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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended June 30, 2014
OR

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

OF 1934
For the transition period from to
Commission File Number: 001-35186
SPIRIT AIRLINES, INC.
(Exact name of registrant as specified in its chaerr)
Delaware 38-1747023
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
2800 Executive Way
Miramar, Florida 33025
(Address of principal executive offices) (Zip Code)

(954) 447-7920
(Registrant’s telephone number, including area code

Indicate by check mark whether the registranth@ filed all reports required to be filed by Seetl3 or 15(d) of the Securities Exchange Act (§419
during the preceding 12 months (or for such shqrégiod that the registrant was required to filetsteports), and (2) has been subject to suchyfilin
requirements for the past 90 days. Y&s No O

Indicate by check mark whether the registrant iisnitted electronically and posted on its corpo¥alieb site, if any, every Interactive Data File
required to be submitted and posted pursuant te Rfb of Regulation S-T (§ 232.405 of this chapderjng the preceding 12 months (or for such shorte
period that the registrant was required to submitost such files). Yedxl No O

Indicate by check mark whether the registrantla&rge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting comp&se
the definitions of “large accelerated filer,” “ateated filer” and “small reporting company” in Rul2b-2 of the Exchange Act. (Check one):

Large accelerated filer [x] Accelerated filer O
Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined by Rule 12b-2 of the Brge Act). YesO No [

Indicate the number of shares outstanding of e&tiearegistrant’s classes of common stock as@ttbse of business on July 21, 2014:

Class Number of Shares
Common Stock, $0.0001 par value 72,746,694
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PART I. Financial Information
ITEM 1. UNAUDITED CONDENSED FINANCIAL STATEMENTS
Spirit Airlines, Inc.

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

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
Operating revenues:
Passenger $ 30248 $ 241,11¢ $ 556,36! $ 460,01t
Non-ticket 196,85( 166,22( 380,95¢ 317,76(
Total operating revenues 499,33 407,33¢ 937,32 777,77¢
Operating expenses:
Aircraft fuel 154,85: 135,25: 303,32 266,91°
Salaries, wages and benefits 77,44( 64,45¢ 153,68¢ 125,95:
Aircraft rent 48,22 41,91t 94,60¢ 82,981
Landing fees and other rents 25,83 21,34¢ 49,84% 39,40:
Distribution 20,15¢ 17,27: 38,72¢ 32,95¢
Maintenance, materials and repairs 19,20¢ 15,20: 36,81¢ 26,98:
Depreciation and amortization 11,34« 7,60¢ 22,46¢ 13,92¢
Other operating 36,40¢ 37,41¢ 71,85¢ 71,91t
Loss on disposal of assets 71t 91 86& 261
Special charges (credits) 17 23 26 46
Total operating expenses 394,19: 340,58: 772,22 661,34¢
Operating income 105,14« 66,75¢ 165,09° 116,42°
Other (income) expense:
Interest expense 10¢ 95 21C 104
Capitalized interest (209 (95) (210 (109
Interest income (83 (10%) (157) (227)
Other expense 1,43¢ 36 1,47¢ 137
Total other (income) expense 1,35¢ (69) 1,32¢ (84)
Income before income taxes 103,78t 66,82’ 163,77. 116,51:
Provision for income taxes 38,93¢ 24,75¢ 61,21% 43,88¢
Net income $ 64,84¢ $ 42,06¢ $ 102,55! $ 72,62:
Basic earnings per share $ 0.8¢ $ 058 $ 141 % 1.0C
Diluted earnings per share $ 08¢ $ 056 $ 1.4C $ 1.0C

The accompanying Notes are an integral part oetléandensed Financial Statements.
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Spirit Airlines, Inc.
Condensed Balance Sheets
(unaudited, in thousands)

June 30, 2014 December 31, 2013
Assets
Current assets:
Cash and cash equivalents $ 567,23¢ $ 530,63:
Accounts receivable, net 37,467 23,24¢
Deferred income taxes 15,16¢ 16,24:
Prepaid expenses and other current assets 68,58¢ 78,95¢
Total current assets 688,46 649,07!
Property and equipment:
Flight equipment 12,391 9,84
Ground and other equipment 55,11 50,98’
Less accumulated depreciation (29,516 (25,22)
37,99: 35,61
Deposits on flight equipment purchase contracts 248,77( 157,66!
Aircraft maintenance deposits 185,69¢ 161,48«
Deferred heavy maintenance, net 129,02: 125,28t
Other long-term assets 59,90¢ 51,63¢
Total assets $ 1,349,851 $ 1,180,76!
Liabilities and shareholders’ equity
Current liabilities:
Accounts payable $ 21,84: $ 23,10¢
Air traffic liability 232,07 167,62
Other current liabilities 146,62- 145,26.
Total current liabilities 400,53¢ 335,99:
Long-term deferred income taxes 47,44 48,91¢
Deferred credits and other long-term liabilities 26,25¢ 26,73¢
Shareholders’ equity:
Common stock 7 7
Additional paid-in-capital 520,49: 515,33:
Treasury stock (3,519 (2,297
Retained earnings 358,62! 256,07(
Total shareholders’ equity 875,61: 769,11
Total liabilities and shareholders’ equity $ 1,349,851 $ 1,180,76!

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

Six Months Ended June 30,

2014 2013
Operating activities:
Net income $ 102,55 $ 72,62
Adjustments to reconcile net income to net caskigeal by operations:
Unrealized (gains) losses on open fuel hedge ottstra — 9,14
Equity-based compensation, net 3,87 2,78¢
Allowance for doubtful accounts (39 15€
Amortization of deferred gains and losses (17¢) (329
Depreciation and amortization 22,46¢ 13,92¢
Deferred income tax (39%5) 5,962
Loss on disposal of assets 86& 261
Capitalized interest (210 (109
Changes in operating assets and liabilities:
Accounts receivable (14,189 (10,229
Prepaid maintenance reserves (14,28¢) (16,647
Long-term deposits and other assets (27,020 (36,309
Accounts payable (1,467) (991)
Air traffic liability 64,33: 74,37
Other liabilities 7,81¢ 19,61:
Net cash provided by operating activities 144,13! 134,26(
Investing activities:
Pre-delivery deposits for flight equipment, neteflunds (94,009 (19,749
Purchase of property and equipment (7,430 (13,816
Net cash used in investing activities (101,439 (33,56¢)
Financing activities:
Proceeds from options exercised 63 55k
Payments on capital lease obligations (517) —
Proceeds from sale and leaseback transactions — 6,90(
Payments to pre-IPO shareholders pursuant to taivable agreement (5,649 —
Excess tax benefits from equity-based compensation 1,22t 87t
Repurchase of common stock (1,227 (937)
Net cash (used in) provided by financing activities (6,088 7,39¢
Net increase in cash and cash equivalents 36,60¢ 108,08t
Cash and cash equivalents at beginning of period 530,63: 416,81¢
Cash and cash equivalents at end of period $ 567,23¢ $ 524,90!
Supplemental disclosures
Cash payments for:
Interest $ 326 % 17
Taxes $ 52,09: $ 44.,80¢

The accompanying Notes are an integral part oktlé@ndensed Financial Statements.




Notes to Condensed Financial Statements
(unaudited)

1.Basis of Presentatio

The accompanying unaudited condensed financiamseits include the accounts of Spirit Airlines,. Ifihe Company). These
unaudited condensed financial statements refleobainal recurring adjustments which managemernebet are necessary to present fairly
the financial position, results of operations aadhcflows of the Company for the respective perjmésented. Certain information and
footnote disclosures normally included in the anfinancial statements prepared in accordance Wi generally accepted accounting
principles (GAAP) have been condensed or omittedyant to the rules and regulations of the Seesrand Exchange Commission for
Form 10-Q. These unaudited interim condensed fiahstatements should be read in conjunction withgudited financial statements of the
Company and notes thereto included in the AnnugbRen Form 10-K for the year ended December 8134iled with the Securities and
Exchange Commission.

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect
the reported amounts of assets and liabilitiesdasclosure of contingent assets and liabilitiethatdate of the financial statements and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrahese estimates.

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

2.Recent Accounting Developmen

In May 2014, the Financial Accounting Standardsrédéhe FASB) issued Accounting Standards Upda@UWANo. 2014-09, (ASU
2014-09), "Revenue from Contracts with Customéerhé objective of ASU 2014-19 is to establish a Ermgpmprehensive model for entities
to use in accounting for revenue arising from cacts with customers and will supersede most oé#igting revenue recognition guidance,
including industry-specific guidance. The core pifite of ASU 2014-09 is that an entity recognizegenue to depict the transfer of promised
goods or services to customers in an amount tflatte the consideration to which the entity expdotbe entitled in exchange for those
goods or services. In applying the new guidancesraity will (1) identify the contract(s) with a stomer; (2) identify the performance
obligations in the contract; (3) determine the setion price; (4) allocate the transaction pricéhe contract's performance obligations; and
(5) recognize revenue when (or as) the entity féadig performance obligation. ASU 2014-09 appigesll contracts with customers except
those that are within the scope of other topiadhénFASB Accounting Standards Codification. The midance is effective for annual
reporting periods (including interim periods withirose periods) beginning after December 15, 260.6diblic companies. Early adoption is
not permitted. Entities have the option of usinei a full retrospective or modified approachdopt ASU 2014-09. The Company is
currently evaluating the new guidance and has aetgrthined the impact this standard may have dmasicial statements nor decided upon
the method of adoption.




