 and $2,197.1 millior2019 and beyond . The Company has secured fimgnc
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commitments with third parties for seven aircradtiekeries from Airbus, scheduled for delivery in120and for the five aircraft to be leased dire@tbm a third party. The
Company does not have financing commitments ingofacthe remaining 105 Airbus firm aircraft ordecheduled for delivery between 2014 and 2021.

Litigation
The Company is subject to commercial litigationimkand to administrative and regulatory proceeslengd reviews that may be asserted or maintaied ime to

time. The Company believes the ultimate outcomguch lawsuits, proceedings and reviews will nadjviidually or in the aggregate, have a materialemse effect on its
financial position, liquidity or results of operaitis.

Employees

The Company has three union-represented emplogemgthat together represent approximately 59% ef@ployees at December 31, 2013 and 54% of all
employees at December 31, 2012 . The table belsvf@eh the Company's employee groups and stdtiieaollective bargaining agreements as of Deearith, 2013 .

Employee Groups Representative Amendable Date Percentage of Workforce
Pilots Air Line Pilots Association, International (ALPA) August 2015 24%
Flight Attendants Association of Flight Attendants (AFA-CWA) August 2007 34%
Dispatchers Transport Workers Union (TWU) August 2018 1%

In December 2013, with the help of the National M&dn Board (NMB), the Company reached a tentatigeeement for a five-year contract with the Conyfmn
flight attendants. The tentative agreement wasestlyp ratification by the flight attendant memlidips On February 7, 2014, the Company was notified the flight

attendants voted to not ratify the tentative age®imiThe Company will continue to work togetherhwtite AFA and the NMB with a goal of reaching a nally beneficia
agreement.

The Company is self-insured for health care clasubject to a stop-loss policy, for eligible papating employees and qualified dependent medleahs, subject
to deductibles and limitations. The Company'’s litibs for claims incurred but not reported areedgtined based on an estimate of the ultimate agggdigbility for
claims incurred. The estimate is calculated frotuacclaim rates and adjusted periodically as remgs The Company has accrued $2.1 million and sill®on |, for
health care claims as of December 31, 2013 , afhé 2fespectively.

Other

The Company is contractually obligated to pay til¥#ing minimum guaranteed payments to the pravafets reservation system as of December 31, 2339
million in 2014 , $3.9 million in 2015 , $3.9 miih in 2016 , $3.9 million in 2017 , $2.6 million 2918 and $0.0 million in 2019 and thereafter .

The Company entered into a Tax Receivable Agree{Té&A) with the Company's Pre-IPO Stockholdersdefined in the TRA) that became effective immedyate
prior to the consummation of the IPO. In accordanmite the TRA, the Company paid $27.2 million , linding $0.3 million of applicable interest, in thecond quarter of
2012. As of December 31, 2013, the Company h&blion accrued related to the TRA and $0.2 milliof applicable interest. See Note 18.

16. Fair Value Measurement:
Under ASC 820Fair Value Measurements and Disclosuresclosures are required about how fair valugeiermined for assets and liabilities, and a haérafor

which these assets and liabilities must be groipedtablished, based on significant levels of ispas follows:
Level 1—Quoted prices in active markets for identical &sse liabilities.

Level 2—Observable inputs other than Level 1 prices ssctjuted prices for similar assets or liabilitigsoted prices in markets that are not active; loeoinputs
that are observable or can be corroborated by waisier market data for substantially the full terhthe assets or liabilities.

Level 3—Unobservable inputs that are supported by littlammarket activity and that are significant te fair value of the assets or liabilities.
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Fair value is defined as the exchange price thadvioe received for an asset or paid to transfiatéity (an exit price) in the principal or moatlvantageous mark
for the asset or liability in an orderly transantimetween market participants on the measureméait e Company utilizes several valuation techedgn order to assess
the fair value of the Company'’s financial assets leabilities. The Company' derivative contracts generally consist of jet fveaps and jet fuel options. These instrum
are valued using energy and commodity market ediah is derived by combining raw inputs with qutative models and processes to generate forwaresand
volatilities.

The Company utilizes the market approach to medairrgalue for its financial assets and liabitid’he market approach uses prices and other relenfarmation
generated by market transactions involving idehbbc@omparable assets or liabilities.

Assets and liabilities measured at gross fair valua recurring basis are summarized below:

Fair Value Measurements as of December 31, 2013

Level Level Level
Total 1 2 3
(in millions)
Cash and cash equivalents $ 5306 $ 5306 $ — $ —
Total assets $ 5306 $ 530.¢ $ — 3 —
Total liabilities $ — $ — 8 — $ =

Fair Value Measurements as of December 31, 2012

Level Level Level
Total 1 2 3
(in millions)
Cash and cash equivalents $ 4166 $ 4168 $ — $ —
Jet fuel options (0.2 — — (0.2
Total assets $ 4177 $ 4168 $ — $ 0.2
Total liabilities $ — $ — $ — $ —

Cash and cash equivalents at December 31, 201Becember 31, 2012 are comprised of liquid moneyketdunds and cash. The Company maintains cash with
various high-quality financial institutions. Themapany had no outstanding derivatives as of Dece®be2013 . The Company had no transfers of assdibilities
between any of the above levels during the yeals@December 31, 2013 and 2012 .

The Company did not elect hedge accounting on &ityeoderivative instruments, and as a result, ghann the fair values of these fuel hedge corgra recorded
each period in fuel expense. Fair values of theunsents are determined using standard option tialuenodels. The Company also considers countsgrpiait and its
own credit risk in its determination of all estirdtfair values. The Company offsets fair value am®uecognized for derivative instruments execuighl the same
counterparty under a master netting arrangemeit.Cldmpany determines the fair value of jet fuela utilizing an option pricing model based onutgpthat are either
readily available in public markets or can be dedifrom information available in publicly quoted mkets. The Company has consistently applied thaeketion
techniques in all periods presented and believeasitobtained the most accurate information aveiliy the types of derivative contracts it holds.

Due to the fact that certain inputs utilized toedgtine the fair value of jet fuel options are ureslable (principally implied volatility), the Compwg categorizes
these derivatives as Level 3. Implied volatilityaojet fuel option is the volatility of the pricé the underlying commodity that is implied by thanket price of the option
based on an option pricing model. Thus, it is tbkatility that, when used in a particular pricingdel, yields a theoretical value for the optionadua the current market
price of that option. Implied volatility, a forwaitdoking measure, differs from historical volagilibecause the latter is calculated from known petstns. At each balance
sheet date, the Company substantiates and adjustiservable inputs. The Company routinely asse¢bsesluation model's sensitivity to changes inlietbvolatility.
Based on the Company's assessment of the valuatidel's sensitivity to changes in implied volagiliit noted that holding other inputs
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constant, a significant increase (decrease) iniedplolatility would result in a significantly high (lower) determination of fair value measurenfenthe Company's

aircraft fuel derivatives.

The Company's Valuation Group is made up of indigld from the Company's Risk Management, TreasulyGorporate Accounting departments. The Valuation
Group is responsible for the Company's valuatidicigs, procedures and execution thereof. The Caryipa/aluation Group reports to the Company's Chiréncial
Officer and Finance Committee who approve all deie transactions. The Valuation Group comparesékults of the Company's internally developedatdn
methods with counterparty reports at each balaheetslate and assesses the Company's valuationdadtr accurateness and identifies any needs ddifiation.

The following table presents the Company’s actifdtyassets and liabilities measured at gross/&ire on a recurring basis using significant unoledae inputs

(Level 3):

Jet Fuel Options

(in millions)
Balance at January 1, 2011 $ 315
Total realized or unrealized gains (losses) indlidesarnings, net 4.2
Settlements, net (7.9
Balance at December 31, 2011 0.2
Total realized or unrealized gains (losses) indlidesarnings, net 0.2
Settlements, net 0.2
Balance at December 31, 2012 0.2
Total realized or unrealized gains (losses) indlidesarnings, net 0.1
Settlements, net (0.9

Balance at December 31, 2013

s -

The Company records the fair value adjustmentsddiitcraft fuel derivatives in the accompanyindesteent of operations within aircraft fuel and oa Halance she
within prepaid expenses and other current asseither current liabilities, depending on whether tiet fair value of the derivatives is in an asséiability position as of

the respective date.

17. Operating Segments and Related Disclosur

The Company is managed as a single business anipttbvides air transportation for passengers. &jpey revenues by geographic region as definediby t

Department of Transportation (DOT) area are sunzadrbelow:

2013 2012 2011

(in millions)
DOT—domestic $ 1467t $ 1,135 900.1
DOT—Latin America 186.¢ 183.% 171.1
Total $ 1654¢ $ 1,318« 1,071.:

During 2013, 2012 and 2011 , no revenue from amgyforeign country represented greater than 4%eoQompany’s total passenger revenue. The Company
attributes operating revenues by geographic relgas®ed upon the origin and destination of each pgssdlight segment. The Company’s tangible assatsist primarily

of flight equipment, which are mobile across gepbra markets and, therefore, have not been alldcate

18. Initial Public Offering and Tax Receivable Agreemen

On June 1, 2011, the Company raised $187.2 mitifayross proceeds from an initial public offeringl®,600,000 shares of its common stock at a @icL2.00

per share. The resulting proceeds to the Company aproximately $176.9 million , after deductingderwriter commissions. The Company retained $160li®n of
the net proceeds, after paying $20.6 million oftd8b.5 million to pay three unaffiliated holderfsits subordinated notes and $5.9 million in diregsts of the offering. In
accordance with a Recapitalization Agreement, fathe principal and accrued and unpaid interestutstanding notes, to the extent not paid, totei2g9.2 million , as
well as all of the Class A and B preferred stoctstanding immediately prior to the offering alonghnaccrued and unpaid dividends totaling $81.7iomil, were
exchanged for 30,079,420 shares of common stoalshare price of $12.00 per share. Each shareass@ Common Stock was exchanged
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for one share of common stock. In addition, inteespense was reduced by $0.4 million due to aevaft of the unamortized portion of prepaid loaefend deferred
interest.

In connection with the IPO, the Company entered the TRA and thereby distributed immediately ptmthe completion of the IPO to the holders of owon stocl
as of such time, or the Pre-IPO Stockholders, ijité to receive an amount equal to 90% of the sasings in federal income tax realized by it byuerof the use of the
federal net operating loss, deferred interest démhe and alternative minimum tax credits held iy €ompany as of March 31, 2011, which is defiretha Pre-IPO
NOL. Cash tax savings generally will be computeadtbmparing actual federal income tax liability be @mount of such taxes that the Company would baea require:
to pay had such Pi&0O NOLs (as defined in the TRA) not been availablpon consummation of the IPO and execution offtRé,, the Company recorded a liability w
an offsetting reduction to additional paid in capiThe amount and timing of payments under the TWRAdepend upon a number of factors, includingt, hot limited to,
the amount and timing of taxable income generatdte future and any future limitations that mayimhposed on the Company's ability to use the P@NOLs. The
term of the TRA will continue until the first to oar (a) the full payment of all amounts requirediemthe agreement with respect to utilization gition of all of the
Pre-IPO NOLs, (b) the end of the taxable year idiclg the tenth anniversary of the IPO or (c) a ¢feain control of the Company.

In accordance with the TRA, the Company is requicesubmit a Tax Benefit Schedule showing the psepdlRA payout amount to the Stockholder Repreteet
within 45 calendar days after the Company files its tax ret8tockholder Representatives are defined asdri@agific Partners, LLC and OCM FIE, LLC, repregemthe
two largest ownership interest of pre-IPO sharég Tax Benefit Schedule shall become final andib@gndn all parties unless a Stockholder Represertawithin 45
calendar days after receiving such schedule, pesvide Company with notice of a material objectmauch schedule. If the parties, for any reasanyuaable to
successfully resolve the issues raised in any aetithin 30 calendar days of receipt of such notise Company and the Stockholder Representatves the right to
employ the TRA's reconciliation procedures. If Trex Benefit Schedule is accepted, the Companyihesifys after acceptance to make payments tordxH©
stockholders. Pursuant to the TRA's reconciliapoocedures, any disputes that cannot be settlechbiyi are settled by arbitration conducted bynglsi arbitrator jointly
selected by both parties.

During the second quarter of 2012, the Company $2/i2 million , or 90% of the 2011 tax savingdizeal from the utilization of NOLs, including $0t8illion of
applicable interest. During 2012, management aeljufsir an immaterial error in the original estimafehe liability. This adjustment reduced the lisp with an offset to
additional paid in capital.

During 2013, the Company filed an amended 2009nrectax return in order to correct its NOL carryiard as of December 31, 2009. See Note 14. Asudt,rése
Company's NOL carry forward as of March 31, 201% wansequently reduced by $7.8 million , which esponds to a reduction in the estimated TRA bentfe.4
million with an offset to additional paid in cagit®n September 13, 2013, the Company filed it2Xetleral income tax return, and on October 1432€e Company
submitted a Tax Benefit Schedule to the StockhdREpresentatives. On November 27, 2013, pursuahetdRA, the Company received an objection ndtcie Tax
Benefit Schedule from the Stockholder Represergatifs of December 31, 2013 , the Company estinthee@RA liability to be $5.6 million . The Compaaynd the
Stockholder Representatives are in discussionsiptieg to resolve the objection related to the Baxefit Schedule and have not employed the TRAGEliation
procedures.

19. Quarterly Financial Data (Unaudited)

Quarterly results of operations for the year enidedember 31, 2013 are summarized below:
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Operating revenue
Operating income

Net income

Basic earnings per share
Diluted earnings per share

Operating revenue
Operating income

Net income

Basic earnings per share
Diluted earnings per share

Three Months Ended

March 31 June 30 September 30 December 31
(in thousands, except per share amounts)
2013
$ 370,43 $ 407,33¢ $ 456,62! $ 419,98
49,66¢ 66,75¢ 97,80¢ 68,06!
30,55¢ 42,06¢ 61,10: 43,19¢
0.42 0.5¢ 0.84 0.5¢
0.4z 0.5¢ 0.84 0.5¢
2012
$ 301,49 $ 346,30t $ 34231 $ 328,26¢
37,24 55,13: 49,68: 31,93:
23,41¢ 34,59 30,88¢ 19,56¢
0.32 0.4¢ 0.4z 0.27
0.3 0.4¢ 0.4< 0.27
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
Spirit Airlines, Inc.

We have audited the accompanying balance she&iif Airlines, Inc. as of December 31, 2013 afd 2, and the related statements of operationselbllers' equity
(deficit), and cash flows for each of the threergéa the period ended December 31, 2013. Thesadial statements are the responsibility of the @aimy's management.
Our responsibility is to express an opinion on ¢hisancial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBiqUnited States). Those standards require tagilan and
perform the audit to obtain reasonable assurangetathether the financial statements are free dér@ misstatement. An audit includes examiningadest basis,
evidence supporting the amounts and disclosurtrifinancial statements. An audit also includeessing the accounting principles used and sigmfiestimates made
by management, as well as evaluating the overahfiial statement presentation. We believe thatodits provide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,financial position of Spirit Airlines, Inc. atebember 31, 2013 and 2012,
and the results of its operations and its cashdlfaw each of the three years in the period endszeBber 31, 2013, in conformity with U.S. generaltgepted accounting
principles.

We also have audited, in accordance with the stdsdz# the Public Company Accounting Oversight Bio@inited States), Spirit Airlines, Inc.'s interralntrol over
financial reporting as of December 31, 2013, basedriteria established in Internal Control-InteégchFramework issued by the Committee of Sponsddirgganizations
of the Treadway Commission (1992 framework) andreport dated February 20, 2014 expressed an ufigdalpinion thereon.

/sl Ernst & Young LLP
Certified Public Accountants

Miami, Florida
February 20, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
Spirit Airlines, Inc.

We have audited Spirit Airlines, Inc's internal tohover financial reporting as of December 3112®ased on criteria established in Internal Cdittegrated
Framework issued by the Committee of Sponsoringafimations of the Treadway Commission (1992 fram&)y@as applicable (the COSO criteria). Spirit Aids, Inc's
management is responsible for maintaining effedtiternal control over financial reporting, and fterassessment of the effectiveness of intermatrobover financial
reporting included in the accompanying Managemétgisort on Internal Control Over Financial Repati®ur responsibility is to express an opinion lee €ompany's
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the stedglof the Public Company Accounting Oversighti@d@nited States). Those standards require thailareand
perform the audit to obtain reasonable assuranoetathether effective internal control over finaalgieporting was maintained in all material respe@ur audit included
obtaining an understanding of internal control diraincial reporting, assessing the risk that aemiatweakness exists, testing and evaluating éisggd and operating
effectiveness of internal control based on thessekrisk, and performing such other proceduregeasonsidered necessary in the circumstances. Wayd¢hat our aud
provides a reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed to provide reasonableaagsuregarding the reliability of financial repog and the preparati
of financial statements for external purposes ooetance with generally accepted accounting priesipA company's internal control over financiglaging includes
those policies and procedures that (1) pertaiheéanaintenance of records that, in reasonablel dataurately and fairly reflect the transactions dispositions of the
assets of the Company; (2) provide reasonable @sseithat transactions are recorded as necesgaeyrhit preparation of financial statements in adaace with
generally accepted accounting principles, andrénagipts and expenditures of the company are beadge only in accordance with authorizations of rgenzent and
directors of the Company; and (3) provide reasanabsurance regarding prevention or timely detectfainauthorized acquisition, use or dispositibthe Company's
assets that could have a material effect on thenéial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Also, projections of any evatuatf effectiveness to
future periods are subject to the risk that costrohy become inadequate because of changes irtiooedor that the degree of compliance with thécs or procedures
may deteriorate.

In our opinion, Spirit Airlines, Inc. maintained all material respects, effective internal contreér financial reporting as of December 31, 20&&ed on the COSO
criteria.

We al so have audited, in accordance with the staisdof the Public Company Accounting Oversighti@d@nited States), the accompanying balance sifegpirit

Airlines, Inc. as of December 31, 2013 and 2018, the related statement of operations, sharehotdprisy (deficit), and cash flows for each of these years in the
period ended December 31, 2013 of Spirit Airlines, and our report dated February 20, 2014 expcean unqualified opinion thereon.

/sl Ernst & Young LLP
Certified Public Accountants

Miami, Florida
February 20, 2014
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ITEM 9. CHANGES AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Management, with the participation of our Chief &xive Officer and our Chief Financial Officer, dwated the effectiveness of our disclosure contaals
procedures as of December 31, 2013 . The termltdise controls and procedures,” as defined in RUBa-15(e) and 15d-15(e) under the Exchange Aganmscontrols
and other procedures of a company that are designexsure that information required to be disadsg a company in the reports that it files or sitbmnder the
Exchange Act is recorded, processed, summarizedegudted, within the time periods specified in 8#C'’s rules and forms. Disclosure controls and@dares include,
without limitation, controls and procedures des@jt®ensure that information required to be dissdiosy a company in the reports that it files omsite under the
Exchange Act is accumulated and communicated torauragement, including its principal executive pridcipal financial officers, as appropriate tcoalltimely
decisions regarding required disclosure.

Management recognizes that any controls and proesdno matter how well designed and operatedpoaride only reasonable assurance of achieving thei
objectives and management necessarily appliesdggjent in evaluating the cost-benefit relationglfipossible controls and procedures. Based opvhkiation of our
disclosure controls and procedures as of Decenthe2®. 3 , our Chief Executive Officer and Chiefdfigial Officer concluded that, as of such date,diselosure
controls and procedures were effective at the ressle assurance level.

Management's Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and t@iaimg adequate internal control over financiglaiting, as such term is defined in Rules 13a-1&tf) 15d15(f)
under the Securities Exchange Act of 1934. Ourriratecontrol over financial reporting is designedgtovide reasonable assurance regarding the ifit}iadf financial
reporting and the preparation of financial statet:éor external purposes in accordance with acéogmrinciples generally accepted in the Unitedet@f America.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢taisstatements. Projections of any evaluatioefigfctiveness to
future periods are subject to the risk that costrohy become inadequate because of changes irtiooedor that the degree of compliance with thécps may
deteriorate.