Notes to Condensed Financial Statements—(Continued)

3.Earnings per Share
The following table sets forth the computation asig and diluted earnings per common share:

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
(in thousands, except per share amounts)

Numerator

Net income $ 64,84¢ $ 42,06¢ $ 102,55! $ 72,62
Denominator

Weighted-average shares outstanding, basic ~ 72,74( 72,59 72,71 72,54(

Effect of dilutive stock awards 554 39¢ 562 35¢

Adjusted weighted-average shares

outstanding, diluted 73,29¢ 72,99: 73,27¢ 72,89¢
Net Income per Share

Basic earnings per common share $ 08¢ $ 0.5¢ % 141 $ 1.0C

Diluted earnings per common share $ 0.8¢ $ 0.5¢ $ 1.4C $ 1.0C

Anti-dilutive weighted-average shares 57 2 5€ 1

4.Accrued Liabilities
Other current liabilities as of June 30, 2014 ard¢d&mber 31, 2013 consist of the following:

June 30, 2014 December 31, 2013
(in thousands)

Federal excise and other passenger taxes anddgable $ 36,00¢ $ 26,97¢
Salaries and wages 28,64( 26,17+
Aircraft maintenance 23,32: 36,16¢
Airport expenses 17,32: 17,10¢
Fuel 11,03" 13,81¢
Federal and state income tax payable 9,091 794
Aircraft and facility rent 8,60¢ 7,99:
Other 12,60: 16,22¢
Other current liabilities $ 146,62: $ 145,26:

5.Financial Instruments and Risk Managemen

As part of the Company’s risk management program Gompany from time to time uses a variety ofrfmal instruments to reduce its
exposure to fluctuations in the price of jet fudle Company does not hold or issue derivative fir@nstruments for trading purposes.

The Company is exposed to credit losses in thetefaronperformance by counterparties to thesenfirad instruments. The Company
periodically reviews and seeks to mitigate exposaithe financial deterioration and nonperformaotany counterparty by monitoring the
absolute exposure levels, each counterparty'staeditigs, and the historical performance of thenterparties relating to derivative
transactions. The credit exposure related to tfieaacial instruments is limited to the fair valoecontracts in a net receivable position at the
reporting date. The Company also maintains secagtgements that require the Company to post eddlbif the value of selected instrume
falls below specified mark-to-market thresholds.ohgune 30, 2014 , the Company was not requirguebsd collateral for these instruments.

The Company records financial derivative instruraeitfair value, which includes an evaluation afteeounterparty's credit risk. The
Company's derivative contracts generally consisimfed States Gulf Coast jet fuel swaps (jet Bweaps) and United States Gulf Coast jet
fuel options (jet fuel options). Both jet fuel sveagnd jet fuel options are used at times to protect
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Notes to Condensed Financial Statements—(Continued)

the refining price risk between the price of crudeand the price of refined jet fuel, and to maméalge risk of increasing fuel prices. Fair va
of the instruments is determined using standarboptaluation models.

The Company did not elect hedge accounting on anyative instruments entered into during the ttaeé six months ended June 30,
2014 and 2013 and, as a result, changes in thedhie of these fuel derivative contracts are réedrin aircraft fuel expense. Premiums paid
or received for fuel options are recognized in gay® within aircraft fuel expense as the fair vatii¢he time value portion of each option
changes.

The following table summarizes the components fraft fuel expense for the three and six monttgednJune 30, 2014 and 2013 :

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
(in thousands)
Into-plane fuel cost $ 154,388 $ 129,37 $ 302,85¢ $ 258,08
Settlement losses (gains) — 113 — (31%)
Unrealized mark-to-market losses (gains) — 5,76: — 9,14«
Premium expense recognized related to fuel optioracts 467 — 467 —
Aircraft fuel $ 15485. $ 13525 $ 303,320 $ 266,91

Premiums and settlements received or paid on fer@lative contracts are reflected in the accompampgtatements of cash flows in net
cash provided by operating activities.

Historically, during peak hurricane season (Aughebugh October), the Company has entered intiu@tderivative contracts to
protect the refining price risk between the pri€erode oil and the price of refined jet fuel. AsJane 30, 2014 , the Company had fuel
derivatives consisting of jet fuel options withinefd products as the underlying commodities desigagrotect 52.5 million gallons, or
approximately 50.1% , of its remaining 2014 anttaul jet fuel consumption at a weighted-averadeggirice of $3.25 per gallon. As of
December 31, 2013 , the Company had no outstaridetglerivatives in place.

6.Commitments and Contingencie
Aircraft-Related Commitments and Financing Arrangements

The Company’s contractual purchase commitmentsistomsmarily of aircraft and engine acquisitiomsdugh manufacturers and
aircraft leasing companies. As of June 30, 20h& Gompany's aircraft orders consisted of the fotig:

Third-Party
Airbus Lessor
A320 A320NEO A321 A321NEO A320NEO Total

remainder of 201 8 8
2015 8 6 1 15
2016 3 9 4 16
2017 8 10 18
2018 2 6 5 13
2019 3 10 13
2020 13 13
2021 18 18
29 40 30 10 5 114

The Company also has six spare engine orders 60 SelectOne engines with International Aero EegifiAE) and nine spare
engine orders for PurePower PW1100G-JM engineshviltt & Whitney. Spare engines are scheduleddbvery from 2014 through 2024 .
Purchase commitments for these aircraft and relitgdt equipment, including estimated amountsdontractual price escalations and pre-
delivery payments, will be approximately $350 roitlifor the remainder of 2014 , $658 million in 2Q2%601 million in 2016 , $757 million
in 2017 , $615 million in 2018 , and $2,207 million2019 and




Notes to Condensed Financial Statements—(Continued)

beyond . The Company has secured financing commismeith third parties for four aircraft deliverié®@m Airbus, scheduled for delivery in
2014. The Company does not have financing commitsniarplace for the remaining 105 Airbus aircraftrently on firm order scheduled for
delivery between the fourth quarter of 2014 throg8B1. However, the Company has signed lettensteft to finance the remaining 4
aircraft being delivered in 2014 and the first Irtraft being delivered in 2015 under secured @etngements.

During the first six months of 2014 , the Compamgkt delivery of threaircraft which were financed via sale and leaselaisaction:
with third-party aircraft lessors. The three sald &easeback transactions resulted in net deféwssgs of $1.0 million . Deferred losses are
included in other long-term assets on the accompgriyalance sheet. Deferred losses are recognizad acrease to rent expense on a
straight-line basis over the term of the respeatiperating leases. Deferred gains are include@ferced credits and other longrm liabilities
on the accompanying balance sheet. Deferred geen®eognized as a decrease to rent expense maighsiine basis over the term of the
respective operating leases. The Company had agrgsiim place prior to the delivery of these aiftondnich resulted in the settlement of the
purchase obligation by the lessor and the refurll6f0 million in pre-delivery deposits from Airbdaring the six months ended June 30,
2014 . The refunded pre-delivery deposits have déariosed in the accompanying statements of dagls fas pre-delivery deposits for flight
equipment, net of refunds, within investing actest All leases from these sale and leasebackactings were accounted for as operating
leases. Under the terms of the lease agreemeat€aimpany will continue to operate and maintaindineraft. Payments under the lease
agreements are fixed for the term of the lease.|@dse agreements contain standard terminatiortgvenluding termination upon a breach
of the Company's obligations to make rental paysiantl upon any other material breach of the Coniparpjigations under the leases, and
standard maintenance and return condition provisi®hese return provisions are evaluated at inmejuti the lease and throughout the lease
terms and are accounted for as additional rentresgoehen it is probable that such amounts willnogiired. Upon a termination of the lease
due to a breach by the Company, the Company waléhble for standard contractual damages, possiblyding damages suffered by the
lessor in connection with remarketing the aircaaftvhile the aircraft is not leased to anotherydburing the fourth quarter of 2013, the
Company entered into an agreement for the leasgoofjuick engine change kits, classified as cape@bes. Payments under the lease
agreement are fixed for the three year term ofd¢hse.

Future minimum lease payments under capital lemsésioncancellable operating leases with initiakonaining terms in excess of one
year atJune 30, 2014 were as follows:

Operating Leases
Capital Aircraft and Spare Engine Property Facility Operating Lease

Leases Leases Leases Obligations
(in thousands)

remainder of 2014 $ 92: $ 98,28" $ 10,27: $ 108,55¢
2015 1,24¢ 197,13 17,25¢ 214,39:
2016 1,04¢ 195,31 11,35¢ 206,67:
2017 44 178,81: 8,83: 187,64.
2018 44 155,12: 6,44t 161,56!
2019 and thereafter 12 603,28¢ 24,40¢ 627,69!
Total minimum lease
payments $ 3311 % 1,427,95 $ 78,57 $ 1,506,52!
Less amount representing
interest $ 324
Present value of minimum
lease payments $ 2,981
Less current portion $ 1,32¢
Long term portion $ 1668

Aircraft rent expense consists of monthly leasésréar aircraft and spare engines under the teffrtiseorelated operating leases and is
recognized on a straight-line basis. Aircraft rexppense also includes supplemental rent. Supplatrent is made up of maintenance
reserves paid or to be paid to aircraft lessoemlvance of the performance of major maintenandeitées that are not probable of being
reimbursed, and lease return condition obligatishih the Company begins to accrue when they aregile and can be estimated. The
Company expects supplemental rent to increasedasdoal aircraft lease agreements approach tlespective termination dates and the
Company begins to accrue the estimated cost afiretnditions for the corresponding aircraft.
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Notes to Condensed Financial Statements—(Continued)

Some of the Company’s master lease agreementdertat the Company pays maintenance reservestafaiessors to be held as
collateral in advance of the Company’s requiredgrerance of major maintenance activities. Mainteeareserve payments are either
contractually fixed or utilization based amountxeld maintenance reserve payments for these diamdfrelated flight equipment, including
estimated amounts for contractual price escalatioilsbe approximately $3.7 million for the remder of 2014 , $7.6 million in 2015 , $8.0
million in 2016 , $7.4 million in 2017 , $5.8 mithh in 2018 , and $18.4 million in 2019 and beyoiitiese lease agreements provide that
maintenance reserves are reimbursable to the Comymom completion of the maintenance event in aauarhequal to the lesser of (1) the
amount of the maintenance reserve held by therdessociated with the specific maintenance eve(®)athe qualifying costs related to the
specific maintenance event.

On October 15, 2013, the Company had an aircrgiérence an engine failure shortly after takeoffe Rircraft immediately returned
the airport, and the passengers and crew safedyniliarked from the aircraft. The airframe and eng@icarred damage as a result of the
failure. In 2013, the Company expensed the ins@aleciuctible related to this incident of approxieha$0.8 million . The Company
anticipates it will recover insurance proceedsaweet the expenses related to this incident.

Other

The Company is contractually obligated to pay tik#ing minimum guaranteed payments for its reaBon system and advertising
media as of June 30, 2014 : $1.9 million for thma@der of 2014 , $3.9 million in 2015 , $3.9 nafiiin 2016 , $3.9 million in 2017 , $2.6
million in 2018 , and none in 2019 and thereafter .