Management conducted an evaluation of the effentise of our internal control over financial repegtbased on the 1992 framework in Internal Contintegrated
Framework issued by the Committee of Sponsoringa@imations of the Treadway Commission (the COS@nErork). Based on that evaluation, managementJeslie
that our internal control over financial reportiwgs effective as of December 31, 2013 .

The effectiveness of our internal control over ficial reporting as of December 31, 2013 has beditealby Ernst & Young LLP, an independent registipublic
accounting firm, which also audited our Consolidafancial Statements for the year ended DeceBhe2013 . Ernst & Young LLP's report on our intdroontrol over
financial reporting, which is included herein.

Changes in Internal Control over Financial Reporting

During the first quarter of 2013, we implementedP”SA new Enterprise Resource Planning (ERP) systatmeplaced our financial reporting module. Weehmade
appropriate changes to our internal controls owamtial reporting to accommodate the implementatibthe ERP system.

There were no other changes in our internal cowotel financial reporting during 2013 that have enially affected, or are reasonably likely to maty affect, our
internal control over financial reporting.
ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE

The information under the captions, “Election ofdgiors,” “Corporate Governance,” “Committee andekitegs of the Board of Directors,” “Executive Offis,”
“Code of Ethics” and “Section 16(a) Beneficial Owstdp Reporting Compliance” in our 2014 Proxy Statet is incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION
The information under the captions, “Director Comgegtion” and “Executive Compensation” in our 201dxy Statement is incorporated herein by reference.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MAT TERS

The information under the captions, “Security Ovehgn” and “Equity Compensation Plan Information”dar 2014 Proxy Statement is incorporated herein by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS

The information under the captions, “Certain Relaghips and Related Transactions” and “Corporatef@ance” in our 2014 Proxy Statement is incorpatat
herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
The information under the captions, “Ratificatidnimdependent Registered Public Accounting Firmbur 2014Proxy Statement is incorporated herein by refers

With the exception of the information specificalcorporated by reference in Part Ill to this AnhReport on Form 10-K from our 2014 Proxy Statement 2014
Proxy Statement shall not be deemed to be filguhasof this Report.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES

(a) 1. Financial Statements:
The financial statements included in Item 8. Finaln8tatements and Supplementary Data above adkdd part of this annual report.

2. Financial Statement Schedules:
There are no financial statement schedules filguhaisof this annual report, since the requiredrimiation is included in the Financial Statememtsiuding the
notes thereto, or the circumstances requiring sichuof such schedules are not present.
3.Exhibits:
The exhibits filed as part of this Annual Reportkorm 10-K are listed on the Exhibit Index includster the signature page.
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SIGNATURES

Pursuant to the requirements of Section 13 or &edtb(d) of the Securities Exchange Act of 1934, régistrant has duly caused this report to beesigm its behalf
by the undersigned, thereunto duly authorized.

SPIRIT AIRLINES, INC.
Date: February 20, 2014 By: /s B. Ben Baldanza

B. Ben Baldanza

President and Chief Executive Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes armirgpB. Ben Baldanza, Edward Christie and
Thomas Canfield, and each of them, their true amdul attorneys-in-fact, each with full power ofostitution, for them in any and all capacitiessign any amendments
to this report on Form 10-K and to file the samihwexhibits thereto and other documents in coriaed¢herewith, with the Securities and Exchange @wssion, hereby
ratifying and confirming all that each of said atteys-in-fact or their substitute or substitutes/rda or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the registranthie capacities
and on the dates indicated

Signature Title Date
/sl B. Ben Baldanza President and Chief Executive Officer (principageutive officer) February 20, 2014
B. Ben Baldanza
/sl Edward M. Christie Chief Financial Officer (principal financial andainting officer) February 20, 2014
Edward M. Christie
/sl H. Mcintyre Gardner Director (Chairman of the Board) February 20, 2014
H. Mclintyre Gardner
/sl Carlton D. Donaway Director February 20, 2014
Carlton D. Donaway
/sl David G. Elkins Director February 20, 2014
David G. Elkins
/s/ Robert D. Johnson Director February 20, 2014
Robert D. Johnson
/sl Barclay G. Jones Director February 20, 2014
Barclay G. Jones
/sl Stuart I. Oran Director February 20, 2014
Stuart I. Oran
/sl Horacio Scapparone Director February 20, 2014

Horacio Scapparone
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3.1

4.1

10.1+

10.24

10.3+4

10.41

10.51

10.61

10.71

10.81

10.91

10.101

10.11"

10.12

EXHIBIT INDEX

Description of Exhibit

Amended and Restated Certificate of Incorporatio8prit Airlines, Inc., dated as of June 1, 20fited as Exhibit 3.1 to the Company's Current
Report on Form 8-K dated June 1, 2011, is heretyrporated by reference.

Amended and Restated Bylaws of Spirit Airlines,. Ja@ted as of June 1, 2011, filed as Exhibit 8.the Company's Current Report on Form 8-K
dated June 1, 2011, is hereby incorporated byeréer.

Specimen Common Stock Certificate, filed as Exiitto the Company's Form S-1 Registration StateiiiNo. 333-178336), is hereby
incorporated by reference.

General Release, dated January 14, 2014, betwéen/gfines, Inc. and Ben Baldanza.
Amended and Restated Employment Agreement, datefifanuary 8, 2014, between Spirit Airlines, land Ben Baldanza.
Offer Letter, dated September 7, 2013, betweent3ypitines, Inc. and John Bendoraitis.

Amended and Restated V2500 General Terms of Saled s of October 1, 2013, by and between SgilinAs, Inc. and IAE International Aero
Engines AG, as supplemented by Side Letter Notdddas of October 1, 2013, filed as Exhibit 10.thes Company's Form 10-Q/A dated
February 20, 2014, is hereby incorporated by refege

Amended and Restated Fleet Hour Agreement, dateti@stober 1, 2013, by and between Spirit Airlines. and IAE International Aero
Engines AG, as supplemented by Side Letter Notdddas of October 1, 2013, filed as Exhibit 10.the®w Company's Form 10-Q/A dated
February 20, 2014, is hereby incorporated by refege

V2500 General Terms of Sale, dated as of Octob2013, by and between Spirit Airlines, Inc. and Ilkiernational Aero Engines AG, as
supplemented by Side Letter No. 1 dated as of @ctbp2013 and Side Letter No. 2 dated as of Octbp2013, filed as Exhibit 10.3 to the
Company's Form 10-Q/A dated February 20, 2014eiislhy incorporated by reference.

Fleet Hour Agreement, dated of as October 1, 20&nd between Spirit Airlines, Inc. and IAE Intational Aero Engines AG, as supplemented
by Side Letter No. 1 dated as of October 1, 20i13] fis Exhibit 10.4 to the Company's Form 10-Q#&ted February 20, 2014, is hereby
incorporated by reference.

PurePower PW1100G Engine Purchase Support Agreedset as of October 1, 2013, by and between tinep@ny and United Technologies
Corporation, acting through its Pratt & Whitney Bien, filed as Exhibit 10.5 to the Company's FAidaQ dated October 30, 2013, is hereby
incorporated by reference.

Hosted Services Agreement, dated as of FebruarQ(%,, between Spirit Airlines, Inc. and Navitdine., as amended by Amendment No. 1 d
as of October 23, 2007, Amendment No. 2 dated &%a9f15, 2008, Amendment No. 3 dated as of Noverilke2008, Amendment No. 4 dated
as of August 17, 2009 and Amendment No. 5 datecehiper 4, 2009, filed as Exhibit 10.3 to the CompmAynendment No. 4 to Form S-1
Registration Statement (No. 333-169474), is heirbgrporated by reference.

Signatory Agreement, dated as of May 21, 2009, eetwSpirit Airlines, Inc. and U.S. Bank Nationakasiation, as amended by First
Amendment dated January 18, 2010, filed as Exhihi4 to the Company's Amendment No. 4 to Form Sdiftration Statement (No. 333-
169474), is hereby incorporated by reference.

Terms and Conditions for Worldwide Acceptance ef #merican Express Card by Airlines, dated Septemp&998, between Spirit Airlines, Ir
and American Express Travel Related Services Compac., as amended January 1, 2003 and Augut(s, filed as Exhibit 10.6 to the
Company's Amendment No. 4 to Form S-1 Registraimtement (No. 333-169474), is hereby incorporhtereference.

Tax Receivable Agreement, dated as of June 1, B8titeen Spirit Airlines, Inc., Indigo Pacific Pats LLC, and OCM FIE, LLC, filed as
Exhibit 10.12 to the Company's Form S-1 Registra8tatement (No. 333-178336), is hereby incorpdrhtereference.
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10.13"

10.141"

10.15t"

10.1¢

10.171

10.184

10.194

10.20-4

10.214

10.22

10.234

Lease, dated as of June 17, 1999, between Sunbewmetopment Corporation and Spirit Airlines, Incs,aanended by Lease Modification and
Contraction Agreement dated as of May 7, 2009 fie Exhibit 10.13 to the Company's Amendment No.Borm S-1 Registration Statement
(No. 333-169474), is hereby incorporated by refeeen

Lease Modification and Extension Agreement, datedféSeptember 26th, 2013, between Sunbeam Develup@orporation and Spirit Airlines,
Inc.

Lease, dated as of September 26th, 2013, bet@®meam Development Corporation and Spirit Aidiriac.

Airline-Airport Lease and Use Agreement, datedfa&ugust 17, 1999, between Broward County and Sairlines, Inc., as supplemented by
Addendum dated August 17, 1999, filed as Exhibif40o the Company's Amendment No. 3 to Form S{didRation Statement (No. 333-
169474), is hereby incorporated by reference.

Airbus A320 Family Purchase Agreement, dated adayf 5, 2004, between AVSA, S.A.R.L. and Spirit Aids, Inc.; as amended by Amendment
No. 1 dated as of December 21, 2004, AmendmengNated as of April 15, 2005, Amendment No. 3 dagdf June 30, 2005, Amendment No.
4 dated as of October 27, 2006 (as amended byrl&greement No. 1, dated as of October 27, 2008mendment No. 4 and Letter Agreement
No. 2, dated as of October 27, 2006, to Amendmentd) Amendment No. 5 dated as of March 5, 200@ieAdment No. 6 dated as of March 27,
2007, Amendment No. 7 dated as of June 26, 200ant@sded by Letter Agreement No. 1, dated as &f 2602007, to Amendment No. 7),
Amendment No. 8 dated as of February 4, 2008, Amemd No. 9 dated as of June 24, 2008 (as amendedtter Agreement No. 1, dated as of
June 24, 2008, to Amendment No. 9) and AmendmentiNalated July 17, 2009 (as amended by Letterékgeamt No. 1, dated as of July 17,
2009, to Amendment No. 10), and as supplementdcetigr Agreement No. 1 dated as of May 5, 2004teceigreement No. 2 dated as of May
2004, Letter Agreement No. 3 dated as of May 5420@tter Agreement No. 4 dated as of May 5, 20@4ter Agreement No. 5 dated as of May
5, 2004, Letter Agreement No. 6 dated as of Ma30®4, Letter Agreement No. 7 dated as of May 5420@tter Agreement No. 8 dated as of
May 5, 2004, Letter Agreement No. 9 dated as of Ba8004, Letter Agreement No. 10 dated as of Ma3094 and Letter Agreement No. 11
dated as of May 5, 2004, all filed as Exhibit 10td%he Company's Amendment No. 4 to Form S-1 Redisn Statement (No. 333-169474); as
further amended by Amendment No. 11 dated as oéDéer 29, 2011 (as amended by Letter Agreemeni Mated as of December 29, 2011,
Letter Agreement No. 2 dated as of December 291 204dtter Agreement No. 3 dated as of Decembe@®], Letter Agreement No. 4 dated as
of December 29, 2011, Letter Agreement No. 5 datedf December 29, 2011, Letter Agreement No. écdas of December 29, 2011, Letter
Agreement No. 7 dated as of December 29, 2011 attdriAgreement No. 8 dated as of December 29,)24llfiled as Exhibit 10.1 to the
Company's Form 8-K dated January 5, 2012; Amendienfl2, dated as of June 29, 2012, filed as Exiibil to the Company's Form 10-Q
dated July 26, 2013; Amendment No. 13, dated dsuwfiary 10, 2013, filed as Exhibit 10.2 to the Canys Form 10-Q dated July 26, 2013; and
Amendment No. 14, dated as of June 20, 2013, &iteHxhibit 10.3 to the Company's Form 10-Q datéd28, 2013 is hereby incorporated by
reference.

Spirit Airlines, Inc. Executive Severance Plaredilas Exhibit 10.16 to the Company's Amendment3\to.Form S-1 Registration Statement (No.
333-169474), is hereby incorporated by reference.

Amended and Restated Spirit Airlines, Inc. 2005cKtocentive Plan and related documents, filed»dsti 10.17 to the Company's Amendment
No. 3 to Form S-1 Registration Statement (No. 3834T74), is hereby incorporated by reference.

Spirit Airlines, Inc. 2011 Equity Incentive Awarda®, filed as Exhibit 10.2 to the Company's Forr@ Registration Statement (No. 333-174812),
is hereby incorporated by reference.

Offer Letter, dated September 10, 2007, betweerit@yilines, Inc. and Thomas Canfield, filed astibit 10.22 to the Company's Amendment
No. 3 to Form S-1 Registration Statement (No. 3834T74), is hereby incorporated by reference.

Form of Indemnification Agreement between Spiritliies, Inc. and its directors and executive officdiled as Exhibit 10.24 to the Company's
Amendment No. 3 to Form S-1 Registration Stater(leat 333-169474), is hereby incorporated by refeeen

Form of Restricted Stock Unit Award Grant Noticel&estricted Stock Unit Award Agreement under thgiSAirlines, Inc. 2011 Equity
Incentive Award Plan, filed as Exhibit 10.4 to tiempany's Form S-8 Registration Statement (No.133812), is hereby incorporated by
reference.
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Addendum and Amendment to the Agreement Governiceeptance of the American Express Card by Airlidesed as of June 24, 2011, by and
between Spirit Airlines, Inc. and American Exprésavel Related Services Company, Inc., filed asiliikh0.1 to the Company's Form 10-Q
dated July 28, 2011, is hereby incorporated byreefee.

Second Amendment to Signatory Agreement, effeci/ef September 6, 2011, by and between the Congrahi).S. Bank, National
Association, filed as Exhibit 10.1 to the Comparidsm 10-Q/A dated December 22, 2011, is herebyrpurated by reference.

Letter Agreement, effective April 16, 2012, by dretween Spirit Airlines, Inc. and Edward M. Chestill, filed as Exhibit 10.2 to the Company's
Form 10-Q dated May 1, 2012, is hereby incorporateteference.

Letter Agreement, dated January 16, 2012, bybataeen Spirit Airlines, Inc. and Jim Lynde

Separation and Transition Agreement with Tony Lefepdated April 29, 2013, filed as Exhibit 10.4the Company's Form 10-Q dated July 26,
2013, is hereby incorporated by reference.

Code of Business Conduct and Ethics, filed as Exhéb1 to the Company's Form S-1 Registrationedtaint (No. 333-178336), is hereby
incorporated by reference.

List of subsidiaries.

Consent of Ernst & Young LLP, independent registt public accounting firm.

Certification of the Chief Executive Officer muant to Section 302 of the Sarbanes-Oxley AcD622
Certification of the Chief Financial Officer muant to Section 302 of the Sarbanes-Oxley AcD622
Certifications pursuant to 18 U.S.C. Section,3& adopted pursuant to Section 906 of the Sesb@mrley Act of 2002.
XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation LinkbasecDment.

XBRL Taxonomy Extension Definition Linkbase Dmoent.

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbasement.

Confidential treatment granted for certain mor$ of this Exhibit pursuant to Rule 406 underSeeurities Act or Rule 24b-2 under the Exchange whbich
portions are omitted and filed separately with $ieeurities and Exchange Commission.

Confidential treatment has been requestedefidain portions of this Exhibit pursuant to Rulés4thder the Securities Act or Rule 24b-2 undeBkehange Act
which portions are omitted and filed separatelyhwiite Securities and Exchange Commission.

Indicates a management contract or compensptanyor arrangement.

Exhibit 32.1 is being furnished and shall not berded to be “filed” for purposes of Section 18 & 8ecurities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the lidtibf that section, nor shall such exhibit be dedrto be incorporated by reference in any registrattatement
or other document filed under the Securities Act®33, as amended, or the Exchange Act, excepghasnise specifically stated in such filing.

XBRL (Extensible Business Reporting Languagefpormation is furnished and not filed or a partaafegistration statement or prospectus for puposSections
11 or 12 of the Securities Act of 1933, as amenidedeemed not filed for purposes of Section 1BhefSecurities Exchange Act of 1934, as amendeblisamot
otherwise subject to liability under these Sections
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Exhibit 10.1

GENERAL RELEASE

I, B. Ben Baldanza, in consideration of and subje¢he performance by Spirit Airlines, Inc., a Bhre corporation (together
with its affiliates, the “ Compan¥), of its material obligations under the Amended &estated Employment Agreement, dated as of danua
8, 2014 (the “ Agreemeri} (including, without limitation, the grant of tH&014 Retention RSUs (as defined in the Agreenamt)the
increased severance payments described in the mgredthe “ Special Retention Compensatigndo hereby release and forever discharge
as of the date hereof the Company and all presehtaamer directors, officers, agents, represergatiemployees, successors and assigns of
the Company and its direct or indirect owners @allely, the “ Released Parti§go the extent provided below.

1. I understand that any payments or benefits pagfanted to me under the Agreement pursuanigtanimendments to
which this General Release is conditioned repregeipart, consideration for signing this Generaldase and are not salary, wages or benefit:
to which | was already entitled. | understand agieéa that | will not receive the Special RetenfBampensation unless | execute this General
Release and do not revoke this General Releaslith time period permitted hereafter or breadh @eneral Release.

2. Except as provided in paragraph 4 below, | kmglyi and voluntarily release and forever dischahgeCompany and
the other Released Parties from any and all cladorsiroversies, actions, causes of action, cra@sasl counter-claims, demands, debts,
compensatory damages, liquidated damages, pupitiggemplary damages other damages claims f¢s aosl attorneys’ fees, or liabilities
of any nature whatsoever in law and in equity, lpakt and present (through the date of this GeRelglase) and whether known or unkno
suspected, or claimed against the Company or athedReleased Parties which |, my spouse, or anyydfieirs, executors, administrators or
assigns, may have, which arise out of or are cdedegith my employment with the Company (includibgt not limited to, any allegation,
claim or violation, arising under: Title VIl of th@ivil Rights Act of 1964, as amended; the CivigRis Act of 1991; the Age Discrimination
Employment Act of 1967, as amended (including tihde®©Workers Benefit Protection Act); the Equal Ray of 1963, as amended; the
Americans with Disabilities Act of 1990; the Famind Medical Leave Act of 1993; the Civil RightstAd 1866, as amended; the Worker
Adjustment Retraining and Notification Act; the Eloyee Retirement Income Security Act of 1974; apgliable Executive Order Prograr
the Fair Labor Standards Act; or the state or loocahterparts of any of the foregoing; or under atiner federal, state or local civil or human
rights law, or under any other local, state, oefatilaw, regulation or ordinance; or under anylioyolicy, contract or tort, or under common
law; or arising under any policies, practices argadures of the Company; or any claim for wrongfatharge, breach of contract, infliction
emotional distress, defamation; or any claim fastspfees, or other expenses, including attorrieys incurred in these matters) (all of the
foregoing collectively referred to herein as thglaims”).

3. | represent that | have made no assignmenansfier of any right, claim, demand, cause of aatioother matter
covered by paragraph 2 above.

Doc#: US1:8833017v4
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4. | agree that this General Release does not veaixelease any rights or claims that | may haweuthe Age
Discrimination in Employment Act of 1967 which ariafter the date | execute this General Release.

5. In signing this General Release, | acknowledgeiatathd that it shall be effective as a bar to emuth every one of tt
Claims hereinabove mentioned or implied. | exp;esehsent that this General Release shall be divkforce and effect according to each
and all of its express terms and provisions, indgdhose relating to unknown and unsuspected Gléiratwithstanding any state statute that
expressly limits the effectiveness of a generaagé of unknown, unsuspected and unanticipateth€)Jaif any, as well as those relating to
any other Claims hereinabove mentioned or impli@gtknowledge and agree that this waiver is anntiss@nd material term of this General
Release and that without such waiver the Companyldumot have agreed to the terms of the Agreenmempiarticular the Special Retention
Compensation. | further agree that in the evehbuid bring a Claim seeking damages against thepaag or in the event | should seek to
recover against the Company in any Claim brougha ggvernmental agency on my behalf, this Genesgddd®e shall serve as a complete
defense to such Claims. | further agree that | atraware of any pending charge or complaint oftyipe described in paragraph 2 hereof as of
the execution of this General Release.

6. | agree that neither this General Release,hefurnishing of the consideration for this Gen&elease, shall be
deemed or construed at any time to be an admibsidine Company, any Released Party or myself ofimpyoper or unlawful conduct.

7. | agree that | will forfeit all amounts payalbig the Company pursuant to the Agreement with espethe
amendments to which this General Release is conditi (including, without limitation, the SpecialtBation Compensation) if | challenge the
validity of this General Release. | also agree ifhiatiolate this General Release by suing the @any or the other Released Parties, | will
all costs and expenses of defending against thénsuirred by the Released Parties, including nealsle attorneys’ fees, and return all
payments received by me pursuant to the Agreement.

8. I agree that this General Release is confideautid agree not to disclose any information regeydhe terms of this
General Release, except to my immediate familyaanydtax, legal or other counsel | have consultganding the meaning or effect hereof or
as required by Iaw and | will instruct each of theegoing not to disclose the same to anyone.

9. Any nondisclosure provision in this General Release do¢grohibit or restrict me (or my attorney) fronspending
to any inquiry about this General Release or igenlying facts and circumstances by the SecurtiesExchange Commission (SEC), the
National Association of Securities Dealers, IncA@D), any other seregulatory organization or governmental entity.

10. | agree to reasonably cooperate with the Cosnjpaany internal investigation or administrativegulatory or
judicial proceeding. | understand and agree thatomperation may include, but not be limited toking myself available to the Compa
upon
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reasonable notice for interviews and factual ingesions; appearing at the Company’s request te tgstimony without requiring service of a
subpoena or other legal process; volunteeringadmpany pertinent information; and turning owethe Company all relevant documents
which are or may come into my possession all aésiend on schedules that are reasonably consigtlary other permitted activities and
commitments. | understand that in the event the 2o asks for my cooperation in accordance with phovision, the Company will
reimburse me for reasonable travel expenses, imguddging and meals, upon my submission of rasegnd for my time in the event of any
unusual or lengthy required period of cooperation.

11. Notwithstanding anything in this General Redetsthe contrary, this General Release shallalwtquish, diminish,
or in any way affect any rights or claims arising of any breach by the Company or by any ReleBsety of the Agreement, including, but
not limited to, any rights which | may have as arsholder of the Company.

12. Whenever possible, each provision of this GalriRelease shall be interpreted in, such manngr las effective and
valid under applicable law, but if any provisiontbis General Release is held to be invalid, illegainenforceable in any respect under any
applicable law or rule in any jurisdiction, suckatidity, illegality or unenforceability shall nefffect any other provision or any other
jurisdiction, but this General Release shall bermmegd, construed and enforced in such jurisdici®if such invalid, illegal or unenforceal
provision had never been contained herein.

BY SIGNING THIS GENERAL RELEASE, | REPRESENT AND AREE THAT:
1. | HAVE READ IT CAREFULLY;

2. | UNDERSTAND ALL OF ITS TERMS AND KNOW THAT | AMGIVING UP IMPORTANT RIGHTS,
INCLUDING BUT NOT LIMITED TO, RIGHTS UNDER THE AGEDISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS
AMENDED; TITLE VIl OF THE CIVIL RIGHTS ACT OF 1964AS AMENDED; THE EQUAL PAY ACT OF 1963; THE AMERICHS
WITH DISABILITIES ACT OF 1990; AND THE EMPLOYEE RETREMENT INCOME SECURITY ACT OF 1974, AS AMENDED;

3. | VOLUNTARILY CONSENT TO EVERYTHING IN IT;

4. | HAVE BEEN ADVISED TO CONSULT WITH AN ATTORNEYBEFORE EXECUTING IT AND HAVE DONE
SO, OR, AFTER CAREFUL READING AND CONSIDERATIONHAVE CHOSEN NOT TO DO SO OF MY OWN VOLITION,;

5. | HAVE HAD AT LEAST 21 DAYS FROM THE DATE OF MYRECEIPT OF THIS RELEASE
SUBSTANTIALLY IN ITS FINAL FORM TO CONSIDER IT, ANDANY CHANGES MADE SINCE SUCH DATE ARE NOT MATERIA
AND WILL NOT RESTART THE REQUIRED 21-DAY PERIOD;
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6. ANY CHANGES TO THE AGREEMENT SINCE THE DATE OFYIRECEIPT OF THIS RELEASE
SUBSTANTIALLY IN ITS FINAL FORM EITHER ARE NOT MATERIAL OR WERE MADE AT MY REQUEST,;

7. | UNDERSTAND THAT | HAVE SEVEN DAYS AFTER THE EXECUION OF THIS RELEASE TO REVOKE I
AND THAT THIS RELEASE SHALL NOT BECOME EFFECTIVE OENFORCEABLE UNTIL THE REVOCATION PERIOD HAS
EXPIRED;

8. | HAVE SIGNED THIS GENERAL RELEASE KNOWINGLY AND/OLUNTARILY AND WITH THE ADVICE
OF ANY COUNSEL RETAINED TO ADVISE ME WITH RESPECTO IT; AND

9. | AGREE THAT THE PROVISIONS OF THIS GENERAL REIBSE MAY NOT BE AMENDED, WAIVED,
CHANGED OR MODIFIED EXCEPT BY AN INSTRUMENT IN WRIING SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
THE COMPANY AND BY ME.

DATE: January 14, 2014 [s/ B. Ben Baldanza
B. Ben Baldanza
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EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (tlsi“ Agreement) is made as of January 8, 2014, by
and between Spirit Airlines, Inc., a Delaware cogpion (the “.Company), and B. Ben Baldanza (* ExecutiVe

WHEREAS, the parties previously entered into anlegment agreement (the “ Prior Agreem&ntdated as of January 24,
2005 (the “ Effective Dat8);

WHEREAS, the parties wish to create certain ineestifor Executive to continue employment in hisitpms at the Company
and to make certain other modifications to the teofithe Prior Agreement;

WHEREAS, the parties wish to amend and restat®tloe Agreement in its entirety as set forth herein

WHEREAS, (i) in connection with the execution aradivery of this Agreement, the Board (defined bélawall approve the
grant to Executive of a special restricted stock award under the 2011 Equity Plan (defined beloalyed at $3,000,000 as of the grant date,
subject to the vesting and other terms and comditéet forth in the applicable award agreemenveied to Executive (the_* 2014 Retention
RSUs"), and (ii) contemporaneously with the executionl @elivery of this Agreement, and as a conditmthe effectiveness of this
Agreement, Executive executed and delivered a GéRalease effective as of the date hereof; and

WHEREAS, the Company desires to continue to empbkgcutive, on the terms and conditions set fortieineand Executive
desires to accept such continued employment walCihmpany, subject to the terms and conditionfostkt herein.

NOW, THEREFORE, in consideration of the mutual ecwv@s contained herein and other good and valeaisisideration, the
receipt and sufficiency of which are hereby ackremgled, the Company and Executive, intending tedgally bound, hereby agree as follo

1. Employment The Company shall employ Executive, and Executaeeby accepts employment with the Company, uipen t
terms and conditions set forth in this Agreementtfie period beginning on the Effective Date andimg on the Termination Date (as defined
in Section sereof) (the “ Employment Perigi

2. Position and Duties

a) During the Employment Period, Executive shatlye as Chief Executive Officer and President ef@ompany and
shall have the duties and responsibilities nommillybutable to such positions (including, withdiatitation, those set forth an Schedul® 1
and such other duties as may be assigned to Exedtithe Board of Directors of the Company (* Bbé)rfrom time to time;_provided
however, that the Board, in its sole and absolute
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discretion, may at any time elect another pers@etee as President, it being understood thatti lection is made, the duties and
responsibilities normally attributable to the pisitof President shall be delegated to and perfdryesuch elected person, and such elected
person shall report to, and be under the direaifpixecutive in his capacity as Chief Executivdicair. Notwithstanding the foregoing or any
other provision of this Agreement, in the awardeggnent applicable to the 2014 Retention RSUs emlsre to the contrary, none of the
election of another person to serve as Presidamtesulting diminution of or change in Executivaetghority, duties and responsibilities, or
any succession planning by the Board and/or thepg@domshall be considered or constitute, for anppse, (i) a breach of this Agreement or
any rights or benefits of Executive under any agye®t, plan or policy or any law or statute, (ifliamissal or discharge of Executive from
employment without “cause” (or words of like impownder any agreement, plan or policy of or with @ompany or any of its affiliates, (iii)
a constructive dismissal or discharge of Executiom employment for any reason, (iv) grounds foy &good reason” resignation (or words
of like import) under any agreement, plan or pobiéyr with the Company or any of its affiliates,(@) grounds for Executive to assert any
claim against the Company or any of its affiliates.

(b) Executive shall be responsible for establistarsgt of annual performance objectives for Exgelgiposition. These
objectives will be subject to the review and appia@f the Board and will be considered in determgnany Bonus (as described in Section 3
(d) below) that may be awarded. Executive will condustlf-appraisal of Executive’s performance, whidglhbe subject to a formal review
with the Board on an annual basis, and an informaéw with the Board on a semi-annual basis.

(c) Executive shall report to the Board and shellale Executive’s reasonable best efforts and BExexsi full business
time and attention (except for permitted vacatieriqas, periods of illness or other incapacity)te business and affairs of the Company.
Notwithstanding the foregoing, Executive may beoimed in charitable and professional activitiesnage his personal investments and s
on boards, providethat the foregoing, individually or in the aggregado not interfere with Executive’s performancéisfduties and
responsibilities and, providddrther, that in no event shall Executive serve as a ttirewr board member of any fprofit corporation or othe
enterprise without, in each instance, the prioreygl of the Board. Executive shall perform hisiésitand responsibilities hereunder from and
at the Company’s headquarters (which are currémtigted in Miramar, Florida), unless otherwise dateed by the Board in its sole and
absolute discretion by written resolution, it beingderstood and agreed that the foregoing shajpreaiude Executive from traveling on
Company business to the extent reasonably reqtdgrpdrform his duties and responsibilities.

(d) For purposes of this Agreement, (i) all refeesito “Company” shall include any corporation difiet the securities
having a majority of the voting power in electingedtors are, at the time of determination, owngdne Company, directly or through one or
more subsidiaries and (ii) the Compensation Conesittf the Board, to the extent empowered by itstehar otherwise, shall have the
authority granted to the Board hereunder.
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3. Base Salary and Benefits

(a) Base Salary Executive’s base salary shall be $484,100 peumanithe “ Base Salary, which salary shall be payable bi-
weekly in accordance with the Company’s generatghgractices and shall be subject to requiredingiding. Executive’s Base Salary will
be subject to review, and may increase, on an diaisés at the discretion of the Board based orciiee’s performance and other relevant
considerations as determined by the Board. Notteititing the foregoing, Executive’s Base Salarylstatibe reduced without his consent.

(b) Benefit Plans During the Employment Period, Executive shalkEhétled to participate in all of the Company’s dayee
benefit programs for which employees of the Compameygenerally eligible.

(c) Stock Plans Executive shall be entitled to receive grantsesfricted stock or stock options under the Comisa2Q05
Restricted Stock Plan, 2011 Equity Incentive AwRfan (the “ 2011 Equity Pldi and other stock plans that the Company may aftopt
time to time (all such plans, as they may be adbatel amended from time to time being hereinaéifarred to collectively as the * Stock
Plans”), at a level commensurate with Executive’s paositin the Company. The parties acknowledge andeatyes Executive shall be subject
to stock ownership requirements under the Compastgsk ownership guidelines for executives, adfiece from time to time;_provided
neither the award of the 2014 Retention RSUs nosttares of the Company’s common stock underlyieh 8SUs, even if and when vested
and deliverable, shall be available to satisfy sstolsk ownership guidelines.

(d) Performance Bonusln addition to the Base Salary, Executive shaleligible to receive a bonus (the “ Boriuat the
end of each fiscal year during the Employment Rebi@ased upon Executive’s performance and the Coygpinancial results, at the
discretion of the Board. The Bonus will be based@ercentage of Executive’'s Base Salary (whichgregage target is 100% and in no event
shall exceed 200%) and will be prorated for anyiglayear during the Employment Period.

(e) Business Expense§he Company shall reimburse Executive for albogmble expenses incurred by Executive in the
course of performing Executive’s duties under fkgseement which are consistent with the Companglgies in effect from time to time for
senior executives with respect to travel, entent&int and other business expenses, subject to tg&t’s requirements for its executives
with respect to reporting and documentation of ®igbenses.

(H Travel and Vacation BenefitsExecutive will receive travel benefits as affatd#her senior executives of the Company.
Executive will be entitled to twenty (20) paid véoa days per year.
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4, Term and Termination

(&) The term of this Agreement shall commence on tliediife Date (with the amendments made hereby gaédfect as of
the date hereof) and shall continue thereaftersgrilerminated earlier (i) by Executive’s resignatidi) Executive’s death or disability, or (iii)
by the Company with or without Cause. Executiveeagrthat Executive shall give ninety (90) daysdipwiritten notice of resignation to the
Company. The date on which Executive’s employmatit the Company is terminated is referred to heasithe “ Termination Daté

(b) Upon the termination of Executive’s employment witie Company for any reason, Executive shall benéeleto have
automatically resigned and relinquished any anttkk, positions and appointments with the Conypamany of its subsidiaries or affiliates,
or with respect to any employee benefit plan maieth by any of the foregoing, whether as an offidaector, employee, consultant, agent,
trustee or otherwise, unless otherwise providethbyBoard in its sole and absolute discretion ajrdex to by Executive, and Executive
agrees to execute such documents promptly as mesgbested by the Company to evidence his ternoimdtom employment and such
resignations and relinquishments on and as of émmihation Date.

5. Severance

(8) Subject to Section 5(diereof, in the event that the Company terminateitie’s employment without Cause (as
defined herein), the Company shall:

(i) pay to Executive, in equal installments ovegresiod of twenty-four (24) months and consisteithyast payroll
practices, an amount equal to two (2) times thatgreof (i) Executive’s then current Base Salaryjip Executive’s
Base Salary on the date hereof (in each case witliging effect to any bonuses or fringe benefitsvhich
Executive may be entitled);

(i) provide Executive with the health care betseflescribed in Section Hereof; an

(iii) provide Executive (and Executive’'s spouse alependants) a lifetime travel pass for Compafhighsts, enabling
Executive (and Executive’s spouse and dependantgvel (free of charge) in any class of serviw ts available
at the time of reservation;

in each case, if and only if Executive has execatatidelivered to the Company, within thirty (3@yd following the
Termination Date, an effective and irrevocable GahRelease in form and substance identical imalierial respects texhibit
A attached hereto (it being understood that the ffimginent made following Executive’s execution aetivery of such General
Release will include all amounts that would haverbpaid following the Termination Date

4
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had Executive executed and delivered such GenetabRe on the Termination Date, but which wereyabpaid) and, then,
only if Executive has not breached any provisiogettion 6 Section 7or Section &ereof.

(b) Inthe event Executive ceases to be employed bgdmepany for any reason, the Company shall pay Eikechis
accrued but unpaid Base Salary through the Terinim&ate. In the event Executive ceases to be graglby the Company for any reason
other than a termination by the Company for CatleeCompany shall pay Executive any Bonus in respfegny fiscal year preceding the
fiscal year in which the Termination Date occurdchithas not yet been paid, on the same date asbrash bonuses for the applicable
preceding fiscal year are paid to other senior @tvees of the Company. In the event Executive cetsde employed by the Company for :
reason other than a termination by the Compang#arse and other than a resignation by Executivarfgrreason, the Company shall pay
Executive an amount equal t@eo rataportion of any Bonus in respect of the fiscal yieawhich such termination occurs, if and only te th
extent earned, with respect to the period beginamganuary 1 of the applicable year through thenireation Date, suchro rataannual cash
bonus to be payable on the same date as annudboaskes for the applicable fiscal year are pamther senior executives of the Company.

(c) Except as otherwise expressly provided hereirgfdiixecutive’s rights to salary, bonuses, fringadfgs and other
compensation hereunder which accrue or become [gagtbr the Termination Date shall cease upon slath (other than those expressly
required under applicable law, such as COBRA, axdugd but unpaid vacation time, which shall bel péthin thirty (30) days following the
Termination Date). The Company may offset any an®Erecutive owes the Company against any amobet€bmpany owes Executive
hereunder, subject to Section&id except as prohibited under the terms of anjicaiybe benefit plan, program or arrangement.

(d) Itis specifically understood and agreed that theesance payments that become due to Executive Gedtion 5(a)
hereof (if any) shall be offset (reduced), on datefior-dollar basis, by the amount of any andsalferance payments that may be received by
Executive under the Company’s Executive Severafare dated January 1, 2007, as amended from tirtiméo(the “_ Executive Severance
Plan”) or any other plan, policy or program maintaigdthe Company from time to time. For the avoidanicdoubt, the parties intend that
under no circumstances shall the Company be refjtorenake duplicate or corresponding severance paggiio Executive under this
Agreement and/or under any plan, policy or prograaintained by the Company from time to time, inahgdthe Executive Severance Plan.

(e) For purposes of this Agreement, “ Catishall mean (i) the commission of a felony or angr involving moral turpitude
or the commission of any other act or omission vimg dishonesty or fraud with respect to the Compar any of its subsidiaries or any of
their customers or suppliers, (ii) failure to penfoduties of the office held by Executive as diegicby the Board, following written notice of
such failure by the Board to Executive, and a failoy Executive, within the ten (10) business d&ysure such failure, (iii) gross negligence,
fraud or willful misconduct with respect to the Cpamy or any of its affiliates, and/
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or (iv) any breach of Section 2(&§ection 6 Section 7and/or_Section 8f this Agreement. Further, any breach of Secti@) @ this
Agreement by Executive shall constitute “Cause”armahd for purposes of each and every agreemamt,gplpolicy of or with the Company
or any of its affiliates, including, without limitian, this Agreement, the award agreement applctbthe 2014 Retention RSUs and the
Executive Severance Plan.

6. Confidential Information Executive acknowledges that the information, oketéons and data (including trade secrets)
obtained by him while employed by the Company (idoig those obtained by him while employed by tleenBany prior to the date of this
Agreement) concerning the business or affairs®@bmpany and its affiliates (* Confidential Infaation”) are the property of the Company
and its affiliates. Therefore, Executive agrees tigashall not disclose to any unauthorized peosarse for his own purposes any Confidential
Information without the prior written consent ottBoard;_providedhat, Executive may disclose Confidential Inforroati(i) to the extent th
such Confidential Information has become genefailywn to and available for use by the public othan as a result of Executive’s acts or
omissions, (ii) if advised to do so by counsel ides maintain compliance with and prevent violatddrapplicable law or as required as part of
any judicial or administrative proceeding, but otdythe extent counsel determines such disclosuruired; providethat, before any
disclosure pursuant to the provisions of this a&aii$, Executive shall notify the Company of argnpling disclosure and cooperate with the
Company in obtaining appropriate protective measuard (iii) to Executive’s attorneys and otherfessional advisors, so long as such
attorneys and advisors have agreed to keep cotitilédme Confidential Information. Executive shddlliver to the Company at the termination
of Executive’s employment with the Company, or@ ather time the Company may request, all mema@anates, plans, records, reports,
computer tapes, printouts and software and othewrdents and data (and copies thereof) embodyinglating to the Confidential
Information, Work Product (as defined below) or thusiness of the Company or its affiliates whichreey then possess or have under his
control. It is acknowledged that Executive mayiretas rolodex and other address books to the éxttery only contain contact information,
provided that he offers the Company an opportunitymake and retain copies.