Litigation

The Company is subject to commercial litigationrolaand to administrative and regulatory proceeslangd reviews that may be
asserted or maintained from time to time. The Camggzelieves the ultimate outcome of such lawspitsceedings and reviews will not,
individually or in the aggregate, have a materiblaase effect on its financial position, liquidity results of operations.

Credit Card Processing Arrangements

The Company has agreements with organizationgtbatss credit card transactions arising from tivetase of air travel, baggage
charges, and other ancillary services by custonderd. is standard in the airline industry, the Grany's contractual arrangements with credit
card processors permit them, under certain circamnests, to retain a holdback or other collateralcwvthe Company records as restricted
cash, when future air travel and other future sexiare purchased via credit card transactionsréithéred holdback is the percentage of the
Company's overall credit card sales its credit gaottessors hold to cover refunds to customebreiflompany fails to fulfill its flight
obligations. If the Company fails to satisfy cemtquidity and other financial covenants, the m®&ing agreements provide the processot
right to require the Company to maintain cash tetkl up to approximately 100% of the Company'graific liability, which would result in
a commensurate reduction of unrestricted cashfAare 30, 2014 and December 31, 20it% Company continued to be in compliance
its credit card processing agreements and liquaity other financial covenant requirements, angbtheessors were holding back no
remittances.

The maximum potential exposure to cash holdbackbé&y ompany's credit card processors, based uh@mee ticket sales and $9
Fare Club memberships as of June 30, 2014 and Dgedit, 2013 , was $265.5 million and $188.6 milljgespectively.
Employees

Approximately 59% of the Company’s employees areeoed under collective bargaining agreements. @hke tbelow sets forth the
Company's employee groups and status of the cetebtrgaining agreements as of June 30, 2014 .

Percentage of

Employee Groups Representative Amendable Date 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 tentadigeeement for a five -year
contract with the Company's flight attendants. Tereative agreement was subject to ratificatiotheyflight
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Notes to Condensed Financial Statements—(Continued)

attendant membership. On February 7, 2014, the @oynwas notified that the flight attendants votetto ratify the tentative agreement.
The Company will continue to work together with thEA and the NMB with a goal of reaching a mutudigneficial agreement. On July 8,
2014, ramp service agents directly employed byGbmpany voted to be represented by the Interndtissociation of Machinists and
Aerospace Workers (IAM). These ramp service agemtently serve 4 of the 55 airports where the Camypoperates. The Company is in
discussions to begin the process of negotiatiotis the IAM.

The Company is self-insured for health care claimsto a stop loss amount for eligible participgtemployees, and qualified
dependent medical claims, subject to deductiblédiaritations. The Compang’liabilities for claims incurred but not reportaxck determine
based on an estimate of the ultimate aggregatditiaior claims incurred. The estimate is calceldtffrom actual claim rates and adjusted
periodically as necessary. The Company has ac&2&dmillion and $2.1 million in health care claims of June 30, 2014 and December 31,
2013, respectively.

7.Fair Value Measurement:

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

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

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

Level 3—Unobservable inputs that are supported by littla@market activity and that are significant te tair value of the assets or
liabilities.

Fair value is defined as the exchange price thatidvioe received for an asset or paid to transfexbdity (an exit price) in the principal
or most advantageous market for the asset oritiabilan orderly transaction between market pgréiots on the measurement date. The
Company utilizes several valuation techniques deoto assess the fair value of the Compsafigancial assets and liabilities. The Compa
derivative contracts generally consist of jet febps and jet fuel options. These instruments alteed using energy and commodity market
data, which is derived by combining raw inputs wgtrantitative models and processes to generatafdreurves and volatilities.

The Company utilizes the market approach to medaimrgalue for its financial assets and liabitid’ he market approach uses prices
and other relevant information generated by markeisactions involving identical or comparable tsee liabilities.

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

Fair Value Measurements as of June 30, 2014

Level Level Level
Total 1 2 3
(in millions)
Cash and cash equivalents $ 5672 % 5672 % — $ —
Jet fuel options 0.4 — — 0.4
Total assets $ 567 $ 5672 % — $ 0.4
Total liabilities $ — $ — $ — $ —




Notes to Condensed Financial Statements—(Continued)

Fair Value Measurements as of December 31, 2013

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

Cash and cash equivalents at June 30, 2014 aueniber 31, 2013 are comprised of liquid moneyketdunds and cash and are
categorized as Level 1 instruments. The Companytaias cash with various high-quality financialtingions. The Company had no
transfers of assets or liabilities between anyhefabove levels during the six months ended Jun2@g! and the year ended December 31,
2013.

The Company did not elect hedge accounting on &ttyeoderivative instruments, and as a result, gharin the fair values of these fuel
derivative contracts are recorded each periodehdupense. Fair value of the instruments is ddtexdusing standard option valuation
models. The Company also considers counterpakyarid its own credit risk in its determination dfestimated fair values. Within the
Condensed Balance Sheets, the Company offsetsadae amounts recognized for derivative instrumemnecuted with the same counterpz
under a master netting arrangement. All derivatigéruments are presented on a gross basis imble above.

The Company determines the fair value of jet fyslans utilizing an option pricing model based optits that are either readily
available in public markets or can be derived fiaformation available in publicly quoted market©ieTCompany has consistently applied
these valuation techniques in all periods preseateibelieves it has obtained the most accuratenigtion available for the types of
derivative contracts it holds.

The fair value of the Company's jet fuel swapsdatermined based on inputs that are readily aailalpublic markets or can be
derived from information available in publicly qeot markets; therefore, the Company has categottieesa instruments as Level 2. Due to
the fact that certain inputs utilized to determiine fair value of the Company's jet fuel options @anobservable (principally implied
volatility), the Company has categorized theseimsénts as Level 3.

The Company records the fair value adjustmentsadiitcraft fuel derivatives in the accompanyindesteent of operations within aircraft
fuel and on the balance sheet within other curaesets or other current liabilities, depending tietiver the net fair value of the derivatives is
in an asset or liability position as of the respectiate.

The Company's Valuation Group is made up of indiaid from the Company's Risk Management, TreasuyGorporate Accounting
departments. The Valuation Group is responsibléiferCompany's valuation policies, procedures aedgion thereof. The Company's
Valuation Group reports to the Company's Chief kaf@ Officer and seeks approval for certain fusdidhtive transactions from the Audit
Committee. The Valuation Group compares the resiilse Company's internally developed valuatiorthads with counterparty reports at
each balance sheet date and assesses the Convadungteon methods for accurateness and identifigsna@eds for modification.

The following table presents the Company's actifdtyassets and liabilities measured at gross/idire on a recurring basis using
significant unobservable inputs (Level 3):

Jet Fuel Option Activity for
the Three Months Ended
June 30, 2014

(in thousands)

Balance at March 31, 2014 —

Total realized or unrealized gains (losses) indllitleearnings, net (467)
Purchases 827
Sales —
Settlements, net —
Balance at June 30, 2014 $ 36C
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Notes to Condensed Financial Statements—(Continued)

Jet Fuel Option Activity for
the Six Months Ended June
30, 2014

(in thousands)
Balance at December 31, 2013 —

Total realized or unrealized gains (losses) indllitleearnings, net (467)
Purchases 827
Sales —
Settlements, net —
Balance at June 30, 2014 $ 36(

8. Tax Receivable Agreemer

On June 1, 2011, the Company completed its inptidlic offering of common stock, or IPO. In connentwith the IPO, the Company
entered into a Tax Receivable Agreement (TRA) &edetby distributed immediately prior to the comipletof the IPO to the holders of
common stock as of such time, or the Pre-IPO Stuldidns, the right to receive an amount equal to ®%e cash savings in federal income
tax realized by the Company by virtue of the ustheffederal net operating loss, deferred intatedtictions, and alternative minimum tax
credits held by the Company as of March 31, 20Hickvis defined as the Pre-IPO NOL. Cash tax savgenerally will be computed by
comparing the actual federal income tax liabil@iythe amount of such taxes that the Company woave been required to pay had such Pre-
IPO NOLs not been available. Upon consummatiomefiPO and execution of the TRA, the Company reswalliability with an offsetting
reduction to additional paid-in-capital. The amoant timing of payments under the TRA depends woumber of factors, including, but
not limited to, the amount and timing of taxabledme generated in the future and any future linoitestthat may be imposed on the
Company's ability to use the Pre-IPO NOLs. The tefihie TRA continues until the first to occur aj ¢he full payment of all amounts
required under the agreement with respect to atitn or expiration of all the Pre-IPO NOLs, (bgthnd of the taxable year including the
tenth anniversary of the IPO or (c) a change irtrobof the Company.

In accordance with the TRA, the Company is requicesubmit a Tax Benefit Schedule showing the pseplol RA payout amount to
the Stockholder Representatives within 45 caleddss after the Company files its tax return. ThecEholder Representatives are Indigo
Pacific Partners, LLC and OCM FIE, LLC, who reprasthe two largest ownership interests of pre-IR@rss. The Tax Benefit Schedule
shall become final and binding on all parties usle@stockholder Representative, within 45 caleddss after receiving such schedule,
provides the Company with notice of a material otigm to such schedule. If the parties, for anysoeaare unable to successfully resolve the
issues raised in any notice within 30 calendar adysceipt of such notice, the Company and thel®tolder Representatives shall employ
the Reconciliation procedures. If the Tax Benefih&lule is accepted, the Company has five daysthBteacceptance to make payments to
the pre-IPO shareholders. Pursuant to the TRA'siR#i@ation procedures, any disputes that cannadtéed amicably, are settled by
arbitration conducted by a single arbitrator joirgklected by both parties.

During the second quarter of 2012, the Company $2id2 million , or 90% of the 2011 tax savingdiza from the utilization of
NOLs, including$0.3 million of applicable interest, to the Pre-IB@ckholders.

During 2013, the Company filed an amended 2009nmectax return which resulted in a reduction toghgmated TRA liability from
$8.0 million to $5.6 million . On September 13, 30the Company filed its 2012 federal income taxnme and on October 14, 2013 the
Company submitted the Tax Benefit Schedule to tbekBolder Representatives. On November 27, 200i3uant to the TRA, the Company
received an objection notice to the Tax Benefiteégitlle from the Stockholder Representatives. A#®egl unsuccessful attempts at
resolving the objections, on April 7, 2014, the Qxamy received a demand for arbitration from thecldtolder Representatives. Prior to
commencing arbitration proceedings, on June 1742 Company and Stockholder Representativegdgne a settlement amount of $7.0
million in addition to interest of $0.3 million .HE agreed upon settlement was in excess of theaadtsg liability of $5.6 million at the time
of settlement. The excess payment of $1.4 millias wecorded within other expense in the statenfesperations and recorded as cash from
operations in the statement of cash flows. As aBJ80, 2014, the Company had made all paymentciordance with the agreed upon
settlement terms and had no outstanding obligatielased to the TRA.
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Notes to Condensed Financial Statements—(Continued)

9. Subsequent Event

On July 22, 2014, the Company executed a contoathé purchase of $13.0 million of rotable invewtto support its aircraft fleet.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwdodking statements within the meaning of Sectioh &f the Securities Act of
1933, as amended, and Section 21E of the Secufitiglsange Act of 1934, as amended (the Exchangewftith are subject to the “safe
harbor” created by those sections. Forward-lookstgtements are based on our management’s beliéfassumptions and on information
currently available to our management. All statetaather than statements of historical factors ‘dogward-looking statements” for
purposes of these provisions. In some cases, yoideatify forwarclooking statements by terms such as “may,” “wilfshould,” “could,”
“would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “project,” “predict,” and “potential,” and similar expressions intended to
identify forward-looking statements. Such forwawdHing statements are subject to risks, uncertasndind other important factors that could
cause actual results and the timing of certain évémdiffer materially from future results expredsor implied by such forward-looking
statements. Factors that could cause or contribotguch differences include, but are not limitecthose identified below, and those
discussed in the section titled “Risk Factors” mg report and in Item 1A "Risk Factors" in our Arah Report on Form 10-K for the year
ended December 31, 2013 and subsequent Quarteplgri2eon Form 10-Q. Furthermore, such forward-loukstatements speak only as of
the date of this report. Except as required by lew,undertake no obligation to update any forwardking statements to reflect events or
circumstances after the date of such statements.

Overview

Spirit Airlines is an ultra low-cost, low-fare aime headquartered in Miramar, Florida that offdferdable travel to price-conscious
customers. Our all-Airbus fleet currently operatese than 270 daily flights to 55 destinationshia United States, the Caribbean and Latin
America. Our stock trades on the NASDAQ Global 8etock Market under the symbol "SAVE."

Our ultra low-cost carrier business model allowsausompete principally through offering low baseels and charging separately for
select optional services, thereby allowing cust@ntiee freedom to save by choosing only the exlrag talue. We have unbundled
components of our air travel service that haveiticatdhlly been included in base fares, such as dgg@nd advance seat selection, and offer
them as optional, ancillary services (which we rddo our financial statements as non-ticket regras part of a strategy to enable our
passengers to identify, select, and pay only fersérvices they want to use.

We are focused on price-sensitive travelers whofpatheir own travel, and our business model sigieed to deliver what we believe
our customers want: low fares. We aggressiveljlasdares to stimulate air travel demand in ordeintrease passenger volume, load fac
and non-ticket revenue on the flights we operatgh&r passenger volumes and load factors helplusseee ancillary products and services,
which in turn allows us to reduce the base fareffer even further, stimulating additional dema¥wée strive to be recognized by our
customers and potential customers as the low-fa@dr in the markets we serve.

We compete based on total price. We believe otinémes have used an all-inclusive pricing condepgffectively raise total prices to
consumers, rather than lowering fares by unbundiexh product or service. For example, carriersttha “free bags” have included the cost
of checking bags in the total ticket price, whiagled not allow passengers to see how much they veawrigl if they did not check luggage. We
believe that we and our customers benefit whenlleas@ur customers to know the total price of the@tvel by breaking out the cost of
optional products or services. Before they pay,austomers are able to see the total cost of flyiitly us and then compare it with the total
cost of flying with another airline.

We allow our customers to see all available optems their prices prior to purchasing a ticket, #isdl full transparency illustrates that
our total price, including options selected, is énwhan other airlines on average. We recentlydaaed an aggressive new brand campaign to
educate the public on how Spirit's unbundled pgaimodel works and how that gives them choice amdssthem money compared to other
airlines.
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Comparative Operating Statistics:

The following tables set forth our operating statsfor the three-month and six-month period endigte 30, 2014 and 2013 :

Three Months Ended June 30,

Percent
2014 2013 Change
Operating Statistics (unaudited) (A):
Average aircraft 56.€ 49.F 14.2%
Aircraft at end of period 57 5C 14.C%
Airports served in the period 54 54 — %
Average daily aircraft utilization (hours) 12.€ 12.€ — %
Average stage length (miles) 97€ 93¢t 4.4%
Block hours 65,73: 57,69: 13.¢%
Passenger flight segments (PFSs) (thousands) 3,56¢ 3,111 14.7%
Revenue passenger miles (RPMs) (thousands) 3,506,45' 2,930,91; 19.¢ %
Available seat miles (ASMs) (thousands) 4,008,50 3,420,25 17.2%
Load factor (%) 87.5% 85.7% 1.8 pt:
Average ticket revenue per passenger flight segiignt 84.7¢ 77.51 0.29%
Average non-ticket revenue per passenger flighthseg ($) 55.1F 53.4: 3.2%
Total revenue per passenger flight segment ($) 139.9( 130.9¢ 6.€%
Average yield (cents) 14.2¢ 13.9( 2.4%
RASM (cents) 12.4¢ 11.91 4.€%
CASM (cents) 9.8: 9.9¢ (1.9%
Adjusted CASM (cents) 9.8( 9.7¢ 0.1%
Adjusted CASM ex fuel (cents) 5.9¢ 6.0C (0.8%
Fuel gallons consumed (thousands) 49,40 42 68: 15.7 %
Average economic fuel cost per gallon ($) 3.1° 3.02 3.2%

(A) See "Glossary of Airline Terms" elsewhere irstquarterly report for definitions used in thibla
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Six Months Ended June 30,

Percent
2014 2013 Change
Operating Statistics (unaudited) (A):
Average aircraft 55.§ 48.1 16.C %
Aircraft at end of period 57 5C 14.C%
Airports served in the period 54 54 — %
Average daily aircraft utilization (hours) 12.€ 12.7 0.£%
Average stage length (miles) 98¢ 93¢ 5.2%
Block hours 128,87! 110,54 16.€ %
Passenger flight segments (PFSs) (thousands) 6,83: 5,87¢ 16.2 %
Revenue passenger miles (RPMs) (thousands) 6,795,74 5,592,40:. 21.5%
Available seat miles (ASMs) (thousands) 7,793,23. 6,547,47 19.C %
Load factor (%) 87.2% 85.2% 1.8 pt
Average ticket revenue per passenger flight segii$nt 81.47% 78.2¢ 4.1%
Average non-ticket revenue per passenger flighinsed (%) 55.7¢ 54.0F 3.2%
Total revenue per passenger flight segment ($) 137.1¢ 132.3( 3.7%
Average yield (cents) 13.7¢ 13.91 (0.9%
RASM (cents) 12.0¢ 11.8¢ 1.2%
CASM (cents) 9.91 10.1C (1.9%
Adjusted CASM (cents) 9.8¢ 9.9¢ (0.79)%
Adjusted CASM ex fuel (cents) 6.01 6.02 (0.2%
Fuel gallons consumed (thousands) 96,07¢ 81,31 18.2%
Average economic fuel cost per gallon ($) 3.1¢F 3.17 (0.6)%

(A) See "Glossary of Airline Terms" elsewhere irstquarterly report for definitions used in thibla
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Executive Summary

For the second quarter of 2014 , we achieved &2bgerating margin, an increase of 4.7 points cogtpto the prior year period. We
generated pre-tax income of $103.8 million andimetme of $64.8 million on operating revenues d3%& million . For the secorglarter o
2013, we generated pre-tax income of $66.8 miléind net income of $42.1 million on operating raxenof $407.3 million .

For the six months ended June 30, 2014 , we adhi@\d&.6% operating margin, an increase of 2.6tpaiompared to the prior year
period. We generated pre-tax income of $163.8 oniland net income of $102.6 million on operatingeraies of $937.3 million . For the six
months ended June 30, 2013, we generated predamie of $116.5 million and net income of $72.6iorl on operating revenues of $777.8
million .

Our adjusted CASM ex-fuel for the second quarte2@#f4 was 5.95 cent s, a 0.8% decrease year ogerpee decrease on a per-unit
basis is primarily due to lower passenger re-accodation expense year over year driven by betteratipaal performance during 2014, as
compared to 2013. In addition, aircraft rent exjgethscreased, on a per-ASM basis, due to reducééxpanse related to 14 A319 aircraft for
which lease extensions with reduced rates weretiagd with the lessor at the end of the secondtguaf 2013. These decreases were
partially offset by higher salaries and wages espehigher depreciation and amortization expenden@gher maintenance, materials and
repairs expense on a per-ASM basis.

As of June 30, 2014 , we had 57 Airbus A320-farailgraft in our fleet comprised of 29 A319s, 26 A32and 2 A321s. With the
scheduled delivery of 8 A320s during the remairafe2014 , we expect to end 2014 with 65 aircrafbum fleet.

Comparison of three months ended June 30, 2014 to three months ended June 30, 2013

Operating Revenues

Operating revenues increase d $92.0 million , 08%2, to $499.3 million for the second quarter @12 , as compared to the second
quarter of 2013 due primarily to an increase iffitaf 19.6% . The year-over-year increase wasairiby our growth in flight volume and
higher operating yields.

Total revenue per available seat mile (RASM) fa slecond quarter of 2014 was 12.46 cent s, anaseref 4.6% , compared to the
second quarter of 2013 . Total revenue per passdigig segment increased 6.8% from $130.94 hingecond quarter of 2013, to $139190
the second quarter of 2014. Our average ticketdargassenger flight segment increased from $#8.$84.75 , or 9.3% , compared to the
prior year period, and non-ticket revenue per pagseflight segment increased from $53.43 to $55d153.2% , compared to the prior year
period. The calendar shift of Easter occurring priPof this year, as compared to March of lastryeantributed to the strong 2014 second
quarter results. The increase in non-ticket revema primarily driven by a higher volume of passasgelecting to purchase seat
assignments, largely due to a recent software etiat enables us to sell seat assignments thmoogh channels as well as a more rigorous
approach to revenue managing our seat inventory.