7. Inventions and Patent&xecutive acknowledges that all inventions, iratmns, improvements, developments, methods,
designs, analyses, drawings, reports and all similaelated information (whether or not patenthmmch relate to the Company’s or any of
its affiliates’ actual or anticipated businessegrsh and development or existing or future praslocservices and which are conceived,
developed or made by Executive while employed leyGbmpany or any of its affiliates, including amnceived, developed, or made by
Executive while employed by the Company or anytohffiliates prior to the date of this AgreemeniMork Product’) belong to the
Company or such affiliate. Executive shall prompligclose such Work Product to the Board and,abmpany’s expense, perform all
actions reasonably requested by the Board (wheliléng or after the date on which Executive’s ergpient with the Company ends) to
establish and confirm such ownership (includinghwdit limitation, assignments, consents, poweitoiney and other instruments).
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8. NonCompete, NofSolicitation. Executive acknowledges that in the course ohiployment with the Company he will
become familiar with the trade secrets of the Camgand its affiliates and with other Confidentiafdrmation concerning the Company and
its affiliates and that his services have beensdradl be of special, unique and extraordinary vadutne Company and its affiliates. Therefore,
in consideration of the severance and other amaaitsand to be paid to Executive hereunder arfidrther consideration for the 2014
Retention RSUs, Executive agrees that:

(a) during the Noncompete Period (as defined hereixgcétive shall not, within the United States orhivitany country in
the Caribbean and Latin America where, as of the t©f Executive’s termination of employment, then@@any operates the Business, directly
or indirectly own, manage, control, participatedonsult with, render services for, or in any marergage in any business competing with
Business of the Company or its subsidiaries ortarginess in which the Company or any of its subsiel has entertained discussions or has
requested or received information relating to tbgugsition of such business by the Company or dritg subsidiaries prior to the date on
which Executive’s employment by the Company ends;

(b) for purposes of this Agreement, (i) “* Noncompe&iod” means and includes the Employment Periddagmeriod of
twelve (12) months thereafter; providekdowever, that the Noncompete Period shall be extendedddong as Executive is entitled to receive
severance payments under Section Béapof, and (ii) the “ Busine$of the Company and its subsidiaries means theigiom of passenger
air transportation services (whether scheduledarter);

(c) during the Noncompete Period, Executive shall matctly or indirectly through another entity (i)dace or attempt to
induce any employee of the Company or its subsafido leave the employ of the Company or suchidi#vg, or in any way interfere with
the relationship between the Company and any skabgidnd any employee thereof, (ii) at any timetdiny person who was an employee of
the Company or any subsidiary within 180 days piaathe time of such hire, (iii) induce or attenipinduce any customer, supplier, licensee
or other business relation of the Company or afgisiiary to cease doing business with the Compausyich subsidiary or in any way
interfere with the relationship between any sucst@mer, supplier, licensee or business relationtk@dompany or any subsidiary or (iv)
directly or indirectly acquire or attempt to acguan interest in any business relating to the Bssirof the Company or any of its subsidiaries
and with which the Company or any of its subsidiatias entertained discussions or has requestedaived information relating to the
acquisition of such business by the Company orddiitg subsidiaries in the two-year period immeeliapreceding the date on which
Executive’s employment by the Company ends;

(d) if, at the time of enforcement of this SectionaBcourt shall hold that the duration, scope eaaestrictions stated herein
are unreasonable under circumstances then exigiagarties agree that the maximum duration, soopeea reasonable under such
circumstances shall be substituted for the statedtidn, scope or area and that the court shall be
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allowed to revise the restrictions contained heteicover the maximum period, scope and area pteainity law;

(e) inthe event of the breach or a threatened breadtxbcutive of any of the provisions of this Sest®, the Company and
its affiliates, in addition and supplementary tbestrights and remedies existing in their favoglisbe entitled to specific performance and/or
injunctive or other equitable relief from a coufttompetent jurisdiction in order to enforce ory@et any violations of the provisions hereof
(without posting a bond or other security). In didai, Executive agrees that, in the event of aegaitl breach or violation by Executive of this
Section 8 the Noncompete Period shall be tolled until seictach or violation has been duly cured; and

(H the provisions of this SectionaBe in consideration of: (i) employment with then@any and (ii) the additional good and
valuable consideration as set forth in this Agresimi@ addition, Executive agrees and acknowledigasthe restrictions contained_in Section
6, Section 7and this Section 8o not preclude Executive from earning a livelihooadr do they unreasonably impose limitations on
Executive’s ability to earn a living. In additioBxecutive agrees and acknowledges that the potéatien to the Company or any of its
subsidiaries of the non-enforcement of Sectigrséction 7and/or this Section 8utweighs any potential harm to Executive of ittoetement
by injunction or otherwise. In addition, Executizeknowledges that he has carefully read this Agezgm@nd has given careful consideration
to the restraints imposed upon Executive by thissAment and is in full accord as to their necedeityhe reasonable and proper protection of
confidential and proprietary information of the Qmany and its subsidiaries now existing or to beettigped in the future. Executive expressly
acknowledges and agrees that each and every nrestnpiosed by this Agreement is reasonable witheeisto subject matter, time period and
geographical area.

9. Executivés RepresentationsExecutive hereby represents and warrants to timep@ny that (i) the execution, delivery and
performance of this Agreement by Executive do mat shall not conflict with, breach, violate or cawsdefault under any contract, agreen
instrument, order, judgment or decree to which Ekee is a party or by which he is bound (ii) Extiee is not a party to or bound by any
employment agreement, noncompete agreement, catifiity agreement or any similar agreement witlg ather person or entity and (iii)
upon the execution and delivery of this Agreemegnthie Company, this Agreement shall be the valdi l@inding obligation of Executive,
enforceable in accordance with its terms. Execuieeby acknowledges and represents that he haslgzhwith independent legal counsel
regarding his rights and obligations under thisefgnent and that he fully understands the termsanditions contained herein.

10. PostEmployment Benefits (a) In the event Executive is terminated by tlen@any without Cause (as defined above) or
Executive resigns from his employment with the Camp the Company shall (i) pay the premiums fordtxige’s COBRA coverage, and (i)
after Executive’s eligibility for COBRA benefitspaes, provide Executive, at the Company’s expemisle health insurance benefits
reasonably consistent with the benefits Executoeived prior to Executive’s termination by the @amy for the period from when
Executive’s
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eligibility for COBRA benefits lapses until Executi turns 65 years of age. Executive’s rights purst@this_Section 16hall cease and of be
of no further force and effect upon Executive’segtance of other employment which offers healthriasce benefits reasonably consistent
with the benefits Executive received prior to Exeais termination by or resignation from the Compa

(b) Inthe event Executive ceases to be emplbyettie Company for any reason other than deaghtermination by the Company
Cause, the Company shall provide Executive (anctikee’'s spouse and dependent children) a lifetimeel pass for the Company’s flights,
enabling Executive (and his spouse and dependéddteat) to travel (free of charge) in any classefvice that is available at the time of
reservation;_providethat such travel pass (the * Travel Pgsshall be subject to the following conditions:

()in no event shall the Travel Pass become or betaféeunless (A) at the time of termination of bBraployment, Executive was at
least 60 years of age or had served in the posifi@hief Executive Officer of the Company and/oe$tdent of the Company
for at least ten years, and (B) Executive has erelcand delivered to the Company an effective enedacable General
Release in form and substance identical in all rreteespects to Exhibit Attached hereto;

(i) the Travel Pass shall automatically terminate oechdkve’s death; ar

(iif) the Travel Pass shall automatically terminate é&xive, directly or indirectly, (A) owns, managesntrols, participates in,
consults with, renders services for, or in any near@mgages in any business competing with the ésisiconducted by the
Company or its subsidiaries at any time or (B) gegan conduct that impairs or injures the repatatf, or harms, the
Company.

Nothing in this paragraph (b) is intended to li@éction 5(a)(iihhereof.

11. Survival. The provisions of this Agreement shall survive aontinue in full force in accordance with th&irms
notwithstanding the termination of Executive’s eayphent with the Company.

12. Notices Any notice provided for in this Agreement shalib writing and shall be either personally delegrsent by
reputable overnight courier service or mailed lostftlass mail, return receipt requested, to tbiient at the address below indicated:

Notices to Executive

900 Ponce de Leon Dr.
Fort Lauderdale, FL 33316

Notices to the Company

Spirit Airlines, Inc.
2800 Executive Way
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Miramar, FL 33025

Facsimile: (954) 447-7967

Attention: Board of Directors
General Counsel

With copies ta

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Facsimile: (212) 492-0107

Attention: Robert C. Fleder, Esq.

or such other address or to the attention of stivérgerson as the recipient party shall have pddiy prior written notice to the sending
party. Any notice under this Agreement shall bende@ to have been given when so delivered, sentded

13. Severability Whenever possible, each provision of this Agresrshall be interpreted in such manner as to e and
valid under applicable law, but if any provisiontbis Agreement is held to be invalid, illegal aremforceable in any respect under any
applicable law or rule in any jurisdiction, suckatidity, illegality or unenforceability shall netffect any other provision or any action in any
other jurisdiction, but this Agreement shall beoreied, construed and enforced in such jurisdici®if such invalid, illegal or unenforceable
provision had never been contained herein.

14. Complete AgreemenfThis Agreement, those documents expressly refeéaderein and other documents of even date
herewith embody the complete agreement and undéisgamong the parties and supersede and pre@wypriar understandings,
agreements or representations by or among theepawiritten or oral, which may have related toghject matter hereof in any way
(including, without limitation, any and all agreemt& between Executive and the Company dated mrithret date hereof).

15. No Strict ConstructionThe language used in this Agreement shall be dde¢mbe the language chosen by the parties
hereto to express their mutual intent, and no afigrict construction shall be applied against pasty.

16. CounterpartsThis Agreement may be executed in separate cgante, each of which is deemed to be an origindlad! of
which taken together constitute one and the sameeagent.

17. Successors and Assigrnkhis Agreement is intended to bind and inuréhtolienefit of and be enforceable by Executive and
the Company and their respective heirs, successurassigns, except that Executive may not asségrgits or delegate his duties or
obligations hereunder without the prior written sent of the Company.
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18. Choice of Law All issues and questions concerning the constnucvalidity, enforcement and interpretation asth
Agreement and the exhibits and schedules heretbb&hgoverned by, and construed in accordance, Withlaws of the State of Florida.

19. Amendment and WaiveiThe provisions of this Agreement may be amendedadved only with the prior written consent
of the Company (as approved by the Board), itsesgmrs and assignees, and Executive, and no afurseduct or course of dealing or
failure or delay by any party hereto in enforcimgegercising any of the provisions of this Agreem@mcluding, without limitation, the
Company’s right to terminate Executive’s employmi@ntCause) shall affect the validity, binding etfer enforceability of this Agreement or
be deemed to be an implied waiver of any provisibthis Agreement.

20. Arbitration. Except with respect to any dispute or claim urf8lection 6 Section 7or Section &ereof (which may be
pursued in any court of competent jurisdiction pecified below and with respect to which each pahigll bear the cost of its own attorneys’
fees and expenses except as otherwise requiregptigable law), each party hereto agrees thatthiération procedure set forth in Exhibit B
hereto shall be the sole and exclusive methodefwlving any claim or dispute (“ Claifharising out of or relating to the rights and
obligations acknowledged and agreed to in this Agrent and the employment of Executive by the Comjpan its affiliates (including,
without limitation, disputes and claims regardimgpéoyment discrimination, sexual harassment, teatiom and discharge), whether such
Claim arose or the facts on which such Claim iHasccurred prior to or after the execution andvdef of this Agreement. The parties agree
that the result of any arbitration hereunder sbalfinal, conclusive and binding on all of the pEathereto. Nothing in this Section &iall
prohibit a party hereto from instituting litigatia@a enforce any Final Determination (as definefxhibit B hereto). Each party hereto hereby
irrevocably submits to the jurisdiction of any WdtStates District Court or state court of compgtersdiction sitting in Fort Lauderdale,
Florida, and agrees that such court shall be thkisixe forum with respect to any dispute or clainder_Section §Section 7r Section 8
hereof and for the enforcement of any Final Deteatidn. Each party hereto irrevocably consent&teise of process by registered mail or
personal service and waives any objection on thargls of personal jurisdiction, venue or inconveogof the forum. Each party hereto
further agrees that each other party hereto mégtailitigation in any court of competent juristiiim to execute any judicial judgment
enforcing a Final Determination.

21. Taxes; Section 409AAll payments made by the Company under this Agesg shall be reduced by any tax or other
amounts required to be withheld by the Company uagdplicable law. For purposes of this Agreemei8ettion 409A means Section 409A
of the Internal Revenue Code of 1986, as amendeldihee Treasury Regulations promulgated thereufaatet such other Treasury or Internal
Revenue Service guidance) as in effect from tinténie. The parties intend that any amounts payladleunder that could constituteeferrec
compensation” within the meaning of Section 409A lag compliant with Section 409A and this Agreemngmall be interpreted to either
exempt payments therefrom or to be compliant thigheWotwithstanding anything in this Agreementhie contrary, in the event that
Executive is deemed to be a “specified employedhiwithe meaning of Section 409A(a)(2)(B)
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(i), no payments hereunder that are “deferred cosgu@on” subject to Section 409A shall be madexecktive prior to the date that is six (6)
months after the date of Executive’s “separatiomfiservice” (as defined in Section 409A) or, iflieay Executive’s date of death. Following
any applicable six (6) month delay, all such detbgayments will be paid in a single lump sum onehdiest date permitted under Section
409A that is also a business day. For purposdi®figreement, with respect to payments of any antsothat are considered to be “deferred
compensation” subject to Section 409A, referengétetrmination of employment” (and substantiallyngar phrases) shall be interpreted and
applied in a manner that is consistent with theliregqnents of Section 409A and shall only be paiédseparation from service” within the
meaning of Section 409A. To the extent that anmbeirsements under this Agreement are taxable toUfixe, any such reimbursement
payment due to Executive shall be paid to Execws/promptly as practicable consistent with Comparagtice following Executive’s
appropriate itemization and substantiation of espsrincurred, and in all events on or before thieday of Executive’s taxable year following
the taxable year in which the related expense m@sgied. The reimbursements under this Agreememair subject to liquidation or exchai
for another benefit and the amount of such benafitsreimbursements that Executive receives inaxable year shall not affect the amount
of such benefits or reimbursements that Execugeeives in any other taxable year. In addition, rybursements for COBRA coverage
premiums described in this Agreement shall be pakxecutive as promptly as practicable, and iradints on or before the last day of the
third taxable year of you following the taxable ye&ithe Company in which the Termination Date ooed. For the avoidance of doubt,
Executive is solely responsible and liable forshésfaction of all taxes and penalties that mayr@osed on or for his account in connection
with this Agreement (including any taxes and péesltinder Section 409A), and neither the Compamyany of its subsidiaries shall have
obligation to indemnify or otherwise hold Executie any beneficiary) harmless from any or all ofls taxes or penalties.

22. Attorneys Fees in Connection with this Agreemeiithe Company shall pay all reasonable legal cddaess and expenses
incurred by Executive in connection with this ammedit and restatement of the Prior Agreement anddbamentation of the 2014 Retention
RSUs, subject to a cap of $10,000 in the aggregate.

* k k kK
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IN WITNESS WHEREOF, the parties hereto have exetthts Agreement as of the date first written above

SPIRIT AIRLINES, INC.

By: /s/ H. McIntyre Gardner
H. Mclintyre Gardner
Chairman of the Board

/s/ B. Ben Baldanza
B. Ben Baldanza
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Schedule 1

Major Responsibilities

Lead the development of the overall strategieation and business plan of Company by orchesgyatn ongoing planning process which
produces a clear and compelling corporate visi@hmait- and long-term business objectives.

Based on the broad direction provided by thatstyic plan, develop and gain approval for the Camgfs annual business plan, operating
plan, and operating budget.

Manage ongoing business and operating perforeagainst the plans and budgets above, on a gyanemthly, weekly, and daily basis.
Provide timely and accurate reporting on finanarad operating results and other special projeadratiatives under his/her direction.
Develop and execute an organizational plan lfdeey functions under Executive as a functionhef Company’s strategic and operating
plans. Ensure that major functional “holes” in trganization are addressed and that appropriatession plans are developed and
implemented.

Provide strong and inspired leadership to thraroercial and operating employees of Company, promg@nd maintaining strong
employee morale. Establish high expectations fceraployees with regard to performance and adherem€ompany values.

Play the lead role in evolving the corporatdune for the Company in a manner consistent wightihisiness focus of the Company and
shareholder return expectations.

Oversee the day-to-day operations of the Compamsuring adherence to high levels of safety, costrol, customer service, on-time
performance, and financial performance. Display, act on, a real and ongoing concern for the dslieé outstanding customer service
and operating integrity by probing into daily op@rg performance and spending time “in the field.”

Provide active leadership in the resolution of afienal issues as they ar

Ensure that the Company meets all governmentargbrate regulations and policies on an ongoagjsh Address potential deviations
immediately.

Ensure that the Company has full emergency prepassd Lead and manage the response process whigrearagencies occl

Ensure that the Company develops and maintairike face of current and future competition, enpelling and differentiable customer
value proposition that drives profitable traffiogrth.

Ensure that the Company translates its custoalae proposition into workable product and sendtiebutes that can be easily and
efficiently implemented in the field day-to-day.

Through advertising and promotion, ensure thattbmpany has a compelling, exciting, and effecteraach to consumer marketing
communicates, and regularly refreshes its valupgsition in the face of competition.

Working through the sales and distribution ofgation, drive product distribution through effinisonline distribution channels at lowest
possible cost.

Manage an effective media relations program @ximize the Company'’s profile in target marketsv8as the primary external
ambassador for the Company.
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Manage the overall relationship with the Boafdoectors and the key investors in the compamgdgfje the Board in discussion and

decision making on key strategic issues as thegari
Manage relationships with senior representatbfeg@rious key constituents including employeepptiers, various levels of government

regulators, local communities, and suppliers.
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EXHIBIT A

[TO BE DELIVERED IF, AS AND WHEN REQUIRED BY SEQVEpa) OF THE EMPLOYMENT AGREEMENT TO WHICH THISHEBAT
A IS ATTACHED]

GENERAL RELEASE

I, B. Ben Baldanza, in consideration of and subje¢he performance by Spirit Airlines, Inc., a Bihre corporation (together
with its affiliates, the “ Compan¥), of its material obligations under the Amended &estated Employment Agreement, dated as of danua
8, 2014 (the “ Agreemeri}, do hereby release and forever discharge alseoflate hereof the Company and all present ancefodirectors,
officers, agents, representatives, employees, ssoceand assigns of the Company and its dirdotloect owners (collectively, the “

Released Partié€'$ to the extent provided below.

1. I understand that any payments or benefits agtanted to me under Section 5(a) of the Agre¢megresent, in
part, consideration for signing this General Redemsd are not salary, wages or benefits to whiehd already entitled. | understand and agree
that | will not receive the payments and benefiscified in Section 5(a) of the Agreement unlesgdcute this General Release and do not
revoke this General Release within the time pepieanitted hereafter or breach this General Release.

2. Except as provided in paragraph 4 below, | kmglyi and voluntarily release and forever dischahgeCompany and
the other Released Parties from any and all clatorsroversies, actions, causes of action, crass| counter-claims, demands, debts,
compensatory damages, liquidated damages, punttiegemplary damages other damages claims fts aosl attorneys’ fees, or liabilities
of any nature whatsoever in law and in equity, hgahkt and present (through the date of this GeRerlglase) and whether known or unkno
suspected, or claimed against the Company or athedReleased Parties which |, my spouse, or anyydfieirs, executors, administrators or
assigns, may have, which arise out of or are cdedegith my employment with, or my separation frahg Company (including, but not
limited to, any allegation, claim or violation, sing under: Title VIl of the Civil Rights Act of B3, as amended; the Civil Rights Act of 1991,
the Age Discrimination in Employment Act of 1968, @nended (including the Older Workers Benefit &tibn Act); the Equal Pay Act of
1963, as amended; the Americans with Disabilities@ 1990; the Family and Medical Leave Act of 398he Civil Rights Act of 1866, as
amended; the Worker Adjustment Retraining and Matifon Act; the Employee Retirement Income Seygukitt of 1974; any applicable
Executive Order Programs; the Fair Labor StandAaotsor the state or local counterparts of anyhef foregoing; or under any other federal,
state or local civil or human rights law, or undey other local, state, or federal law, regulatordinance; or under any public policy,
contract or tort, or under common law; or arisimgler any policies, practices or procedures of the@any; or any claim for wrongful
discharge, breach of contract, infliction of emotibdistress, defamation; or any claim for costesf or other expenses, including attorneys’
fees incurred in these matters) (all of the foragaiollectively referred to herein as the “ Claiins
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3. | represent that | have made no assignmenansfier of any right, claim, demand, cause of aatioother matter
covered by paragraph 2 above.

4. | agree that this General Release does not veaixelease any rights or claims that | may haweuthe Age
Discrimination in Employment Act of 1967 which ariafter the date | execute this General Releasekriowledge and agree that my
separation from employment with the Company in clienpe with the terms of the Agreement shall notsas the basis for any claim or
action (including, without limitation, any claim der the Age Discrimination in Employment Act of 196

5. In signing this General Release, | acknowledgeiatgthd that it shall be effective as a bar to emuth every one of tt
Claims hereinabove mentioned or implied. | exp;esehsent that this General Release shall be divkforce and effect according to each
and all of its express terms and provisions, incgdhose relating to unknown and unsuspected Gldiratwithstanding any state statute that
expressly limits the effectiveness of a generaagsé of unknown, unsuspected and unanticipateth€)aif any, as well as those relating to
any other Claims hereinabove mentioned or impli@gtknowledge and agree that this waiver is anntiss@nd material term of this General
Release and that without such waiver the Companyldumot have agreed to the terms of the Agreenméuatther agree that in the event |
should bring a Claim seeking damages against timep@oy, or in the event | should seek to recovematjthe Company in any Claim brouy
by a governmental agency on my behalf, this Gerietdase shall serve as a complete defense tdaichs. | further agree that | am not
aware of any pending charge or complaint of the ygscribed in paragraph 2 hereof as of the exerafithis General Release.

6. | agree that neither this General Release,hmofurnishing of the consideration for this Gen&ealease, shall be
deemed or construed at any time to be an admibgidine Company, any Released Party or myself ofimpyoper or unlawful conduct.

7. I agree that | will forfeit all amounts payalblg the Company pursuant to the Agreement if | emaje the validity of
this General Release. | also agree that if | viotats General Release by suing the Company asttier Released Parties, | will pay all costs
and expenses of defending against the suit incloyatie Released Parties, including reasonablenatgs’ fees, and return all payments
received by me pursuant to the Agreement.

8. I agree that this General Release is confideautid agree not to disclose any information regeydhe terms of this
General Release, except to my immediate familyaanydtax, legal or other counsel | have consultganding the meaning or effect hereof or
as required by Iaw and | will instruct each of theegoing not to disclose the same to anyone.

9. Any nondisclosure provision in this General Release do¢grohibit or restrict me (or my attorney) fronspending
to any inquiry about this General Release or ienlying facts and circumstances by the SecurtiesExchange Commission (SEC), the
National Association of Securities Dealers, IncA@D), any other se-regulatory organization or governmental entity.
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10. | agree to reasonably cooperate with the Cosnjpaany internal investigation or administrativegulatory or
judicial proceeding. | understand and agree thatomperation may include, but not be limited toking myself available to the Compa
upon reasonable notice for interviews and factaadstigations; appearing at the Company’s reqoegive testimony without requiring
service of a subpoena or other legal process; teduimg to the Company pertinent information; amthing over to the Company all relevant
documents which are or may come into my possesdi@t times and on schedules that are reasonablsistent with my other permitted
activities and commitments. | understand that edfient the Company asks for my cooperation inrdec@e with this provision, the
Company will reimburse me for reasonable traveksges, including lodging and meals, upon my subamss receipts, and for my time in
the event of any unusual or lengthy required peoiocboperation.

11. Notwithstanding anything in this General Redetsthe contrary, this General Release shallalwtquish, diminish,
or in any way affect any rights or claims arising of any breach by the Company or by any ReleBsety of the Agreement, including, but
not limited to, any rights which | may have as arsholder of the Company.

12. Whenever possible, each provision of this GalriRelease shall be interpreted in, such manngr las effective and
valid under applicable law, but if any provisiontbis General Release is held to be invalid, illegainenforceable in any respect under any
applicable law or rule in any jurisdiction, suckatidity, illegality or unenforceability shall nefffect any other provision or any other
jurisdiction, but this General Release shall bermmegd, construed and enforced in such jurisdici®if such invalid, illegal or unenforceal
provision had never been contained herein.

BY SIGNING THIS GENERAL RELEASE, | REPRESENT AND AREE THAT:
1. | HAVE READ IT CAREFULLY;

2. | UNDERSTAND ALL OF ITS TERMS AND KNOW THAT | AMGIVING UP IMPORTANT RIGHTS,
INCLUDING BUT NOT LIMITED TO, RIGHTS UNDER THE AGEDISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS
AMENDED; TITLE VIl OF THE CIVIL RIGHTS ACT OF 1964AS AMENDED; THE EQUAL PAY ACT OF 1963; THE AMERICHS
WITH DISABILITIES ACT OF 1990; AND THE EMPLOYEE RETREMENT INCOME SECURITY ACT OF 1974, AS AMENDED;

3. | VOLUNTARILY CONSENT TO EVERYTHING IN IT;

4. | HAVE BEEN ADVISED TO CONSULT WITH AN ATTORNEYBEFORE EXECUTING IT AND HAVE DONE
SO, OR, AFTER CAREFUL READING AND CONSIDERATIONHAVE CHOSEN NOT TO DO SO OF MY OWN VOLITION;
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5. | HAVE HAD AT LEAST 21 DAYS FROM THE DATE OF MYRECEIPT OF THIS RELEASE
SUBSTANTIALLY IN ITS FINAL FORM TO CONSIDER IT, ANDANY CHANGES MADE SINCE SUCH DATE ARE NOT MATERIA
AND WILL NOT RESTART THE REQUIRED 21-DAY PERIOD;

6. ANY CHANGES TO THE AGREEMENT SINCE THE DATE OF WIRECEIPT OF THIS RELEASE
SUBSTANTIALLY IN ITS FINAL FORM EITHER ARE NOT MATERIAL OR WERE MADE AT MY REQUEST;

7. | UNDERSTAND THAT | HAVE SEVEN DAYS AFTER THE EXECUION OF THIS RELEASE TO REVOKE I
AND THAT THIS RELEASE SHALL NOT BECOME EFFECTIVE OENFORCEABLE UNTIL THE REVOCATION PERIOD HAS
EXPIRED;

8. I HAVE SIGNED THIS GENERAL RELEASE KNOWINGLY AND/OLUNTARILY AND WITH THE ADVICE
OF ANY COUNSEL RETAINED TO ADVISE ME WITH RESPECTO IT; AND

9. | AGREE THAT THE PROVISIONS OF THIS GENERAL REBSE MAY NOT BE AMENDED, WAIVED,

CHANGED OR MODIFIED EXCEPT BY AN INSTRUMENT IN WRIING SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
THE COMPANY AND BY ME.

DATE: ,

B. Ben Baldanza
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EXHIBIT B
ARBITRATION PROCEDURE
1. Notice of Claim A party asserting a Claim (the “ Claim&pshall deliver written notice to each party agaiwhom
the Claim is asserted (collectively, the “ Oppodiarty”), with a copy to the persons required to rec&epies of notices under the

Agreement (the “ Additional Notice Parti8s specifying the nature of the Claim and request meeting to resolve same. The Additional
Notice Parties shall be given reasonable noti@ndfinvited and permitted to attend any such mgelfmo resolution is reached within
business days after delivery of such notice, tten@int or the Opposing Party may, within 45 daysrafiving such notice, invoke the
arbitration procedure provided herein by deliveiogach Opposing Party and the Additional NotiagtiBs a Notice of Arbitration, which
shall specify the Claim as to which arbitratioségight, the nature of the Claim, the basis foiQlam, and the nature and amount of any
damages or other compensation or relief soughiNatite of Arbitration”). Each party agrees that no punitive damages meagought or
recovered in any arbitration, judicial proceedimgtherwise. Failure to file a Notice of Arbitratiavithin 45 days shall constitute a waiver of
any right to relief for the matters asserted inrib&ce of claim. Any Claim shall be forever barradd no relief may be sought therefor, if
written notice of such Claim is not made as progidbove within one year of the date such claimusesr

2. Selection of Arbitrator Within 20 business days after receipt of the dotif Arbitration, Executive and the Board
shall meet and attempt to agree on an arbitratbesw and decide the Claim. If Executive and tharBa@annot agree on an arbitrator within
ten business days, then they shall request the ibameArbitration Association (the_* AAA) to appoint an arbitrator experienced in the are
dispute who does not have an ongoing businessometaip with any of the parties to the disputdhH arbitrator selected informs the partie
cannot hear and resolve the Claim within the tinagnke specified below, Executive and the Board skglliest the appointment of another
arbitrator by the AAA subject to the same requiratae

3. Arbitration ProcedureThe following procedures shall govern the conaid@ny arbitration under this section. All
procedural matters relating to the conduct of thétration other than those specified below shalbiscussed among counsel for the parties
and the arbitrator. Subject to any agreement opérédes, the arbitrator shall determine all pracatimatters not specified herein.

(a) Within 30 days after the delivery of a Notice ofoftration, each party shall afford the other, srdbunsel, with
reasonable access to documents relating directhet@ssues raised in the Notice of Arbitrationl. ddcuments produced and all copies thereof
shall be maintained as strictly confidential, sh&lused for no purpose other than the arbitrdt@eunder, and shall be returned to the
producing party upon completion of the arbitrati®here shall be no other discovery except that,réasonable need is shown, limited
depositions may be allowed in the discretion ofdHgtrator, it being the expressed intention amiéement of each
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party to have the arbitration proceedings conduatetiresolved as expeditiously, economically aimtifas reasonably practicable, and with
the maximum degree of confidentiality.

(b) All written communications regarding the proceedsegt to the arbitrator shall be sent simultangoteskach party
or its counsel, with a copy to the Additional Netiearties. Oral communications between any of #negs or their counsel and the arbitrator
shall be conducted only when all parties or theurtsel are present and participating in the comviers

(c) Within 20 days after selection of the arbitratbe Claimant shall submit to the arbitrator a copthe Notice of
Arbitration, along with a supporting memorandum ang exhibits or other documents supporting thénCla

(d) Within 20 days after receipt of the Claimant’s sigsion, the Opposing Party shall submit to theteator a
memorandum supporting its position and any exhiritsther supporting documents. If the OpposindyHails to respond to any of the issues
raised by the Claimant within 20 days of receipth&f Claimant’s submission, then the arbitrator fiay for the Claimant on any such issue
and bar any subsequent consideration of the matter.

(e) Within 20 days after receipt of the Opposing Partgsponse, the Claimant may submit to the arbiteateply to the
Opposing Party’s response, or notification thateyy is forthcoming.

) Within 10 days after the last submission as pravialeove, the arbitrator shall notify the partied dre Additional
Notice Parties of the date of the hearing on theds raised by the Claim. Scheduling of the heafiadl be within the sole discretion of t
arbitrator, but in no event more than 30 days dftedlast submission by the parties, and shall pé&ee within 50 miles of the corporate
headquarters of the Company at a place selectdtelarbitrator or such other place as is mutuahged. Both parties shall be granted
substantially equal time to present evidence ah#zing. The hearing shall not exceed one busaessexcept for good cause shown.

(9) Within 30 days after the conclusion of the hearthg,arbitrator shall issue a written decisionéadelivered to both
parties and the Additional Notice Parties (therfdiDeterminatiori). The Final Determination shall address each issspgutid by the partie
state the arbitrator’s findings and reasons therefed state the nature and amount of any damagegensation or other relief awarded.

(h) The award rendered by the arbitrator shall be fimal nonappealable, except as otherwise provided unddfltrea
Uniform Arbitration Act, and judgment may be entérgon it in accordance with applicable law in soohbrt as has jurisdiction thereof.

4. Costs of Arbitration As part of the Final Determination, the arbitraball require that the costs and expenses of the
arbitration, including the arbitrator’s fee andtbptrties’ attorneys’ fees and expenses, be bard@aid by the party that did not, in the
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arbitrator’s judgment, prevail in the arbitration.the event that any relief which is awarded is-nwonetary, then such costs and expenses
shall be allocated in any manner as may be detedriy the arbitrators.

Satisfaction of AwardIf any party fails to pay the amount of the awafrdny, assessed against it within 30 days
the delivery to such party of the Final Determioatithe unpaid amount shall bear interest frondtte of such delivery at the lesser of (i)
prime lending rate announced by Citibank N.A. ghuge hundred basis points and (ii) the maximuma parmitted by applicable usury laws.
In addition, such party shall promptly reimburse tither party for any and all costs or expensesghature or kind whatsoever (including
attorneys’ fees) reasonably incurred in seekingpttect such award or to enforce any Final Deteatiam.

6. Confidentiality of ProceedingsThe parties hereto agree that all of the arlidgtngbroceedings provided for herein,
including any naotice of claim, the Notice of Arlgition, the submissions of the parties, and thel Bletermination issued by the arbitrator,
shall be confidential and shall not be discloseangttime to any person other than the parties, thpresentatives, the arbitrator and the
Additional Notice Parties; providechowever, that this provision shall not prevent the pantgvailing in the arbitration from submitting the
Final Determination to a court for the purposerfbecing the award, subject to comparable confiddityt protections if the court agrees; and
furtherprovidedthat the foregoing shall not prohibit disclosurdgite minimum extent reasonably necessary to comitly (i) applicable law
(or requirement having the force of law), courterrdgudgment or decree, including, without limitettj disclosures which may be required
pursuant to applicable securities laws, and (&) tdrms of contractual arrangements (such as fingrerangements) to which the Compan'
any Additional Notice Party may be subject so lasguch contractual arrangements were not enteti@fbr the primary purpose of
permitting disclosure which would otherwise be pibdled hereunder.
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September 7, 2013

Mr. John Bendoraitis

Dear John:

On behalf of Spirit Airlines, Inc. (“Spirit” or the “Company”), we would like to take this opportunity to confirm the terms of our offer of
employment. We are enthusiastic about having you join Spirit.

Your title will be Senior Vice President and Chief Operating Officer, and you will report to B. Ben Baldanza, President and CEO. Your
annualized base salary will be $320,000. This offer is contingent upon your passing required Company and TSA background checks as well as your
signing and returning this letter to us no later than September 14, 2013 and commencing employment on or prior to October 15, 2013 or a date
mutually agreeable. Our Human Resources Department will be in touch with you to coordinate pre-employment arrangements.

You will be eligible to participate in the Company’s Performance Incentive Plan (PIP) for 2013 pro rata based upon your start date in the year,
and thereafter on the same terms as other senior officers of the Company. Your PIP target percentage will be 70% of base salary. The PIP can pay
out up from 0% to 200% of target for 2013.

You will be granted an initial equity-based incentive award having a grant date face value of $1,350,000, in the same form as for 2013 grants
to other senior officers and subject to the terms and conditions of the Company’s equity incentive award plan. Our equity incentive award design for
senior officers provides that such amount be split 50/50 between Restricted Stock Units, vesting in equal annual installments over a four-year period,
and Performance Share Units, which are settled in shares after a three-year measurement period commencing January 1, 2013. You also will be
eligible to receive an annual equity incentive award in 2014, which will be on the same basis and terms as such 2014 annual awards for other senior
officers (currently, a $450,000 target value). The foregoing is intended as a general description of such awards, and is qualified in its entirety by
reference to the corresponding award agreements, the Company’s equity incentive award plan and, in the case of 2014 awards, a future action by
our compensation committee, acting in its discretion.

In addition, within 15 days following your start date, you will receive a signing bonus of $115,000. To assist with your relocation to South
Florida, the Company is prepared to reimburse you for up to $60,000 in relocation expenses that are documented in reasonable detail (provided that,
within this allowance, individual expenses of $500 or less, and aggregating not more than $10,000, need not be documented). You hereby agree to
repay to the Company upon demand and in full the sum of such signing bonus amount and any aggregate amount paid or reimbursed to you by the
Company for relocation if you voluntarily terminate employment with the Company at any time within 12 months following your start date.

On your start date, you will be eligible for Company-sponsored employee benefits, including medical, life, dental, and vision insurance and
participation in flexible benefits plan. Depending on the benefits selected, there may be an employee contribution. In addition, you and your
immediate family
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will be eligible for positive space airline travel privileges on Spirit. You also will receive travel privileges on other specified airlines subject to their
policies and their respective agreements with the Company.

You will be eligible to participate in the Company’s 401K Plan and will be provided with Company-paid long term disability insurance,
according to the terms and conditions of those plans.

You will receive three weeks paid vacation per year.

This position qualifies you for participation in the Spirit Airlines Executive Severance Plan. In addition, you will be covered by the Company’s
D&O insurance policy.

You represent and warrant that in performing services for the Company, you will not use or disclose any confidential information of any prior
employer or other person or entity. You further represent that you have not taken or brought with you any confidential, proprietary or potentially trade
secret information from any prior employer or other person or entity for use at the Company, and that you are able to fully and effectively perform
your job functions for the Company without resort to, or reliance on, any such confidential information of any prior employer or other person or entity.

Should you have any questions, please do not hesitate to let us know. | look forward to you joining our team as we build the best Ultra Low
Cost Carrier in the Americas.

Sincerely,

SPIRIT AIRLINES, INC. Agreed & Accepted,
/s/ B. Ben Baldanza /sl John Bendoraitis
Name: B. Ben Baldanza John Bendoraitis

Title: President and CEO
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Lease Modification and Extension Agreement

THIS LEASE MODIFICATION AND EXTENSION AGREEMENT, is made and entered into as of the 26th day of September, 2013, between Sunbeam Development
Corporation, an Indiana corporation (hereinafter referred to as “Lessor”), and Spirit Airlines, Inc., a Delaware corporation (hereinafter referred to as “Lessee”).

WHEREAS, Lessor and Lessee entered into a lease agreement (the “Lease”) dated June 17, 1999 for the property known as 2800 — 2888 Executive Way, Miramar,
Broward County, Florida (the “Original Premises”); and

WHEREAS, the Lessee and Lessor modified the Lease pursuant to an Addendum to the Lease dated June 18, 1999, a Second Addendum to the Lease dated
October 12, 1999 and a Third Addendum to the Lease dated October 12, 1999; and

WHEREAS, Lessee and Lessor subsequently signed a Lease Expansion Agreement dated October 12, 1999 for Lessee to Lease 2954 -2990 Executive Way,
Miramar, Florida (the “Expansion Premises”); and

WHEREAS, Lessee and Lessor entered into a Land Lease dated October 12, 1999; and
WHEREAS, Lessee and Lessor further modified the Lease by two letter agreements dated December 28, 1999 and April 4, 2000; and

WHEREAS, Lessee and Lessor subsequently signed a Lease Modification and Contraction Agreement dated May 7, 2009 whereby Lessee vacated 2954 — 2990
Executive Way, Miramar, Florida (the “Expansion Premises”) and other modifications were made to the Lease, and the Land Lease was deemed null and void; and

WHEREAS, both parties hereby agree to extend the Lease and make other modifications to the Lease; and
WHEREAS, *****: and

NOW, THEREFORE, in consideration of the mutual benefits to the parties and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

I. Lease Modifications. To reflect the extension described in this Lease Modification and Extension Agreement, the following changes shall be made to the Lease, effective
immediately unless noted otherwise below:

a. Term . Extend the term of the Lease thru January 31, 2025. .

b. Rent . To reflect the extension described in this Lease Modification and Extension Agreement, the rent schedule is hereby extended and revised as
shown below:

*hkkk
Rent for months not listed above shall remain unchanged.