Operating Expenses

Operating expenses increase d $53.6 million , 6f%5 to $394.2 million for the second quarter @12 compared to $340.6 millidar
the second quarter of 2013 , primarily due to ou% capacity growth. The increases in salariesragkes expense, depreciation and
amortization expense and maintenance, materialsegradrs expense, which outpaced our growth inagpavere offset by lower re-
accommodation expense as a result of improved tpeahreliability.

Aircraft fuel expense includes into-plane fuel expe (defined below), realized and unrealized nietsgar losses from fuel derivatives
which includes cash paid or received from settledvatives, mark-to-market adjustments on our auiging fuel derivatives, and premium
gain or loss recognized related to fuel option @mgis. Into-plane fuel expense is defined as thee phat we generally pay at the airport,
including taxes and fees. Into-plane fuel pricesadfected by the global oil market, refining coséses and fees, which can vary by region in
the United States and other countries where weatpelinto-plane fuel expense approximates cashtpdtte supplier and does not reflect the
effect of our fuel derivatives. Management choseta@lect hedge accounting on any derivative imsants during 2014 or 2013 and, as a
result, changes in the fair value of these fuelvdéive contracts are recorded each period in @firéuel expense.
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Aircraft fuel expense, our largest operating cesa percentage of operating expenses, increasthd gecond quarter of 2014 by $19.6
million , or 14.5% , due to a 13.9% increase ircklbours and a 3.3% increase in into-plane cosgalbon compared to the second quarter of
2013 . This increase was partially offset by a dase of $5.4 million in realized and unrealizedlosses from fuel derivatives.

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

Three Months Ended June 30,

Percent
2014 2013 Change
(in thousands, except per gallon
amounts)
Fuel gallons consumed 49,40: 42,68 15.7%
Into-plane fuel cost per gallon $ 3.1t $ 3.0¢ 3.3%
Into-plane fuel expense $ 154,38" $ 129,37! 19.2%
Cash paid (received) from settled derivatives, net — 11z (100.0%
Impact on fuel expense from unrealized (gains)lasses arising from mark-to-
market adjustments to our outstanding fuel denesti — 5,762  (100.00%
Premium expense recognized related to fuel optiorracts 467 — 100.C %
Aircraft fuel expense (per Statement of Operations) $ 154,85] $ 135,25: 145 %

Gulf Coast Jet indexed fuel is the basis for a wuttal majority of our fuel consumption and is iagped by both the price of crude oll
as well as increases or decreases in refining maggsociated with the conversion of crude oiktdyel. The into-plane fuel cost per gallon
increase of 3.3% was primarily a result of higheitf@oast Jet fuel prices during the second quaft@014 as compared to second quarter of
2013.

We track economic fuel expense, which we beliexbasbest measure of the effect fuel prices arently having on our business,
because it most closely approximates the net caslow associated with purchasing fuel used for @perations during the period. We define
economic fuel expense as into-plane fuel expersdized gains or losses on derivative contracts fhle economic premium expense related
to fuel option contracts in the period the optisténefiting. The key difference between aircrafil £xpense as recorded in our statement of
operations and economic fuel expense is unrealirett-to-market changes in the value of aircraft flexivatives outstanding and the timing
of premium gain or loss recognition on our outstagduel option contracts. Many industry analystalaate airline results using economic
fuel expense, and it is used in our internal mameage reporting.

The elements of the changes in economic fuel exparesillustrated in the following table:

Three Months Ended June 30,

Percent
2014 2013 Change
(in thousands, except per gallon
amounts)

Into-plane fuel expense $ 15438 $ 129,37! 19.2%
Cash paid (received) from settled derivatives, net — 11z (100.0%
Economic premium expense related to fuel optiortrecis — — — %
Economic fuel expense $ 15438! $ 129,48 19.2%
Fuel gallons consumed 49,40: 42,68 15.7%
Economic fuel cost per gallon $ 3.1 % 3.0¢ 3.3%

We did not have any derivatives settle during #mad quarter of 2014 . Total net loss recognipedi€rivatives that settled during the
second quarter of 2013 was $0.1 million . This ami@apresents the net cash paid for the settleofedgrivatives. We had no unrealized
gains and losses arising from mark-to-market adjasts to our outstanding fuel derivatives durirgghx months ended June 30, 20T4tal
unrealized losses arising from mark-to-market adyesits to our outstanding fuel derivatives of $hiBion for the quarter ended June 30,
2013 was due to a decrease in the market pridadasited by the forward curve, for jet fuel whemmpared to that market as of the time of
our derivative trade. For the quarter ended Jun@@D4 , total premium expense recognized in egmialated to fuel option contracts was
$0.5 million .
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Historically, during peak hurricane season (Aughebugh October), we enter into jet fuel derivatbomtracts to protect the refining
price risk between the price of crude oil and thegpof refined jet fuel. As of June 30, 2014 , &l fuel derivatives consisting of jet fuel
options with refined products as the underlying nwdities designed to protect 52.5 million gallomsapproximately 50.1%, of our
remaining 2014 anticipated jet fuel consumptiona ateighted-average ceiling price of $3.25 per gallo

We measure our operating cost performance on Agbt-basis, since one ASM is the unit of productidran airlines capacity. Th
following table presents our cost per-ASM, or wust, for the three months ended June 30, 2012018 , followed by explanations of the
material changes on a dollar basis and/or unitlcasis:

Three Months Ended June 30,

Per-ASM Percent
2014 2013 Change Change
(in cents, except for percentages)
Aircraft fuel 3.8¢ 3.9t (0.09) (2.9%
Salaries, wages, and benefits 1.94 1.8¢ 0.0¢ 3.2%
Aircraft rent 1.2C 1.2 (0.03) (2.9%
Landing fees and other rents 0.64 0.6z 0.0z 3.2%
Distribution 0.5C 0.51 (0.03) (2.0%
Maintenance, materials and repairs 0.4¢ 0.44 0.04 9.1%
Depreciation and amortization 0.2¢ 0.22 0.0¢ 27.2%
Other operating 0.91 1.0¢ (0.1¢) (16.9%
Loss on disposal of assets 0.0z — 0.0z NA
Special charges (credits) — — — NA
CASM 9.8¢ 9.9¢ (0.19) (1.9%
Adjusted CASM (1) 9.8C 9.7¢ 0.01 0.1%
Adjusted CASM ex fuel (2) 5.9t 6.0C (0.05) (0.9%
Q) For the three months ended June 30, 2014stdj CASM excludes premium expense recognizeteceta fuel option contracts of

less than 0.01 cent per ASM, loss on disposal sgtasf 0.02 cent per ASM and special chargesssftlegan 0.01 cent per ASM. For
the three months ended June 30, 2013, adjustedvGX8ludes mark-to-market losses of less than 6edit per ASM.

(2) Excludes aircraft fuel expense, loss on disposakséts, and special charges and cr

Our adjusted CASM ex-fuel for the second quarte2@if4 was down 0.8% as compared to the same perk@il3 . The decrease on a
per-unit basis was primarily due to lower passemngerccomodation year over year due to better tipeed performance during 2014, as
compared to 2013.

Labor costs for the second quarter of 2014 incrde®E3.0 million , or 20.1% , compared to the selcquarter of 2013, primarily
driven by a 16.3% increase in our pilot and flightendant workforce resulting from the introductafrseven new aircraft since the second
quarter of 2013 . On a per-ASM basis, labor costpaced our capacity growth primarily due to arréase in our group health care costs.

Aircraft rent expense for the second quarter o42@trease d by $6.3 million , or 15.0% , compdrethe second quarter of 2013 . All
our aircraft are financed through operating leahss increase in aircraft rent expense was prigdriven by the delivery of seven new
aircraft subsequent to the end of the second quafr013 . On a per-ASM basis, aircraft rent exgeedecrease d due to reduced rent expens
related to 14 A319 aircraft for which lease extensiwith reduced rates were negotiated with theoleat the end of the second quarter of
2013.

Landing fees and other rents for the second quaft2014 increase d $4.5 million , or 21.0% , asipared to the second quarter of
2013 primarily due to a 10.9% increase in depastaewell as increased rates at certain airporesewve operate. On a per-ASM basis, the
increase in landing fees and other rents of 3.2%compared to the prior year period, was dued@ased rates at certain airports as well as
increased volume at higher-cost airports.

Distribution costs increase d by $2.9 million 16r.7% , in the second quarter of 2014 as comparétetsecond quarter of 2013 . The
increase was primarily due to increased sales woland an increase of approximately 3.0 percentaipsp year
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over year, in sales from third-party travel agentsich are more expensive than selling directlptigh our website. On a per-unit basis,
distribution costs remained relatively flat dughe stability in credit card fee rates period gperiod.

Maintenance costs for the second quarter of 20dréase d by $4.0 million , or 26.3% , comparedtogrior year period. The increase
in maintenance costs on a dollar basis and petasis was due to an increase in both the numlokcast of scheduled maintenance events
during the second quarter of 2014 as comparecketptibr year. As our fleet ages, our aircraft regjmnore comprehensive work during
routine scheduled maintenance. We expect maintenaxense to increase significantly as our fleatiooes to grow and age, resulting in
the need for additional repairs over time.

Depreciation and amortization increase d by $3laniprimarily due to deferred heavy aircraft m@nance events, which in turn
resulted in higher amortization expense recorddtl@arsecond quarter of 2014 compared to the paar period.

We account for heavy maintenance under the deferetthod. Under the deferral method, the cost ofhezaintenance is capitalized
and amortized as a component of depreciation arteration expense in the statement of operationi the earlier of the next heavy
maintenance event or end of the lease term. Thetaatoon of heavy maintenance costs was $9.0 oniland $5.4 million for the second
quarters of 2014 and 201 8espectively. If heavy maintenance events wererdpred within maintenance, materials, and repasense in tf
statement of operations, our maintenance, mateaatsrepairs expense would have been $28.2 mdimh$20.6 million for the second
quarters of 2014 and 2013 , respectively.