The term “rent” under this Lease shall include the monthly sums referenced above (including applicable sales taxes), and all other sums due under this
Lease, including but not limited to those described in Paragraphs 20 and 28.

c. Bioterrorism . To the extent applicable, Lessee shall comply with the registration requirements of the Public Health Security and Preparedness and
Response Act of 2002, and shall provide Lessor with written proof of such compliance not less than annually.

d. Move-Out Inspection . Lessee shall give written notice to Lessor not less than thirty (30) days prior to the end of the term of this Lease for the express
purpose of arranging a meeting with Lessor for a joint inspection of the Premises. At such meeting, Lessee and Lessor shall make a list of all repairs
that are required to be made by Lessee, if any. In the event (i) Lessee does not
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provide such written notice or make itself available for the joint inspection, (ii) Lessee does not make the repairs noted at the joint inspection prior to the
end of the term of this Lease or (iii) Lessee (its subtenants, assignees, agents, contractors or invitees) causes or permits to occur any further damage
the Premises between the time of the joint inspection and the end of the term of this Lease, then Lessor shall have the right to obtain prices for the
required repairs and submit a bill for same to Lessee for immediate payment by Lessee pursuant to this Paragraph. The prices for the required repairs
obtained by Lessor shall be deemed conclusively correct for the purpose of determining the cost to make the repairs.

e. Lessor's Maintenance . To clarify possible ambiguity in Lease Paragraph 25(b), Lessee and Lessor hereby agree that Lessor's maintenance obligations
include exterior lighting and exterior loading areas and exclude any interior lighting or interior loading areas.

f.  Exclusives . A number of lessees and owners at Miramar Park of Commerce have exclusive use rights. Accordingly, Lessee shall not use the
Premises for any of the uses described in Exhibit “1”.

g. Air Conditioning . *****,

Il. AS-IS . Other than as noted in paragraph I(g) above, Lessee shall continue to lease the Premises in “as-is” condition.

Ill.  Broker. Lessee represents and warrants that Studley, Inc. (“Lessee’s Broker”) is the only broker that Lessee has worked with in connection with this Lease Modification
and Extension Agreement. Any commission which is now or in the future may be due and payable to Lessee’s Broker with regard to this Lease Modification and Extension
Agreement shall be paid by Lessor in accordance with a separate agreement between Lessor and Lessee’s Broker. Lessor agrees to indemnify and hold Lessee harmless
from any and all liability for the payment of such commission and any other commission claimed by a broker as a result of the actions of Lessor. Lessee agrees to indemnify
and hold Lessor harmless from any and all liability for the payment of any commission claimed by a broker other than Lessee’s Broker as a result of the actions of Lessee.

IV.  Cross-Default. Lessee and Lessor acknowledge that Lessee has executed a separate lease agreement with Lessor for property located at 2844 — 2854 Corporate
Way, Miramar, Florida dated September 26, 2013 (“MPC-20 Lease”) and if Lessee is in default of any of its monetary obligations under this Lease or the MPC-20 Lease, or is
in default of any material non-monetary obligation under this Lease or the MPC-20 Lease any such default in one lease shall be deemed a default of both leases.

V. Terms, Ratification, Conflict . All terms used herein and not otherwise defined shall have the meanings ascribed to said terms in the Lease, or the other documents,
letters and agreements referenced in the recitals of this Lease Modification and Extension Agreement. The Lease as amended is hereby ratified and confirmed. In the event of
a conflict between the terms and provisions of this Lease Madification and Extension Agreement and the terms and provisions of the Lease or the other documents, letters
and agreements referenced in the recitals of this Lease Modification and Extension Agreement, the terms and provisions of this Lease Modification and Extension Agreement
shall control.

VI. Other . All other terms and conditions of the Lease shall remain unchanged. The provisions of this Lease Modification and Extension Agreement shall bind and inure to
the benefit of the parties hereto, their heirs, executors, administrators, successors and assigns.

<signature page follows>
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IN WITNESS WHEREOF , the parties hereto have hereunto executed this instrument for the purpose herein expressed, the day and year above written.

Signed, sealed and delivered in the presence of:

[s/ Clara Pink By: __/s/ Andrew L. Ansin

Witness Sign Name

Andrew L. Ansin, Vice President

Clara Pink 9/26/13

Witness Print Name

[sl Yvette Garcia
Witness Sign Name

Yvette Garcia
Witness Print Name

[s/ Antony Tam

Date

By: /s/ Charles A. Rue

Witness Sign Name

Antony Tam

Charles Rue

Witness Print Name

[s/ C.W. Sandifer

Print

VP Supply Chain

Witness Sign Name

C.W. Sandifer

Title

September 18, 2013

Witness Print Name

*+++Confidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “1”

Exclusives of Other Lessees and Owners
at Miramar Park of Commerce

The Premises shall not be used by Lessee or any sublessee, assignee or other successor in interest to Lessee as a culinary
school.
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Spirit Airlines, Inc.
Miramar Park of Commerce
BUSINESS LEASE

THIS LEASE, entered into this 26th day of September, 2013, between Sunbeam Development Corporation, hereinafter called the Lessor, party of the first part, and
Spirit Airlines, Inc., a Delaware Corporation hereinafter called the Lessee or tenant, party of the second part:

WITNESSETH, That the said Lessor does this day Lease unto said Lessee, and said Lessee does hereby hire and take as tenant 2844 — 2854 Corporate Way,
Miramar, Broward County, Florida 33025 (the “Premises”), which consists of approximately 14,625 square feet as shown on Exhibit "A" attached and which is a portion of a
building (the “Building” as identified on Exhibit “A”). The Premises shall be used and occupied by the Lessee for the use described in Paragraph 38 and for no other purposes
or uses whatsoever without the express written consent of Lessor, said consent not to be unreasonably withheld or delayed, for the term of one hundred and thirty three (133)
months beginning the 1 *'day of January, 2014, and ending the 31 ®day of January, 2025, at and for the agreed rental payable as follows:

Fkkkk

The term “rent” under this Lease shall include the monthly sums referenced above (including applicable sales taxes), and all other sums due under this Lease, including but
not limited to those described in Paragraphs 20 and 28.

Lessee hereby deposits ***** with Lessor for the following:

March 1-31, 2014 Rent: ek

Lessee's Proportionate Share of March 1-31, 2014

Estimated Expenses (per Paragraph 28): Sk

Sales Tax: [
—

Total: P

Fkkkk

In the event the term of this Lease begins or ends on other than the first or last day of a month, rent for such month(s) shall be prorated on a per diem basis. In the event that
any monthly rental payment due hereunder is not received by Lessor by the seventh (7 ™) business day of any month, said payment shall bear a late charge of ***** of the
monthly payment which shall be then due and payable.

All payments to be made to the Lessor on the first day of each and every month in advance without demand at the office of Sunbeam Development Corporation, 1401 79th St.
Causeway in the City of Miami, Florida 33141 or at such other place and to such other person, as the Lessor may from the time to time designate in writing.

If Lessee remits payments due under this Lease via electronic transfer of funds (“ETF”) to a designated Lessor account, and any such ETF is in an amount less than what is
currently owed, Lessor may reject such ETF, as set forth below. Moreover, if Lessee remits payment via ETF to a designated Lessor account after receiving a letter from
Lessor demanding payment of delinquent amounts or return of possession of the premises (a “Letter”), Lessor may reject such ETF, as set forth below, if it is not for the full
amount demanded in the Letter or if the ETF is not received within the timeframe for payment stated in the Letter.

If Lessor rejects an ETF, it shall provide Lessee with a written notice of rejection within five (5) business days after Lessor’s receipt of the ETF. Failure of Lessor to provide

Lessee with timely notice of rejection of an ETF shall be deemed an acceptance of such ETF by Lessor. If Lessor rejects an ETF, Lessor shall redirect the funds back to
Lessee’s
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originating account (net of any wire transfer fees) without unreasonable delay. An ETF which has been properly rejected by Lessor shall be treated for all purposes as if the
ETF had never been initiated.

The following express stipulations and conditions are made a part of this Lease and are hereby assented to by the Lessee:

FIRST:  Assignment & Subletting . The Lessee shall not assign this Lease, nor sub-let the Premises, or any part thereof nor use the same, or any part thereof, nor
permit the same, or any part thereof, to be used for any other purpose than as above stipulated nor make any alterations therein, and all additions thereto, without the written
consent of the Lessor, said consent not to be unreasonably withheld or delayed. Notwithstanding any assignment of this Lease, Lessee shall remain fully responsible for its
obligations under this Lease. Furthermore, Lessee acknowledges that in the event it subleases or assigns all or a portion of the Premises and the associated
subtenant/assignee holds over in the Premises beyond the end of the term of this Lease, Lessee shall be responsible for paying rent, Lessee’s Proportionate Share of
Expenses and the holdover penalty for the entire Premises during the period of the subtenant's/assignee’s holdover, regardless of whether the subtenant/assignee is
subleasing (and/or occupying) all or only a portion of the Premises.

SECOND: Personal Property/Leasehold Improvements . Except for the negligence or misconduct of Lessoror its, employees, agents, or contractors, all personal
property placed or moved in the Premises above described shall be at the risk of the Lessee or owner thereof, and Lessor shall not be liable for any damage to said personal
property, or to the Lessee arising from the bursting or leaking of water pipes, or from any act of negligence of any co-tenant or occupants of the Building or of any other person
whomsoever.

THIRD: Compliance with Laws . That the Lessee shall promptly execute and comply with all statutes, ordinances, rules, orders, regulations and requirements of
the Federal, State and City Government and of any and all their Departments and Bureaus applicable to said Premises, for the correction, prevention, and abatement of
nuisances or other grievances, in, upon, or connected with said Premises during said term. Moreover, to the extent applicable, the Lessee shall comply with the registration
requirements of the Public Health Security and Bioterrorism Preparedness and Response Act of 2002, and shall provide Lessor with written proof of such compliance not less
than annually.

FOURTH: Casualty. a) In the event (i) the Premises shall be destroyed or so damaged or injured by fire or other casualty during the life of this Lease or (ii) the
Premises shall be materially adversely affected by any repairs, additions or alterations required to be performed by Lessor under the terms of this Lease, whereby the
Premises shall be consequently rendered either partially or completely untenantable, then within thirty (30) days of the untenantability, Lessor shall provide written notice to
Lessee stating the amount of time reasonably estimated by Lessor to complete the restoration of the Premises to the condition that existed immediately prior to the
untenantability.

(b) In the event Lessor's notice states that the restoration cannot be completed within 180 days from the date of the untenantability, Lessee shall have
the option to cancel this Lease by providing written notice to Lessor within ten (1 0) days of receipt of Lessor's notice.

(c) In the event that in Lessor's reasonable opinion the restoration can be completed within one-hundred and eighty (180) days from the date of the
untenantability or Lessee does not terminate this Lease as described above, Lessor shall be obligated to complete the restoration.

(d) If the Premises are not rendered tenantable within Lessor's estimated timeframe, Lessee may cancel this Lease upon written notice to Lessor. In the
event of such cancellation, all Rent and Additional Rent, including Lessee's Proportionate Share of Expenses shall be paid only to the date of the casualty.

(e) All Rent and Additional Rent, including Lessee's Proportionate Share of Expenses shall be abated in proportion to the square footage of the Premises
rendered untenable from the date of the untenantability until the date that the Premises are rendered tenable by Lessor. Notwithstanding the foregoing, in the event fifty
percent (50%} or more of the Premises Is rendered untenantable, Lessee at its option, may treat the entire Premises as untenantable, move out completely and have a
complete abatement of Rent and Additional Rent; or if Lessee continues to occupy any portion of the Premises, Lessee shall pay only its Rent and Additional Rent, including
Lessee's Proportionate Share of Expenses, in proportion to the portion of the Premises that Lessee actually uses from the date of the untenantability until the date that the
entire Premises are rendered tenantable by Lessor.

(f) Any restoration to be performed by Lessor as described above shall be started and completed as quickly as reasonably possible.
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FIFTH: Compliance . (a) The prompt payment of the Rent and Additional Rent for said Premises upon the dates named, and the faithful observance of the rules
and regulations printed upon this Lease, and which are hereby made a part of this covenant, are the conditions upon which this Lease is made and accepted and any failure
on the part of the Lessee to comply with the terms of said Lease, or any of said rules, shall at the option of the Lessor, be deemed a default of this Lease.

(b) Notwithstanding anything to the contrary contained hereinabove, Lessee shall not be deemed to be in default of this Lease for nonpayment of Rent or
any Additional Rent due under the terms of the Lease unless same remains unpaid for seven (7) business days after written notice from Lessor.

(c) Lessee shall not be deemed in default under the Lease for failure to comply with any covenants, conditions, or other provisions of the Lease, other
than payment of money, unless such condition is not cured within thirty (30) days after written notice, or such longer period of time if the default by its nature cannot be cured
with such thirty (30) day period and provided Lessee has commenced the curative action within such thirty (30) day period and it is diligently pursuing the cure until
completion.

SIXTH: Default. (a) If the Lessee shall be in default under this Lease, and such default is not cured within the applicable grace period, or shall abandon or
vacate said Premises before the end of the term of this Lease, or shall suffer the rent to be in arrears beyond applicable notice provisions and grace periods, the Lessor may,
at its option, forthwith cancel this Lease or it may enter said Premises as the agent of the Lessee, by force or otherwise (all in accordance with local law), and relet the
Premises as the agent of the Lessee, at such price and upon such terms and for such duration of time as the Lessor may determine, and receive the rent therefor, applying
the same to the payment of the rent due by these presents, and if the full rental herein provided shall not be realized by Lessor over and above the expenses to Lessor in such
re-letting, the said Lessee shall pay any deficiency, and if more than the full rental is realized Lessor will pay over to said Lessee the excess of rent net of all costs associated
with releasing the Premises. In the alternative, Lessor may elect to declare the entire rent for the balance of the Lease Term, or any part thereof, due and payable forthwith,
and to bring an action for the recovery thereof. For purposes of this Lease, the term “abandon” shall be defined to mean the failure by Lessee, (i) to keep the Premises
properly lit, air conditioned, dehumidified, and secured for a period of more than five (5) calendar days, and/or (ii) to properly maintain the electrical and interior plumbing
systems and promptly notify Lessor of roof leaks, and/or (iii) to provide Lessor access to Premises when reasonably requested to allow inspections to insure proper
functioning of the Building including but not limited to the roof, plumbing, sewer, electrical, and other systems.

(b) To the extent permitted by applicable law, Lessor and Lessee hereby mutually waive any and all rights which either may have to
request a jury trial in any action, proceeding or counterclaim arising out of this lease or lessee’s occupancy of or right to occupy the premises. This waiver is made freely and
voluntarily, without duress and only after each of the parties hereto have had the benefit of advice from legal counsel on this subject.

(c) Lessee further agrees that in the event Lessor commences any summary proceeding for non-payment of rent or possession of the
Premises, Lessee will not interpose and hereby waives all right to interpose any counterclaim of whatever nature in any such proceeding. Lessee further waives any right to
remove said summary proceeding to any other court or to consolidate said summary proceeding with any other action, whether brought prior or subsequent to the summary
proceeding.

(d) Any suit, claim, and/or proceeding regarding the Premises or the rights, duties, and obligations set forth in this Lease, shall be
brought exclusively in the appropriate court of law situated in Broward County Florida.

SEVENTH: Attorney's Fees and Expenses . In the event Lessee defaults in the performance of any of the terms, covenants, agreements or conditions
contained in this Lease, Lessee agrees to pay Lessor’s reasonable attorneys' fees and costs incurred by it in connection with the administration, collection and enforcement of
this Lease and of Lessee's obligations hereunder. If there is any legal action or proceeding between or involving Lessor and Lessee (including a bankruptcy or similar
proceeding of Lessee) to enforce any provision of this Lease or to protect or establish any right or remedy of either Lessor or Lessee hereunder, the prevailing party shall be
reimbursed for reasonable attorneys' fees and expenses, including fees and expenses relating to appellate litigation, incurred by such prevailing party in such action or
proceeding and in any appearance in connection therewith, and if such prevailing party recovers a judgment in any such action, proceeding or appeal, such costs, expenses
and attorneys' fees will be determined by the court handling the proceeding and will be included in and as a part of such judgment. Lessor shall be entitled to reimbursement
of its reasonable attorney's fees and costs in connection with any bankruptcy or similar proceeding involving Lessee regardless of whether Lessor is a prevailing party,
including, without limitation attorneys' fees and costs related to monitoring the bankruptcy proceeding and any related proceedings or appeals, any
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contested matters relating to assumption, rejection, and/or assignment of the Lease, and proceedings relating to relief from the automatic stay.

EIGHTH: Lessee’s Obligations to Pay Utilities . The Lessee agrees that it will pay all charges for gas, electricity, illumination and other utilities (“Utilities”) used on
said Premises, and should said charges for Utilities herein provided for at any time remain due and unpaid for the space of thirty days after the same shall have become due,
the Lessor may at its option consider the said Lessee tenant at sufferance and immediately re-enter upon said Premises and the entire rent for the rental period then next
ensuing shall at once be due and payable and may forthwith be collected by distress or otherwise. In addition, it shall be considered a default of this Lease in the event a lien
is placed against the Building or premises as the result of the work performed by Lessee or Lessee’s contractors, subcontractors or agents and such lien is not released within
thirty (30) days of Lessee receiving notice of such lien.

NINTH: Lessor’s Lien . The said Lessee hereby pledges and assigns to the Lessor all the furniture, fixtures, goods, and chattels of said Lessee, which shall or
may be brought or put on said Premises as security for the payment of the rent herein reserved, and the Lessee agrees that the said lien may be enforced by distress
foreclosure or otherwise at the election of the said Lessor, and does hereby agree to pay attorney's fees of ten percent of the amount so collected or found to be due, together
with all costs and charges therefore incurred or paid by Lessor.

TENTH: <INTENTIONALLY DELETED>

ELEVENTH: Lessor’s Right of Entry . The Lessor, or any of its agents, shall have the right to enter said Premises during all reasonable hours, to examine the same
to make such repairs, additions or alterations as may be deemed necessary for the safety, comfort, or preservation thereof, or of said Building, or to exhibit said Premises, and
to put or keep upon the doors or windows thereof a notice "FOR RENT" at any time within thirty (30) days before the expiration of this Lease. The right of entry shall likewise
exist for the purpose of removing placards, signs, fixtures, alterations, or additions, which do not conform to this Lease, or to the rules and regulations of the Building. Lessor
shall give Lessee reasonable advance notice of its intent to enter and inspect the Premises except in the case of an emergency and Lessor shall utilize its good faith efforts to
minimize interference with the conduct of Lessee's business on the Premises. Lessor shall not enter any FAA restricted areas of the Premises, except as allowed in
accordance with FAA regulations.

TWELFTH: Condition of Premises . (a) Subject to Paragraph 36, Lessee hereby accepts the Premises in the condition they are in at the beginning of this Lease
and as shown on Exhibit “A” and agrees to maintain said Premises in the same condition, order and repair as they are at the commencement of said term, excepting only
reasonable wear and tear arising from the use thereof under this Lease, and to make good to said Lessor immediately upon demand, any damage to water apparatus, or
electric lights, or any fixtures, appliances or appurtenances of said Premises, or of the Building, not caused by any act or neglect of Lessor, or reimburse Lessor for the
reasonable costs of any such repair or damage.