Other operating expense for the second quarteddt Aecrease d by $1.0 million , or 2.7% , compé#oetie second quarter of 2013 .
The decrease on both an absolute dollar basis prdtASM basis was primarily due to lower passemg@ccommodation expense as a re
of improved operational reliability.

Other income (expenses)

Our interest expense and corresponding capitalitzedest for the three months ended June 30, 26d£2813 represents primarily
interest charged under the tax receivable agree(@&#). Other expense of $1.4 million for the thraenths ended June 30, 2014 primarily
relates to the settlement paid to the Pre-IPO Stlders in excess of the liability we had previgustitimated related to the TRA.

Income Taxes

Our effective tax rate for the second quarter df2®&as 37.5% compared to 37.0% for the secondeyuafr?013 . The increase period
over period was primarily related to an excess payrof $1.4 million on the TRA liability which wateemed non-deductible for U.S. federal
income taxes. In arriving at these rates, we cemsitia variety of factors, including our forecadtgdtlyear pre-tax results, the U.S. federal
rate of 35%, expected nondeductible expenses, timdaged state income taxes. We evaluate our tevesch quarter and make adjustments
when necessary. Our final effective tax rate ferfihll year is dependent on the level of pre-tasome and the magnitude of any
nondeductible expenses in relation to that prerteame.

Comparison of six months ended June 30, 2014 to six months ended June 30, 2013

Operating Revenues

Operating revenues increase d $159.5 million 005% , to $937.3 million for the six months endedel 30, 2014 , compared to the
prior year period, as we achieved an 87.2% loatbfam an increase in traffic of 21.5% .

Total RASM for the six months ended June 30, 2044 ©2.0 cent s, an increase of 1.3% compared tathe period of 2013 . Total
revenue per passenger flight segment increasedl f3om $132.30 for the six months ended June 30320 $137.19 for the six months
ended June 30, 2014 . Our average ticket faregssemger flight segment increase d from $78.281048 , or 4.1% , compared to the prior
year period, and ne«ticket revenue per passenger flight segment iserélafrom $54.05 to $55.76 , or 3.2% , compardterior year
period. Stronger demand in the period allowed usetter leverage our ability to revenue managearoentory, resulting in higher ticket
revenue per passenger segment. This increase itiakeh revenue was primarily driven by a highelwoe of passengers selecting to
purchase seat assignments, largely due to a recfimtare update that enables us to sell seat assigis through more channels as well as a
more rigorous approach to revenue managing ouiirseztory. Additionally, in July 2013, we made astiments to our passenger usage fee
(PUF) helping to drive the increase in PUF feeg ypoar year.
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Operating Expenses

Operating expense increase d for the six montheceddne 30, 2014 by $110.9 million , or 16.8% , parad to the same period for
2013 primarily due to our 19.0% capacity growtheTihcreases in salaries and wages expense, défmeead amortization expense and
maintenance, materials and repairs expense, whigiaced our growth in capacity, were offset by Ioveeaccommodation expense as a
result of improved operational reliability as wall lower aircraft rent resulting from renegotialease terms.

Aircraft fuel expense for the six months ended J8Me2014 increase d $36.4 million , or 13.6% , pared to the prior year period as a
result of a 16.6% increase in block hours, offsetilllecrease of $8.4 million in net realized anctalized losses from fuel derivatives and a
0.6% decrease for into-plane fuel cost per galjear over year. The elements of the changes astrdited in the following table:

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

Six Months Ended June 30,

Percent
2014 2013 Change
(in thousands, except per gallon
amounts)
Fuel gallons consumed 96,07¢ 81,31 18.2%
Into-plane fuel cost per gallon $ 3.1t $ 3.17 (0.60%
Into-plane fuel expense $ 302,85t $ 258,08 17.2%
Cash paid (received) from settled derivatives, net — (315) (100.0%
Impact on fuel expense from unrealized (gains)lasskes arising from mark-tc
market adjustments to our outstanding fuel denesti — 9,14¢ (100.0%
Premium expense recognized related to fuel optioracts 467 — 100.C %
Aircraft fuel expense (per Statement of Operations) $ 303,320 $ 266,91 13.€%
The elements of the changes in economic fuel exparssillustrated in the following table:
Six Months Ended June 30, Percent
2014 2013 Change
(in thousands, except per gallon
amounts)

Into-plane fuel expense $ 302,85( $ 258,08¢ 17.2%
Cash paid (received) from settled derivatives, net — (315) (100.0%
Economic premium expense related to fuel optiortrects — — — %
Economic fuel expense $ 30285t $ 257,77: 17.5%
Fuel gallons consumed 96,07¢ 81,31 18.2%
Economic fuel cost per gallon $ 3.1 $ 3.17 (0.60%

We did not have any derivatives settle during iker®nths ended June 30, 2014 . Total net gaingrized for derivatives that settled
during the six months ended June 30, 2013 wasrllidn . This amount represents the net cash veckfor the settlement of derivatives.

As of June 30, 2014 , we had fuel derivatives csiimg] of jet fuel options with refined productstas underlying commaodities designed
to protect 52.5 million gallons, or approximately. 5%, of our remaining 2014 anticipated jet fuehsumption at a weighted-average ceiling
price of $3.25 per gallon. We had no unrealizedigand losses arising from mark-to-market adjustsienour outstanding fuel derivatives
during the six months ended June 30, 2014 . Totadalized losses arising from mark-to-market adjesits to our outstanding fuel
derivatives of $9.1 million for the six months eddrine 30, 201®as due to a decrease in the market price, asatedidy the forward curv
for jet fuel when compared to that market as oftitme of our derivative trade. Total premium casturred during the six months ended
June 30, 2014 for outstanding fuel derivatives $@$ million .
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We measure our operating cost performance on &Bbt-basis, since one ASM is the unit of productidran airline’s capacity. The
following table presents our cost per-ASM, or wust, for the six months ended June 30, 2014 ahd 2fbllowed by explanations of the
material changes on a unit cost basis and/or dodlais:

Six Months Ended June 30,

Per-ASM Percent
2014 2013 Change Change
(in cents, except for percentages)
Aircraft fuel 3.8¢ 4.0¢ (0.19) (4.7%
Salaries, wages, and benefits 1.97 1.9z 0.0t 2.€%
Aircraft rent 1.21 1.27 (0.0¢) (4.7%
Landing fees and other rents 0.64 0.6C 0.04 6.7%
Distribution 0.5C 0.5C — — %
Maintenance, materials and repairs 0.47 0.41 0.0¢ 14.€ %
Depreciation and amortization 0.2¢ 0.21 0.0¢ 38.1%
Other operating 0.92 1.1C (0.1¢) (16.9%
Loss on disposal of assets 0.01 — 0.01 NA
Special charges (credits) — — — NA
CASM 9.91 10.1¢ (0.19) (1.9%
Adjusted CASM (1) 9.8¢ 9.9¢ (0.07) (0.7%
Adjusted CASM ex fuel (2) 6.01 6.0z (0.01) (0.2%
Q) For the six months ended June 30, 2014 , EtjJUSASM excludes premium expense recognized cetatéuel option contracts of

less than 0.01 cent per ASM, loss on disposal sgtasf 0.01 cent per ASM and special chargesssftlegan 0.01 cent per ASM. For
the six months ended June 30, 2013, adjusted CA8Mides mark-to-market losses of less than 0.0f per ASM.

(2) Excludes aircraft fuel expense, loss on disposakstts, and special charges and cr

Our adjusted CASM ex-fuel for the six months endede 30, 2014 decrease d by 0.2% as compared sarine period in 2013 . The
decrease on a per-unit basis was due primarilpwei passenger re-accommodation, year over yeartodoetter operational performance
during 2014, as compared to 2013. In addition, peraASM basis, aircraft rent expense decreasedatexluced rent expense related to 14
A319 aircraft for which lease extensions with reghlicates were negotiated with the lessor at theoétlte second quarter of 2013. These
decreases were partially offset by higher deprieciagind amortization expense and higher maintenanaterials and repairs expense per
ASM for the six months ended June 30, 2014 , rieguftom the increase in deferred heavy mainten@aveats as compared to the same
period in 2013 .

Labor costs for the six months ended June 30, 8déase d $27.7 million , or 22.0% , comparedaime period in 2013 , primarily
driven by a 21.7% increase in our pilot and fligltendant workforce resulting from the introductafrseven new aircraft since the end of the
second quarter of 2013 . On a per-ASM basis, labets outpaced our capacity growth primarily duartancrease in our incentive pay and
group health care costs.

Aircraft rent expense for the six months ended Bhe€2014 increase d by $11.6 million , or 14.086mpared to the same period in
2013 . This increase was primarily driven by thibvaey of seven new aircraft subsequent to the @fttie second quarter of 2013 . On a per-
ASM basis, aircraft rent expense decrease d dtleetceduced aircraft rent expense related to 184A#Traft for which we negotiated
reduced lease rates with the lessor at the erfteafe@cond quarter of 2013.

Landing fees and other rents for the six month&dnline 30, 2014 increase d $10.4 million , or%6.8s compared to the same pe
in 2013 primarily due to a 12.1% increase in dapad as well as increased rates at certain airpdrese we operate. On a per-ASM basis,
landing fees and other rents increase d, as comhpartbe prior year period, due to increased rategrtain airports as well as increased
volume at higher-cost airports.

Distribution costs increase d by $5.8 million 16t5% , for the six months ended June 30, 2014mpared to the same period in
2013 . The increase was due primarily to increasées volume and an increase of approximately &6emtage points, year over year, in
sales from third-party travel agents, which areermtpensive than selling directly through our wigh€dn a per-unit basis, distribution costs
remained relatively flat due to stability in credérd fee rates period over period.
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Maintenance costs for the six months ended Jun2@@! increase d by $9.8 million , or 36.5% , coregao the prior year period. The
increase in maintenance costs on a dollar basipandnit basis resulted from an increase in bo¢hnumber and cost of scheduled
maintenance events during the six months ended3yriz014 as compared to the prior year. As oet Bges, our aircraft require more
comprehensive work during routine scheduled maariea. We expect maintenance expense to increasficsigtly as our fleet continues to
grow and age, resulting in the need for additioaphirs over time.

Depreciation and amortization increase d by $8I8aniprimarily due to deferred heavy aircraft m@nance events, which in turn
resulted in higher amortization expense recorddtiérsix months ended June 30, 2014 compared foritieyear period.

We account for heavy maintenance under the deferetthod. Under the deferral method, the cost ofhezaintenance is capitalized
and amortized as a component of depreciation armitesation expense in the statement of operatiani the next heavy maintenance event
or end of the lease term. The amortization of heagintenance costs was $18.0 million and $9.8 anilfor the six months ended of June 30,
2014 and 2013, respectively. If heavy maintenavemts were amortized within maintenance, matesiatsrepairs expense in the statement
of operations, our maintenance, materials and repapense would have been $54.8 million and $8#ll#n for the six months ended
June 30, 2014 and 2013, respectively.

Other operating expense for the six months endee 30, 2014 decrease d by $0.1 million , or 0.X¥mpared to the prior year period.
The decrease on both an absolute dollar basis prdtASM basis was due primarily to lower passemg@ccommodation expense as a re
of improved operational reliability.

Other income (expenses)

Our interest expense and corresponding capitaiitedest for the six months ended June 30, 2012848 represents primarily interest
charged under the TRA. Other expense of $1.5 mifiay the six months ended June 30, 2014 primaeigtes to the settlement paid to the
Pre-IPO Stockholders in excess of the liabilitylveel previously estimated related to the TRA.

Income Taxes

Our effective tax rate for the six months endecdeJ8®, 2014 was 37.4% compared to 37.7% for thensinths ended June 30, 2013 . In
arriving at these rates, we considered a variefaabrs, including our forecast full-year pre-tasults, the U.S. federal rate of 35%, expected
nondeductible expenses, and estimated state inttes. We evaluate our tax rate each quarter ake adjustments when necessary. Our
final effective tax rate for the full year is dejpemt on the level of priax income and the magnitude of any nondeductikpeeses in relatio
to that pre-tax income.

Liquidity and Capital Resources

Cash at June 30, 2014 was $567.2 million , an asgef $36.6 million , from December 31, 2013 . @uimary use of cash is for
working capital needs, capital expenditures, ple~eisy deposit payments (PDPs) and maintenancevese

Currently, our single largest capital need is todfthe acquisition costs of our aircraft. PDPstiegpto future deliveries under our agreement
with Airbus are required at various times prioetch delivery date. In the six months ended Jun2@ , $16.0 million of PDPs have been
returned related to delivered aircraft and enginegke period, and we have paid $110.0 millionftdure deliveries of aircraft and spare
engines. As of June 30, 2014 , we have $248.8amithif PDPs on our balance sheet.

In addition to funding the acquisition of our fleete are required to make maintenance reserve pagrfer a majority of our current
fleet. Maintenance reserves are paid to aircrafides and are held as collateral in advance opetormance of major maintenance activities.
In the six months ended June 30, 2014 , we recaxdedcrease of $14.3 million in maintenance resgmet of reimbursements, and as of
June 30, 2014 , we had $234.2 million ( $48.5 onillin prepaid expenses and other current asset$18%d7 million in aircraft maintenance
deposits) on our balance sheet.

As of June 30, 2014 , we had secured third-panyriting commitments for our next four aircraft deties from Airbus, scheduled for
delivery in 2014. We do not have financing commititisan place for the remaining 105 Airbus airc@ftrently on firm order scheduled for
delivery between the fourth quarter of 2014 thro§B1. However, we signed letters of intent torficeathe remaining 4 aircraft being
delivered in 2014 and the first 11 aircraft beirdjcered in 2015 under secured debt arrangemeantsrd-aircraft deliveries may be leased or
otherwise financed based on market conditionspoewvailing level of liquidity, and capital marketalability.
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Net Cash Flows Provided By Operating Activiti@gerating activities in the six months ended Juhe2814 provided $144.1 million in
cash compared to $134.3 million provided in thersbonths ended June 30, 2013 . The increase regulitadrily from an increase in
operations for the six months ended June 30, 28 bbmpared to the prior year period.

Net Cash Flows Used In Investing Activitizsthe six months ended June 30, 2014 , invesiitigities used $101.4 million , compared
to $33.6 million used in the prior year period. Therease was due mainly to an increase in paidsPBét of refunds, during the six months
ended June 30, 2014 , as compared to the priomgzand, driven by the timing of aircraft delivesieCapital expenditures decreased period
over period mainly due to the purchase of a spagée in the first quarter of 2013.

Net Cash Flows (Used in) Provided By Financing ¥itiés. During the six months ended June 30, 2014 , fimapactivities used $6.1
million primarily due to the payment of $5.6 millianade to préPO shareholders, pursuant to the tax receivabieeagent, during the seca
quarter of 2014. In the prior year, financing aitiés provided $7.4 million mainly resulting fromsale and leaseback transaction of a spare
engine.

Commitments and Contractual Obligations

The following table discloses aggregate informatbout our contractual obligations as of June BQ42and the periods in which
payments are due (in millions):

Remainder of 2019 and
2014 2015-2016 2017-2018 beyond Total
Operating lease obligations $ 10¢ $ 421 % 34¢ $ 62t $ 1,507
Flight equipment purchase obligations 35C 1,25¢ 1,37 2,201 5,18¢
Other 2 8 6 — 16

Total future payments on contractual obligations  $ 461 $ 168 $ 1,727 $ 283 $ 6,711

Some of our master lease agreements provide thpawenaintenance reserves to aircraft lessors telzkas collateral in advance of
our required performance of major maintenance iietfv Some maintenance reserve payments are dixetlactual amounts, while others
are based on utilization. In addition to the coctral obligations disclosed in the table above haee fixed maintenance reserve payments
for these aircraft and related flight equipmentluding estimated amounts for contractual pricakdions, which are approximately $3.7
million for the remainder of 2014 , $7.6 million 2015 , $8.0 million in 2016 , $7.4 million in 201%5.8 million in 2018 , and $18.4 million
in 2019 and beyond .

Off-Balance Sheet Arrangements

We have significant obligations for aircraft as@fl of our aircraft are financed under operatiragés and therefore are not reflected on
our balance sheets. These leases expire betweéra®d12025. Aircraft rent payments were $49.1 orilland $41.9 million for the three
months ended June 30, 2014 and 2013 , respectaady$97.0 million and $82.1 million for the six ntbs ended June 30, 2014 and 2013 ,
respectively. Our aircraft lease payments for 58wfaircraft are fixed-rate obligations. Five ofr @ircraft leases provide for variable rent
payments, which fluctuate based on changes in LIB®&London Interbank Offered Rate).
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Our contractual purchase commitments consist pifynatr aircraft and engine acquisitions through matturers and aircraft leasing
companies. As of June 30, 2014 , our aircraft ardensisted of the following:

Third-Party
Airbus Lessor
A320 A320NEO A321 A321NEO A320NEO Total

remainder of 201 8 8
2015 8 6 1 15
2016 3 9 4 16
2017 8 10 18
2018 2 6 5 13
2019 3 10 13
2020 13 13
2021 18 18
29 40 30 10 5 114

We also have six spare engine orders for V2500c8t® engines with IAE and nine spare engine orfderBurePower PW1100G-JM
engines with Pratt & Whitney. Spare engines aredualed for delivery from 2014 through 2024 . Contetitexpenditures for these aircraft
and related flight equipment, including estimatatbants for contractual price escalations and dir&@Ps, are expected to be approxima
$350 million for the remainder of 2014 , $658 noitliin 2015 , $601 million in 2016 , $757 milliom2017 , $615 million in 2018 and $2,207
million in 2019 and beyond .

As of June 30, 2014 , we had lines of credit relatecorporate credit cards of $18.6 million frarhich we had drawn $4.4 million .

As of June 30, 2014 , we had lines of credit withirterparties for both physical fuel delivery aatifyiel derivatives in the amount of
$34.5 million . As of June 30, 2014 , we had dr&&d.0 million on these lines of credit. We are iiegghito post collateral for any excess
above the lines of credit if the derivatives arainet liability position and make periodic paynseintorder to maintain an adequate undrawn
portion for physical fuel delivery. As of June 2014 , we were not required to post collaterakli@se instruments.

As of June 30, 2014 , we had $6.4 million in urat@falized surety bonds and a $25.1 million in onsed standby letter of credit
facilities of which $10.0 million had been drawnomgfor 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 and the changalirevof the option premium
recognized in earnings, including the cost of eocaicgpremium recognized over the period the opt®bénefiting, loss on disposal of assets,
and special charges (credits), divided by ASMs.

“Adjusted CASM ex fuel” means operating expenseadueling aircraft fuel expense, loss on disposalssets, and special charges
(credits), divided by ASMs.

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

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

“ALPA” means the Airline Pilots Association, Inteztional.

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

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

“Average aircraft” means the average number ofaitén our fleet as calculated on a daily basis.
“Average daily aircraft utilization” means blockims divided by number of days in the period divithgdaverage aircraft.

“Average economic fuel cost per gallon” means tatadraft fuel expense, excluding mark-to-markehgand losses and the change in
value of the option premium recognized in earnipyss the cost of economic premium recognized tiveperiod the option is benefiting,
divided by the total number of fuel gallons consdme

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

“Average yield” means average operating revenueegbper RPM, calculated as total revenue divideRBls.

“Block hours” means the number of hours during \attiee aircraft is in revenue service, measured fiteertime of gate departure
before take-off until the time of gate arrival bé tdestination.

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

“CBP” means United States Customs and Border Piotec

“DOT” means the United States Department of Trarnsgion.
“EPA” means the United States Environmental PratacAgency.

“FAA” means the United States Federal Aviation Adrsiration.

“FCC” means the United States Federal Communicatidommission.

“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 costifiiel and certain other charges such as fuel tardoil.
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“Load factor” means the percentage of aircraftseatually occupied on a flight (RPMs divided byMs).
“NMB” means the National Mediation Board.

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

“Passenger flight segments” or “PFS” means thd tatember of passengers flown on all flight segments
“PDP” means pre-delivery deposit payment.

“Revenue passenger mile” or “RPM” means one revgmassenger transported one mile. RPMs equals revyamsengers multiplied by
miles flown, also referred to as “traffic.”

“RLA” means the United States Railway Labor Act.

“TWU” means the Transport Workers Union of America.

“TSA” means the United States Transportation Secé@ministration.
“ULCC” means “ultra low-cost carrier.”