(b) Lessee shall give written notice to Lessor not less than thirty (30) days prior to the end of the term of this Lease for the
express purpose of arranging a meeting with Lessor for a joint inspection of the Premises. At such meeting, Lessee and Lessor shall make a list of all repairs that are required
to be made by Lessee. In the event (i) Lessee does not provide such written notice or make itself available for the joint inspection, (ii) Lessee does not make the repairs noted
at the joint inspection prior to the end of the term of this Lease or (iii) Lessee (its subtenants, assignees, agents, contractors or invitees) causes or permits to occur any further
damage the Premises between the time of the joint inspection and the end of the term of this Lease, then Lessor shall have the right to obtain prices for the required repairs
and submit a bill for same to Lessee for immediate payment by Lessee pursuant to this Paragraph 12(c). The prices for the required repairs obtained by Lessor shall be
deemed conclusively correct for the purpose of determining the cost to make the repairs.

(c) As power interruption can cause damage to the EXIT and EMERGENCY lights and other portions of the Premises, Lessee
shall continuously maintain electrical service to the Premises until the expiration of the Lease term. In addition, Lessee shall provide Lessor with written notice a minimum of
five (5) business days prior to disconnecting power so Lessor will have adequate time to put the service in Lessor's name. In the event Lessee fails to maintain electrical
service or provide notice to Lessor as described above, Lessee shall reimburse Lessor for the cost of repairing any damage caused by the resulting power interruption.

THIRTEENTH: Waiver and Indemnification . (a) Except for the negligence or intentional misconduct of Lessor or any person or persons in the employ or under the
control of the Lessor, it is expressly agreed and understood by and between the parties to this Lease, that the Lessor shall not be liable for any damage or injury by water,
which may be sustained by the said tenant or other person or for any other damage or injury resulting from the carelessness, negligence, or improper conduct on the part of
any other tenant or agents, or employees, or by reason of the breakage, leakage, or obstruction of the water, sewer or soil pipes, or other leakage in or about the said
Building.
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(b) Except for Lessor's negligence or intentional acts and except as may be specifically provided elsewhere in this
Lease, Lessor shall not be liable for any damage or injury to any person or property whether it be to the person or property of the Lessee, its employees, agents, invitees,
licensees or guests by reason of Lessee's occupancy of the Premises or because of fire, flood, windstorm, water, acts of God or third parties or for any other reason beyond
the control of Lessor.

FOURTEENTH: Bankruptcy . It shall be a default hereunder if the Lessee shall become insolvent, files or has filed against it a bankruptcy petition or otherwise
becomes a debtor under the bankruptcy or insolvency law of any jurisdiction, makes an assignment for the benefit of creditors, or has a receiver appointed before the end of
said term, and the Lessor is hereby irrevocably authorized at its option, to forthwith cancel this Lease or exercise any other rights or remedies provided hereunder or under
applicable law. Lessor may elect to accept rent from such receiver, trustee, or other judicial officer during the term of their occupancy in their fiduciary capacity without
effecting Lessor's rights as contained in this Lease, but no receiver, trustee or other judicial officer shall ever have any right, title or interest in or to the above described
Premises by virtue of this Lease.

FIFTEENTH: <INTENTIONALLY DELETED>

SIXTEENTH: Binding Effect . This Lease shall bind the Lessee and its assigns or successors, and the heirs, assigns, administrators, legal representatives,
executors or successors as the case may be, of the Lessee.

SEVENTEENTH: Time is of the Essence . It is understood and agreed between the parties hereto that time is of the essence of this Lease and this applies to all
terms and conditions contained herein.

EIGHTEENTH: Notice . All notices shall be deemed to have been duly given upon receipt of written notice via certified mail, return receipt requested, on the date
of delivery or the date delivery is refused. Notices to Lessee shall be sent to the Premises with a copy to:
Spirit Airlines, Inc.
Attn: Corporate Real Estate
2800 Executive Way
Miramar, FL 33025

With a copy to:  Spirit Airlines, Inc.
Attn: Legal Department
2800 Executive Way
Miramar, FL 33025

Notices to Lessor shall be sent to the office of Lessor as defined in Witnesseth Paragraph of this Lease.

NINETEENTH: Cumulative Rights & No Forfeiture . The rights of the Lessor under the foregoing shall be cumulative, and failure on the part of the Lessor to
exercise promptly any rights given hereunder shall not operate to forfeit any of the said rights.

TWENTIETH:  Charges . Itis further understood and agreed between the parties hereto that any charges against the Lessee by the Lessor for services or for work
done on the Premises by order of the Lessee, to comply with applicable law as set forth in Paragraph Third, or otherwise accruing under this Lease shall be considered as
rent due and shall be included in any lien for rent due and unpaid.

TWENTY-FIRST: Signage . (a) It is hereby understood and agreed that any signs or advertising to be used, including awnings, in connection with the Premises
leased hereunder shall be first submitted to the Lessor for written approval before installation of same.

(b) Lessee may install an eighteen inch (18") high by four-foot (4") wide sign on the glass panel over its front door. Said sign shall be
white vinyl and surface-applied and shall be subject to Lessor's reasonable written approval. The defined copy area is attached as Exhibit "D-1".

(c) Lessee shall also be given the opportunity to have shared signage on a monument sign existing and located to the west of the

Building. Lessee's portion of the sign shall be installed by Lessor. The copy and graphics shall be in Lessee's corporate colors. A conceptual example of such signage is
attached as Exhibit "D-2". Lessee shall reimburse Lessor for the actual cost for such signage at the time the parties mutually approve same.
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TWENTY-SECOND: Lessee’s Insurance . All personal property placed or moved in the Premises and tenant improvements to the Premises shall be at the risk of
Lessee or the owner thereof, and Lessor shall not be liable to Lessee for damages to same unless caused by or due to negligence of Lessor, Lessor's agents or employees.
Lessee agrees to obtain liability insurance containing a single limit of not less than ***** for both property (including but not limited to fire hazard) and bodily injury, at its own
cost, with no self-insurance retention or deductible. Lessee consents to provide Lessor with a Certificate of Insurance, as above described, naming Lessor as additional
insured and favoring the Lessor with a thirty (30) day notice of cancellation via endorsement.

TWENTY-THIRD: (a) Lessee’s Repairs . Except as described below, Lessee is responsible for the maintenance and repair of the Premises, including but not
limited to all doors, plumbing, mechanical and electrical systems and any items which the Lessee installs or has others install. If Lessee or any agent, employee, invitee or
contractor of Lessee damages any portion of the Building or Premises, including but not limited to the roof and exterior windows, the requisite repair shall be done at Lessee's
sole cost. Moreover, any damage caused by Lessee, or any agent, employee, invitee or contractor of Lessee, to the roof or to the Building exterior shall be repaired by Lessor
at Lessee’s sole expense. In addition, Lessee shall be solely responsible for keeping the Premises secure at all times. Said responsibility to secure the Premises shall require
Lessee to board up any broken windows and doors. Lessee shall, at its own cost and expense, enter into a regularly scheduled preventive maintenance/service contract with
a maintenance contractor reasonably approved by Lessor, for servicing all heating and air conditioning systems and equipment serving the Premises. Such contract must
become effective within thirty (30) days of the commencement of the term of this Lease.

(b) Storm Shutters . Lessor shall supply Lessee with access to storm shutters and associated hardware ("Shutters") that comply with
applicable codes. Said storm shutters and associated hardware shall be stored by Lessee within the Premises and shall remain in the Premises as the property of Lessor at
the expiration or earlier termination of this Lease. Lessee, at its option, may install the shutters upon issuance of a "Hurricane Watch". In the event Lessee installs the
shutters, Lessee shall remove the shutters from the Building and return said shutters to the storage area designated by Lessor within five (5) business days after the
Hurricane Watch is lifted. Lessee shall perform the work described above and shall repair any damage to the Building and/or shutters caused while performing such work at its
sole cost and expense. Neither Lessor nor Lessee shall have any obligation under this Lease to install the shutters unless Lessor or Lessee is required to do so by code, in
which case all such work shall be Lessee’s sole responsibility.

(c) HVAC |, #wes

TWENTY-FOURTH: Broker . Lessee represents and warrants that Studley, Inc. (“Lessee’s Broker”) is the only broker that Lessee has worked with in connection
with this Lease. Any commission which is now or in the future may be due and payable to Lessee’s Broker with regard to this Lease shall be paid by Lessor in accordance
with a separate agreement between Lessor and Lessee’s Broker. Lessor agrees to indemnify and hold Lessee harmless from any and all liability for the payment of such
commission and any other commission claimed by a broker as a result of the actions of Lessor. Lessee agrees to indemnify and hold Lessor harmless from any and all liability
for the payment of any commission claimed by a broker other than Lessee’s Broker as a result of the actions of Lessee.

TWENTY-FIFTH: Lessor's Maintenance. Lessor agrees to provide water and sewer service to the Building and Premises, maintain the roof, fire sprinkler system,
landscaping, irrigation system, the exterior of the Building, exterior lighting, exterior loading areas, parking areas, sidewalks and driveways, electric and plumbing systems that
are outside of the Premises and not part of another lessee’s premises and to keep the common areas reasonably clean of debris and to provide proper supervision and
security of such areas as necessary. In addition, Lessor agrees to replace broken exterior windows and maintain the Building’s exterior caulking as may be necessary to
maintain water tightness. Lessee agrees to pay as additional rent Lessee's Proportionate Share of such costs, which costs include a management fee of five percent (5%) of
the total rent and Expenses (as such term is described in Paragraph 28 below) due from lessees of the Building. "Lessee's Proportionate Share" shall be *****,
Notwithstanding, Lessee and Lessor hereby agree that Lessor's maintenance obligations exclude any interior lighting and interior loading areas.

TWENTY-SIXTH: Real Estate Taxes & Lessor's Insurance . Lessor shall pay all taxes, assessments and levies charged or assessed by any governmental
authority, (hereinafter collectively referred to as Taxes) upon its property in the Building and Lessee's Premises and land, Buildings or Premises in or upon which the Premises
are located, and shall cause all-risk insurance to be maintained thereon in amounts not to exceed the full replacement cost of the improvements constituting the Building from
time to time. Lessee agrees to pay as additional rent, without relief from valuation or appraisement laws, Lessee's Proportionate Share of any such taxes, of any premiums
payable in respect of such insurance coverage, and of any premiums payable in respect of public liability insurance and rental insurance maintained by or for the Lessor in
respect of the land and the Building.

TWENTY-SEVENTH: Declaration of Protective Covenants and Restrictions . Lessee recognizes that the Premises are subject to that certain Declaration of
Protective Covenants and Restrictions for Miramar Park of Commerce

***xxConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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and all amendments thereto. Under the Declaration, Sunbeam Properties, Inc. currently enforces the Declaration and operates and maintains the Common Area referred to
therein. The Lessee agrees to pay as additional rent, on behalf of Lessor, Lessee's Proportionate Share of any and all maintenance or other assessments imposed by
Sunbeam Properties, Inc. (or its successor) on the Lessor as owner of the Building as provided in the Declaration.

TWENTY-EIGHTH: Lessee's Proportionate Share of Expenses . Lessee shall pay ***** per month plus applicable sales tax as an estimate of Lessee's
Proportionate Share of the expenses (the “Expenses”) described in Paragraphs 25, 26 AND 27. Said payment is hereby deemed to be additional rent and is in addition to all
other sums to be paid by Lessee including but not limited to the schedule of rental payments described in the Witnesseth Paragraph on page 1 of this Lease. On an annual
basis, Lessor shall notify Lessee what the actual expenses were over the previous calendar year and within thirty (30) days of such notice, Lessee shall pay as additional rent
(or receive a reimbursement) for the difference, if any, plus applicable sales tax, between what Lessee paid as an estimate and the actual expenses. Lessee's share for a
partial calendar year at the beginning or end of the term of this Lease shall be prorated on a per diem basis. In the event that Lessor adjusts its estimate of the expenses
described in Paragraphs 25, 26 and 27 to more accurately reflect the actual expenses incurred, Lessee's monthly estimated payment of its Proportionate Share of such
expenses shall be appropriately adjusted.

(b) *kkkk
(C) Khkkk
(d) Lessee's Proportionate Share of the Expenses described in Paragraph 25 shall exclude the following:

i.Repairs or other work occasioned by fire, windstorm or other casualty of any nature or by the exercise of the right of eminent domain. Notwithstanding,
uninsured repairs and replacements to landscaping and irrigation required due to fire, windstorm or other casualty shall be included in
Lessee’s Proportionate Share of Expenses.
ii.Leasing commissions, attorneys' fees, costs and disbursements and other expenses incurred in connection with (i) leasing negotiations, or (ii) with respect
to disputes, settlements, compromises, collection actions or litigation with other tenants, concessionaires, occupants, prospective tenants,
or mortgages or with vendors, agents, independent contractors and others, unless such settlements or other expenses relate to work done
at the common area of the Complex and is otherwise not an excluded expense pursuant to this Paragraph 28(f).
iii.Renovating or otherwise improving or decorating, painting or redecorating interior space for tenants, concessionaires and other occupants of the
Complex.
iv.Lessor's costs of electricity and other services and materials furnished to other tenants of the Complex.
v.Costs incurred by Lessor for construction, alteration. or remodeling of the Building, the Complex, or the Common Area or any costs in accordance with
sound accounting principles consistently applied considered to be capital improvements or replacements, unless such capital
improvements or replacements are done to lower operating costs, in which event such capital cost shall be amortized over the longest
period allowed by Generally Accepted Accounting Principles (GAAP) to the extent of such savings.
vi.Depreciation or amortization, bad debts, or reserves of any kind, including replacement reserves and reserves for bad debts or lost rent.
vii.Interest, penalties, principal payments, late fees, default interest. and other costs and expenses with respect to debt or amortization payments on any
mortgages on any part of the Building, and/or the Complex, rental under any ground lease or underlying leases, or payments in the nature
of a return on or of equity of any kind.
viii.Costs incurred due to a violation by Lessor or any tenant of the terms and conditions of any lease.
ix.Fines, penalties and any other costs incurred due to any violation by Lessor or any tenant, of any governmental code, regulation, and/or rule, and/or the
terms of a lease.
x.Fees and costs paid to subsidiaries or affiliates of Lessor for services on or to the Building or the Complex in excess of market rates.
xi.Lessor's general, corporate overhead, general administrative expenses, travel and entertaining, and administrative expenses not specifically incurred in
the operation of the Building or Complex; any compensation paid to clerks, tenants or other persons in commercial concessions operated
by Landlord. xii. Wages, salaries and other compensation (including employee benefits) of all personnel, to the extent that they are
involved in leasing space in the Complex and of all management personnel who are above the grade of general manager, and of their
respective

*++*Confidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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staff members to the extent that they are involved in activities other than the management, maintenance, operations and security.

xiii.Rentals and other related expenses incurred in leasing air-conditioning systems, elevators or other equipment ordinarily considered to be of a capital
nature.

xiv.All items and services for which any occupant or tenant of the Complex directly reimburses Lessor.

xvi.Charitable-type and political contributions of Lessor.

xvii.Cost and maintenance of paintings, sculptures or other art work leased and/or purchased for display in the Building or on the Complex.

xviii.Cost of office space occupied by Lessor, its agents, employees or independent contractors for leasing or for other purposes other than property

management activities.

xix.Any other expense which under sound accounting principles consistently applied, would not be considered as reasonable management, security,
maintenance or other operating expense.

xx.Any concessions including but not limited to rent abatement, construction of improvements or other use granted by Lessor in favor of any occupant or
tenant of the Complex.

xxi.Any legal, accounting or other professional fees incurred by Lessor in connection with any mortgage indebtedness or underlying lease transactions
including disputes between any persons holding such mortgage indebtedness or lease(s), refinancing costs, income or corporate taxes,
capital gains taxes, inheritance taxes, taxes on rents or gross receipts (other than sales or use taxes), penalties and/or interest on late
payments, consulting fees and personnel costs relating to capital expenditures, market study fees and costs, appraisals, structural
repairs and replacements and any other fees, costs and expenses which are not applicable to the repair, replacement, maintenance,
operation and/or security of the Complex.

xxii.The cost of any capital repairs, alterations, additions, changes, replacements and other capital cost items required by any law or governmental
regulation imposed after the date of this Lease.

(e) Lessee shall have a right to audit Lessor's books and records with respect to Lessee's Proportionate Share of Expenses. If a discrepancy of more than ***** is discovered
by Lessee, Lessor shall pay to Lessee the reasonable costs for the audit. The discrepancy, if any, shall be paid by Lessee to Lessor (or Lessor to Lessee as appropriate)
within thirty days of completion of the audit.

TWENTY-NINTH: Condemnation . (a) If the whole or any substantial part of the Premises should be taken for any public or quasi-public use under
governmental law, ordinance or regulation, or by right of eminent domain, or by private purchase in lieu thereof and the taking would prevent or materially interfere with the
use of the Premises for the purpose of which they are then being used, this Lease shall terminate and the rent shall be abated during the unexpired portion of this Lease,
effective when the physical taking shall occur.

(b) If part of the Premises shall be taken for any public or quasi-public use under any governmental law, ordinance or regulation, or by right of
eminent domain, or by private purchase in lieu thereof, and this Lease is not terminated as provided in the Subparagraph above, this Lease shall not terminate but the rent
payable hereunder during the unexpired portion of this Lease shall be reduced to such extent as may be fair and reasonable under all of the circumstances and Lessor shall
undertake to restore the Premises to a condition suitable for the Lessee's use, as near to the condition thereof immediately prior to such taking as is a reasonably feasible
under all the circumstances.

(c) In the event of any such taking or private purchase in lieu thereof, Lessor and Lessee shall each be entitled to receive and retain such
separate awards and/or portion of lump sum awards as may be allocated to their respective interest in any condemnation proceedings; provided that Lessee shall not be
entitled to receive any award for Lessee's loss of its Leasehold interest, the right to such award being hereby assigned by Lessee to Lessor.

THIRTIETH: Holdover . Should Lessee hold over and remain in possession of the Premises at the expiration of any term hereby created, Lessee shall, by virtue of
this paragraph, become a Lessee by the month at ***** the Rent per month of the last monthly installment of Rent above provided to be paid, which said monthly tenancy shall
be subject to all the conditions and covenants of this Lease as though the same had been a monthly tenancy instead of a tenancy as provided herein, and Lessee shall give to
Lessor at least thirty (30) days' written notice of any intention to remove from the Premises, and shall be entitled to thirty (30) days' notice from Lessor in the event Lessor
desires possession of the Premises; provided, however, that said Lessee by the month shall not be entitled to thirty (30) days' notice in the event the said Rent is not paid in
advance without demand, the usual thirty (30) days' written notice being hereby expressly waived. Notwithstanding anything to the contrary contained in this Paragraph 30,
Lessee has the right to holdover at the holdover rental rate described above for up to six (6) months following the expiration of the then current term.

***xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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THIRTY-FIRST:  <INTENTIONALLY DELETED>

THIRTY-SECOND: Parking. (a) Overall Parking: Lessee shall be entitled to the use of a total of sixty-eight (68) parking spaces on an unassigned, non-
reserved basis around the building in which the Premises are located. From time to time Lessor may designate other areas in close proximity to said building that are available
for Lessee’s parking. All parking spaces may only be used for parking cars, trucks and vans. The parking of all other type of vehicles will require Lessor’s prior written consent.
Some of this parking may be provided by Lessor in the designated truck yard (the “Truckyard” outlined on Exhibit “A”) and adjacent areas. Lessee shall at no time, without
Lessor’s prior written consent, cause more than said number of parking spaces to be occupied at any one time by its owners, contractors, employees or invitees.

(b) Truck Parking: Notwithstanding anything to the contrary contained hereinabove, Lessee must cause all trucks, trailers, truck
cabs and any vehicles longer than sixteen feet (16’-0”) in length belonging to, picking up from or delivering to, or in any way servicing Lessee, (hereinafter collectively referred
to as “Trucks”) to be parked directly behind the Premises in the Truckyard. Unless Lessee makes arrangements with other lessee(s) of the Building, Lessee shall not permit
any Trucks to park behind any other premises. In addition, Lessee shall conduct all of its loading and unloading operations in the Truckyard and in a manner so as not to
interfere with the operations of other lessees.

THIRTY-THIRD: Hazardous Materials Standard . Lessee, its successors and assigns shall comply with the Hazardous Materials Standard for the Miramar Park of
Commerce attached hereto as Exhibit "B".

THIRTY-FOURTH: Radon . Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in sufficient quantities, may present health
risks to persons who are exposed to it over time. Levels of radon that exceed federal and state guidelines have been found in buildings in Florida. Additional information may
be obtained from your county public health unit.

THIRTY-FIFTH: Force Maijeure . In any case, where either party hereto is required to do any act, except the payment of rent or other money, the term for the
performance thereof shall be extended by a period equal to any delay caused by or resulting from acts of God, the elements, weather, war, civil commotion, fire or other
casualty, strikes, lockouts, labor disturbances, inability to procure labor or materials, failure of power, government regulations or other causes beyond such party's reasonable
control, whether such time be designated by a fixed date, a fixed time or a "reasonable time". Notwithstanding the foregoing, in the event Lessor is restoring the Premises due
to damage caused by casualty (as described in Paragraph 4), the timeframes for any additional delay described in this Paragraph 35 shall not apply except if the delay is due
to another casualty.

THIRTY-SIXTH:  (a) Lessor's Improvements . Lessor agrees to “broom-sweep” the Premises. In addition, Lessor shall deliver said Premises with all existing
systems and equipment in working order and all other portions of the Premises in their existing condition, all of which shall be conclusively presumed unless noted otherwise
in writing by Lessee to Lessor within fifteen (15) days after lease commencement at which point Lessee accepts the Premises in “as-is” condition. Notwithstanding, Lessor
makes no representation as to the condition of any voice and data lines or security system equipment that may or may not be present in the Premises and is not responsible
for providing same in working order. Lessee accepts any voice and data lines or security system equipment in “as-is”, “where-is” condition. Lessee further agrees if any
renovations, changes or improvements other than the above-referenced improvements are necessary to accommodate Lessee's use, it shall be Lessee’s sole responsibility to
effect such improvements at Lessee’s sole cost and expense. Moreover, Lessee acknowledges and agrees that Lessor makes no representations or warranties with respect
to the suitability of the Premises for Lessee’s particular use, except that to the best of Lessor’'s knowledge, Lessee’s intended use, as set forth in this Lease, is permitted in the
Premises. A copy of the current Certificate of Occupancy for the Premises is attached as Exhibit “E”. Lessee also acknowledges that Lessor has made and shall be making no
improvements within the Premises which are intended to accommodate rack storage or the use, handling, storage, distribution or transportation of hazardous materials which
may be brought in, on, or around the Premises by Lessee, or its employees, agents, invitees, licensees or guests.

(b) Notwithstanding the foregoing, the parties acknowledge that as of the execution date of this Lease, the Premises is occupied by
another lessee (Doctor Diabetic Supply), and contains furniture, fixtures, inventory and other items of personal property belonging to said lessee. Such furniture, fixtures,
inventory and other items of personal property are subject to being removed by said lessee and may or may not be in place upon the commencement of this Lease. Exhibit “F”
is attached hereto and provides a partial list of items that are subject to removal.

THIRTY-SEVENTH: Alterations . Lessee shall not make any alterations without the prior written consent of Lessor, said consent not to be unreasonably withheld
or delayed. All alterations, additions, fixtures, improvements,
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and partitions erected by Lessee shall be and remain the property of lessee during the term of this Lease and shall become the property of Lessor as of the date of termination
of this Lease, or upon earlier vacating of the Premises, and title shall pass to Lessor under this Lease as by a bill of sale. Provided Lessee is not in default or otherwise
indebted to Lessor, all movable office furniture, shelves, bins, equipment and trade fixtures installed by Lessee may be removed by the Lessee prior to the termination of this
Lease, if the Lessee so elects, and shall be removed by the date of termination of the Lease or upon earlier vacating of the Premises if required by Lessor. For purposes of
this Paragraph, the term “equipment and trade fixtures” shall not include HVAC, electrical, or plumbing components (including, but not limited to, air conditioning systems or
electrical transformers, panels and transfer switches) or any other similar items, which would generally be installed in or affixed permanently to the Premises or Building. Upon
any such removal Lessee shall restore the Premises to its original condition, ordinary wear and tear excepted. All such removals and restorations shall be accomplished in a
good workman like manner so as not to damage the primary structure, roof or structural qualities of the building and other improvements within which the Premises are
situated. In no event shall Lessor be required to (i) compensate Lessee for alterations, additions, improvements or partitions erected by Lessee on or within the Premises, or
(i) compensate Lessee for shelves, bins, equipment and trade fixtures installed by Lessee on or within the Premises and which are not removed by Lessee at Lease
termination or early vacation or the Premises by Lessee. Prior to commencing any work or installing any equipment in excess of ***** in, on or about the Premises, Building or
Property, Lessee shall:

(1) Notice of Commencement . File a Notice of Commencement with Broward County and provide Lessor with a copy of same;

(2) Subcontracts . Enter into a contract with its contractor and/or other persons who will do the work and install the equipment referred to, which contract will
provide, among other things, that said work shall be done and equipment installed in a good workmanlike manner in accordance with the plans and
specifications previously approved and consents, authorizations, and licenses previously obtained and which contract shall provide that the contractor,
subcontractor, or other person referred to above will look solely to Lessee for payment and will hold Lessor and the premises free from all liens and claims of all
persons furnishing labor or materials therefor, and will also provide that similar waivers of the rights to file liens shall be obtained from any and all said
contractors or materialmen. A copy of said contract, together with a duly executed waiver of the right to file liens executed by the contractor, subcontractor, or
other persons referred above, shall be furnished to Lessor as a condition of Lessor approving such alterations or installations.

(3) Indemnification . Indemnify and save Lessor harmless against any and all bills for labor performed and equipment, fixture, and materials furnished to Lessee in
connection with said work as aforesaid and against any and all liens, bills or claims therefore or against the premises and from and against all loss, damages,
costs, expenses, suits, claims, and demands related to such work.

(4) Insurance. Lessee and/or all contractors which Lessee employs shall procure and maintain at Lessee's and/or Lessee's contractors' own cost and expense
insurance against claims under Workman Compensation Acts with limits of ***** for Employers Liability Insurance.

(5) Inspections . Lessor shall have the right to place its supervisory personnel or representatives on the job during the course of construction, at Lessor's expense,
for the purpose of making inspections and insuring that Lessee and Lessee's contractors, suppliers, and materialman comply with these conditions.

(6) Impact Fees . In the event Lessee’s alterations to the Premises cause the City of Miramar to assess impact fees, Lessee shall be solely responsible for paying
same. (In particular, Lessee acknowledges that the addition of plumbing fixtures may result in water and sewer impact fees being assessed by the City and that
such fees shall be Lessee’s sole responsibility to pay.

THIRTY-EIGHTH: Use and Exclusives .  Lessee’s use of the space shall be for general office purposes and employee training which includes, but is not limited to,
the use of conference and computer facilities, employee kitchen and related facilities, and other legally permitted use consistent with the characteristics of a first-class office
building in Broward County which does not conflict with the exclusive uses granted to other lessees and owners at Miramar Park of Commerce and listed in Exhibit “G”
attached.

THIRTY-NINTH: Waiver of Subrogation . Lessor and Lessee hereby release the other for and from all liability for loss or damage to the Premises, Lessee's property
and to any and all property of any kind owned by or in the custody, care, or control of either Lessor or Lessee caused by and of the perils or risks which can be insured by
Lessor or Lessee under a fire and extended coverage insurance policy and endorsements, notwithstanding the fact that such loss or damage is caused or contributed to by
any act or omission of Lessor, Lessee, their agents, servants, employees, or
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visitors, and whether or not such property of Lessor and Lessee shall be actually insured, provided that either party shall continue to be liable for any loss occasioned by
Lessee's failure to obtain insurance.

FORTIETH: Current Tenant. Notwithstanding anything to the contrary contained herein, Lessee and Lessor acknowledge that a portion of the Premises is currently
occupied by Doctor Diabetic Supply (“Current Tenant”). If Current Tenant fails to vacate same by January 1, 2014, thereby delaying the date that Lessor is able to deliver
occupancy of the Premises to Lessee, Lessee and Lessor agree to make the appropriate adjustments to the dates and rental schedule described in this Lease. Such
adjustments shall be verified in writing, however, the term of the Lease shall end on January 31, 2025.

FORTY-FIRST: Cross-Default. Lessee and Lessor acknowledge that Lessee has a separate lease agreement with Lessor for property located at 2800 — 2888
Executive Way, Miramar, Florida dated June 18, 1999 (“MPC-16 Lease™)and if Lessee is in default of any of its monetary obligations under this Lease or the MPC-16 Lease,
or is in default of any material non-monetary obligation under this Lease or the MPC-16 Lease any such default in one lease shall be deemed a default of both leases.

<signature page follows>

***xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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IN WITNESS WHEREOF , the parties hereto have hereunto executed this instrument for the purpose herein expressed, the day and year above written.

Signed, sealed and delivered in the presence of:

[s/ Clara Pink By: /s/ Andrew L. Ansin
Witness Sign Name Andrew L. Ansin, Vice President

Clara Pink 9/26/13
Witness Print Name Date

Isl Yvette Garcia
Witness Sign Name

Yvette Garcia
Witness Print Name

[s/ Antony Tam By: /s/ Charles A. Rue
Witness Sign Name Sign

Antony Tam Charles A. Rue
Witness Print Name Print

[s/ C.W. Sandifer VP Supply Chain
Witness Sign Name Title

C.W. Sandifer 9/18/13
Witness Print Name Date

***xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “A”

Page 1: Parcel Plan of Miramar Park of Commerce identifying the location of the Building & Premises
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Page 2: Site Plan of the Building identifying the Premises and Truckyard
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Page 3: Floor Plan of the Existing Premises
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Exhibit “B”
Hazardous Materials Standard for the Miramar Park of Commerce

(pdf attached)

**xxxxConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “C”

<Intentionally Deleted>

**xxxxConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “D”

Page 1: Above-Door Sign Standard
(pdf attached)

Page 2: Ground-Mounted Sign Standard
(pdf attached)

***xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “E”
Current Certificates of Occupancy for the Premises

(pdf attached)

**xxxxConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “F”

personal property subject to possible removal from the Premises

e Furniture

e Cabinetry

*  Phone and data wiring

*  Phone Switch

e Fire Alarm System

e Security System

e Computers and other equipment that is not attached to the Premises
e Shelving

* Racks

e Scissor gates at overhead doors

*  Dock lights at overhead doors

e Generator and fuel tank(s)

e UPS and other backup power systems

**xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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Exhibit “G”

Exclusives of Other Lessees and Owners
at Miramar Park of Commerce

The Premises shall not be used by Lessee or any sublessee, assignee or other successor in interest to Lessee as a culinary
school.

***xConfidential portions of the material have been omitted and filed separately with the Securities and Exchange Commission.
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spirit

airlines

CONFIDENTIAL — By Electronic Mail

January 16, 2012

Mr. James M. Lynde

Dear Jim:

On behalf of Spirit Airlines, Inc. (“Spirit” or the “Company”), we would like to take this opportunity to confirm the terms of our offer of
employment. We are enthusiastic about having you join Spirit.

Your title will be Senior Vice President — Human Resources, and you will report to B. Ben Baldanza, President and CEO. Your annualized
base salary will be $275,000. This offer is contingent upon your passing required Company and TSA background checks as well as your signing and
returning this letter to us no later than January 18, 2012, and commencing employment on or prior to January 30, 2012. Our Human Resources
Department will be in touch with you to coordinate pre-employment arrangements before that date.

You will be eligible to participate in the Company’s Performance Incentive Plan (PIP) with respect to 2012 on the same terms as other senior
officers of the Company, provided that your participation will be on a pro-rated basis based on your start date. While the final 2012 PIP metrics have
not yet been approved by the Compensation Committee of the Board, in your case the overall PIP target percentage will be 70% of base salary. All
compensation will be subject to applicable required withholdings and deductions.

Management will recommend to the Committee that you be granted an initial incentive award of 80,000 units of equity compensation, in the
same form as for 2012 grants to other senior officers and subject to the terms and conditions of the Company’s equity incentive plan. We expect this
award will be made at the next meeting of the Compensation Committee, scheduled for early February.

On your start date, you will be eligible for Company-sponsored employee benefits, including medical, life, dental, and vision insurance and
participation in flexible benefits plan. Depending on the benefits selected, there may be an employee contribution. In addition, you and your
immediate family will be eligible for positive space airline travel privileges on Spirit. You also will receive travel privileges on other specified airlines
subject to their policies and their respective agreements with the Company.

You will be eligible to participate in the Company’s 401K Plan and will be provided with Company-paid long term disability insurance,
according to the terms and conditions of those plans.
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You will receive three weeks paid vacation per year.

To assist with your relocation to South Florida, the Company is prepared to reimburse you for up to $60,000 in relocation expenses that are
documented in reasonable detail (provided that, within this allowance, individual expenses of $500 or less, and aggregating not more than $10,000,
need not be documented).

This position qualifies you for participation in the Spirit Airlines Executive Severance Plan. In addition, you will be covered by the Company’s
D&O insurance policy.
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Should you have any questions, please do not hesitate to let us know. We look forward to you joining us as we build the first Ultra Low Cost

Carrier in the Americas.

Sincerely,

SPIRIT AIRLINES, INC. Agreed & Accepted,
/sl Thomas C. Canfield /sl James M. Lynde
Name: Thomas C. Canfield James M. Lynde

Title: SVP and General Counsel
Acting VP, Human Resources

cc: B. Ben Baldanza, President and CEO
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Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irffeHewing Registration Statements:

(1) Registration Statement (Form S-3 No. 382954) of Spirit Airlines, Inc. and the related§ectus, ar

(2) Registration Statement (Form S-8 No.333-173®&2taining to the Amended and Restated 2005 thaeBtock Plan and the 2011 Equity Incentive Aw@tain
of Spirit Airlines, Inc.;

of our repor ts dated February 20, 2014, wit heesfo the financial statements of Spirit Airlings;. and the effectiveness of internal controlrdirgancial reporting of
Spirit Airlines, Inc., included in this Annual Rep¢Form 10-K) for the year ended December 31, 2013

/sl Ernst & Young LLP
Certified Public Accountants

Miami, Florida
February 20, 2014
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CERTIFICATION

I, B. Ben Baldanza, President and Chief Executiffec€ of Spirit Airlines, Inc., certify that:
1. | have reviewed this annual report on Form 1fdikthe year ended December 31, 2013, of Spirilirfgs, Inc. (the "Registrant");

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmgtate a material fact necessary to make thensémts made, in light of the
circumstances under which such statements were,matimisleading with respect to the period covdrgthis report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material respectsfthancial condition, results of operations
and cash flows of the Registrant as of, and far pthriods presented in this report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as defined i&ge Act Rules 13a-15(e) and 15d-15
(e)) and internal control over financial reportifag described in Exchange Act Rules 13a-15(f) &t 15(f)) for the Registrant and have:

a) designed such disclosure controls and procedaresused such disclosure controls and procedotss designed under our supervision, to ensatentiaterial information
relating to the Registrant, including its consdiéthsubsidiaries, is made known to us by othersivthose entities, particularly during the perindvhich this report is being
prepared;

b) designed such internal control over financigbming, or caused such internal control over feiahreporting to be designed under our supervisioprovide reasonable
assurance regarding the reliability of financiglaging and the preparation of financial statemémt®xternal purposes in accordance with geneealbepted accounting principle

c) evaluated the effectiveness of the Registraigtdosure controls and procedures and presentiisineport our conclusions about the effectiver#she disclosure controls and
procedures, as of the end of the period coveratiibyeport based on such evaluation; and

d) disclosed in this report any change in the Regji$s internal control over financial reportifgat occurred during the Registrant's most recengfiquarter (the Registrant's fot
fiscal quarter in the case of an annual report) tiha materially affected, or is reasonably likelynaterially affect, the Registrant's internal ttohover financial reporting; and

5. The Registrant's other certifying officer arttave disclosed, based on our most recent evaluatioternal control over financial reporting, teetRegistrant's auditors and the audit
committee of the Registrant's board of directorp@rsons performing the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvel financial reporting which are reasonablylljk® adversely affect the
Registrant's ability to record, process, summaaize report financial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Registrant's internal control ofieancial reporting.

Date: February 20, 2014 /s/ B. Ben Baldanza
B. Ben Baldanza
President and Chief Executive Officer




Exhibit 31.2
CERTIFICATION
1, Edward Christie, Senior Vice President and Chiefincial Officer of Spirit Airlines, Inc., cerifthat:
1. | have reviewed this annual report on Form 1fdikthe year ended December 31, 2013, of Spiriirfgs, Inc. (the "Registrant");

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmgtate a material fact necessary to make thensémts made, in light of the
circumstances under which such statements were,matimisleading with respect to the period covdrgthis report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material respectsfthancial condition, results of operations
and cash flows of the Registrant as of, and far pthriods presented in this report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as defined i&ge Act Rules 13a-15(e) and 15d-15
(e)) and internal control over financial reportifag described in Exchange Act Rules 13a-15(f) &t 15(f)) for the Registrant and have:

a) designed such disclosure controls and procedaresused such disclosure controls and procedotss designed under our supervision, to ensatentiaterial information
relating to the Registrant, including its consdiéthsubsidiaries, is made known to us by othersivthose entities, particularly during the perindvhich this report is being
prepared;

b) designed such internal control over financigbming, or caused such internal control over feiahreporting to be designed under our supervisioprovide reasonable
assurance regarding the reliability of financiglaging and the preparation of financial statemémt®xternal purposes in accordance with geneealbepted accounting principle

c) evaluated the effectiveness of the Registraigtdosure controls and procedures and presentiisineport our conclusions about the effectiver#she disclosure controls and
procedures, as of the end of the period coveratiibyeport based on such evaluation; and

d) disclosed in this report any change in the Regji$s internal control over financial reportifgat occurred during the Compaayhost recent fiscal quarter (the Registrant'stft
fiscal quarter in the case of an annual report) tiha materially affected, or is reasonably likelynaterially affect, the Registrant's internal ttohover financial reporting; and

5. The Registrant's other certifying officer arttave disclosed, based on our most recent evaluatioternal control over financial reporting, teetRegistrant's auditors and the audit
committee of the Registrant's board of directorp@rsons performing the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvel financial reporting which are reasonablylljk® adversely affect the
Registrant's ability to record, process, summaaize report financial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Registrant's internal control ofieancial reporting.

Date: February 20, 2014 /s/ Edward M. Christie
Edward M. Christie
Senior Vice President and
Chief Financial Officer




Exhibit 32.1
Certifications Pursuant to 18 U.S.C. § 1350 As Addpd Pursuant to Section 906 of the Sarbanes-OxleycAof 2002

Pursuant to 18 U.S.C. § 1350, adopted pursuarg¢tidd 906 of the Sarbanes-Oxley Act of 2002, eautersigned officer of Spirit Airlines, Inc. (th€dmpany”) hereby certifies, to such
officer's knowledge, that:

(@i.) the Annual Report on Form 10-K of the Company Far year ended December 31, 2013 (the "Report) &dimplies with the requirements of Section 13¢$ection 15
(d), as applicable, of the Securities ExchangeoAdi934, as amended; and

(ii.) the information contained in the Report fairly gets, in all material respects, the financial ctiadiand results of operations of the Comp

Date: February 20, 2014 /s/ B. Ben Baldanza

B. Ben Baldanza
President and Chief Executive Officer

Date: February 20, 2014 /s/ Edward M. Christie

Edward M. Christie
Senior Vice President and
Chief Financial Officer