“VFR” means visiting friends and relatives.

“Wet-leased aircraft” means a lease where the tqe®awides for aircraft, crew, maintenance and iiasoe, also known as an “ACML.”
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Market Risk-Sensitive Instruments and Positions

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

Aircraft Fuel. Our results of operations can vary materially thuehanges in the price and availability of aifcfael. Aircraft fuel
expense for the six months ended June 30, 2012Git®irepresented 39.3% and 40.4% of our operakipgreses, respectively. Increases in
aircraft fuel prices or a shortage of supply cdudgte a material adverse effect on our operatiodoperating results. We source a significant
portion of our fuel from refining resources locatedhe southeast United States, particularly fiéed adjacent to the Gulf of Mexico. Gulf
Coast fuel is subject to volatility and supply distions, particularly during hurricane season wiedimery shutdowns have occurred, or when
the threat of weather related disruptions has ch@df Coast fuel prices to spike above other negicources. During peak hurricane season
(August through October), we may enter into fuehagive contracts to protect the refining pricgkrbetween the price of crude oil and the
price of refined jet fuel. Gulf Coast Jet indexedlfis the basis for a substantial majority of fual consumption. Based on our fuel
consumption over the last twelve months, a 10%e@mee in the average price per gallon of aircraft ould have increased aircraft fuel
expense by approximately $58.8 million . To attetopinanage fuel price risk, from time to time we jet fuel options or jet fuel swaps to
mitigate a portion of the crack spread betweeneamt jet fuel. As of June 30, 2014 , we had jel dption agreements in place to protect
52.5 million gallons, or approximately 50.1% , tf iemaining 2014 anticipated jet fuel consumptiba weighted-average ceiling price of
$3.25 per gallon.

We measure our financial derivative instrument&iatvalue. Fair value of the instruments is deteed using standard option valuati
models. Changes in the related commodity derivatistrument cash flows may change by more or ks this amount based upon further
fluctuations in futures prices. Outstanding finahcierivative instruments expose us to credit loghe event of nonperformance by the
counterparties to the agreements. However, we tdexpect the counterparties to fail to meet thbirgations.

Interest RatesWe have market risk associated with changingésterates due to LIBOR-based lease rates on fiearoaircraft. A
hypothetical 10% change in interest rates in 20&8ld/affect total aircraft rent expense in 2014dss than $0.1 million .

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Clagécutive Officer and our Chief Financial Officeraluated the effectiveness of
our disclosure controls and procedures as of Jan2®@L4 . The term “disclosure controls and proceslll as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means contralo#irer procedures of a company that are designeddure that information required to
be disclosed by a company in the reports thaleis for submits under the Exchan ge Act is recorpeatessed, summarized and reported,
within the time periods specified in the Securitiesl Exchange Commission’s rules and forms. Discéosontrols and procedures include,
without limitation, controls and procedures desifjt@ensure that information required to be disadiosy a company in the reports that it files
or submits under the Exchange Act is accumulateédcammunicated to the Company’s management, inofuids principal executive and
principal financial officers, as appropriate taalltimely decisions regardin g required disclosure.

Management recognizes that any controls and proesedno matter how well designed and operatedpuoavride only reasonable
assurance of achieving their objectives and managenecessarily applies its judgment in evaluattiregcost-benefit relationship of possible
controls and procedures. Based on the evaluationodlisclosure controls and procedures as of 30n2014 , our Chief Executive Officer
and Chief Financial Officer concluded that, aswidtsdate, our disclosure controls and procedures eféective at the reasonable assurance
level.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control dwancial reporting (as defined in Rule 13a-15¢fdar the Exchange Act) during the
quarter ended June 30, 2014 , that have matedtiflgted, or are reasonably likely to materiallieaf, our internal control over financial
reporting.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
We are subject to commercial litigation claims am@dministrative and regulatory proceedings anékres that may be asserted or

maintained from time to time. We believe the ultimautcome of pending lawsuits, proceedings angwes/will not, individually or in the
aggregate, have a material adverse effect on oandial position, liquidity, or results of operatio

ITEM 1A. RISK FACTORS

There have been no material changes to the ris&rfadisclosed in Item 1A Risk Factors containedun Annual Report on Form 10-K
for the year ended December 31, 2013 . Investersi@ed to review these risk factors carefully.
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ITEM 6.

Exhibit Number

EXHIBITS

Description of Exhibits

31.1

Certification of the Chief Executive Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer purquao Section 302 of the Sarbanes-Oxley Act of 2002
Certification of the Chief Executive Officer pursuido 18 U.S.C. Section 1350, as adopted pursoa®éttion 906 of the
32.1* Sarbanes-Oxley Act of 2002.
Certification of the Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted pursoadécttion 906 of the
32.2* Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation Linkbase
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase
* Exhibits 32.1 and 32.2 are being furnished amall;not be deemed to be “filed” for purposes oft®s 18 of the Exchange Act, or

otherwise subject to the liability of that sectiowoy shall such exhibits be deemed to be incorpdrhy reference in any registration
statement or other document filed under the Seéesrict of 1933, as amended, or the Exchange Acktp as otherwise specifica
stated in such filing.
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SIGNATURE

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

SPIRIT AIRLINES, INC.

Date: July 29, 2014 By: /s/ Edward Christie
Edward Christie

Senior Vice President and
Chief Financial Officer

30



Exhibit 31.1
CERTIFICATION
I, B. Ben Baldanza, President and Chief Executiffec€ of Spirit Airlines, Inc., certify that:
1. | have reviewed this quarterly report on FormQ@ef Spirit Airlines, Inc. (the "Registrant");

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or enittate a material fact necessary to make thenséts
made, in light of the circumstances under whicthstatements were made, not misleading with respehe period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefRegistrant as of, and for, the periods present¢his report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as defined ilh&hge
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as described in Exahe Act Rules 13a-15(f) and 15d-15(f)) for the
Registrant and have:

a) designed such disclosure controls and procedoresaused such disclosure controls and procedaites designed under our supervision, to
ensure that material information relating to thg@iReant, including its consolidated subsidiarissnade known to us by others within those ent
particularly during the period in which this rep@teing prepared;

b) designed such internal control over financiglorging, or caused such internal control over fmahreporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) evaluated the effectiveness of the Registrdigtdosure controls and procedures and presentibdsineport our conclusions about the
effectiveness of the disclosure controls and proeges] as of the end of the period covered by #gpsnt based on such evaluation; and

d) disclosed in this report any change in the Remi$'s internal control over financial reportitgit occurred during the Registrant's most recent
fiscal quarter (the Registrant's fourth fiscal geiain the case of an annual report) that has iadljeaffected, or is reasonably likely to mateiyal
affect, the Registrant's internal control over ficial reporting; and

5. The Registrant's other certifying officer arfthve disclosed, based on our most recent evaluatiorernal control over financial reporting, toet
Registrant's auditors and the audit committee @Rhbgistrant's board of directors (or persons paifig the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal comvel financial reporting which are reasonably
likely to adversely affect the Registrant's abitityrecord, process, summarize and report finamiatmation; and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the Registrant's internal control
over financial reporting.

Date: July 29, 2014 /sl B. Ben Baldanza
B. Ben Baldanza
President and Chief Executive Officer




Exhibit 31.2
CERTIFICATION
I, Edward Christie, Senior Vice President and CRiefincial Officer of Spirit Airlines, Inc., cenifthat:
1. | have reviewed this quarterly report on FormQ@0f Spirit Airlines, Inc. (the "Registrant");

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact necessary to make thensémts
made, in light of the circumstances under whicthstatements were made, not misleading with respehe period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefRegistrant as of, and for, the periods present¢his report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as defined ilh&hge
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as described in Exahe Act Rules 13a-15(f) and 15d-15(f)) for the
Registrant and have:

a) designed such disclosure controls and procedoresaused such disclosure controls and procedaites designed under our supervision, to
ensure that material information relating to thg@iReant, including its consolidated subsidiarissnade known to us by others within those ent
particularly during the period in which this rep@teing prepared;

b) designed such internal control over financigloréing, or caused such internal control over fmahreporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) evaluated the effectiveness of the Registrdigtdosure controls and procedures and presentibisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #gpsnt based on such evaluation; and

d) disclosed in this report any change in the Regi$s internal control over financial reportifgit occurred during the Company’s most recent
fiscal quarter (the Registrant's fourth fiscal geian the case of an annual report) that has iadljeaffected, or is reasonably likely to matelyal
affect, the Registrant's internal control over fici@al reporting; and

5. The Registrant's other certifying officer arfthve disclosed, based on our most recent evaluatiorernal control over financial reporting, toet
Registrant's auditors and the audit committee @Rhbgistrant's board of directors (or persons paifig the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal comvel financial reporting which are reasonably
likely to adversely affect the Registrant's abitityrecord, process, summarize and report finamiatmation; and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the Registrant's internal control
over financial reporting.

Date: July 29, 2014 /sl Edward M. Christie
Edward M. Christie
Senior Vice President and

Chief Financial Officer



Exhibit 32.1
Certification of Chief Executive Officer Pursuant to 18 U.S.C. 8 1350 As Adopted Pursuant to SectioA®of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. § 1350, adopted pursuarg¢tdd 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of Spirit Airlines, Inc. (the
“Company”) hereby certifies, to such officer's knleage, that:

@i.) the Quarterly Report on Form 10-Q of the CompamytHe quarter ended June 30, 2014 (the "Repority) complies with the
requirements of Section 13(a) or Section 15(dpmsicable, of the Securities Exchange Act of 1@&4amended; and
(ii.) the information contained in the Report fairly gnet in all material respects, the financial caoditand results of operations of the
Company.
Date: July 29, 2014 /s/ B. Ben Baldanza

B. Ben Baldanza
President and Chief Executive Officer



Exhibit 32.2

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

Pursuant to 18 U.S.C. § 1350, adopted pursuarg¢tdd 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of Spirit Airlines, Inc. (the
“Company”) hereby certifies, to such officer's knleage, that:

@i.) the Quarterly Report on Form 10-Q of the CompamytHe quarter ended June 30, 2014 (the "Repority) complies with the
requirements of Section 13(a) or Section 15(dpmsicable, of the Securities Exchange Act of 1@&4amended; and

(ii.) the information contained in the Report fairly gnet in all material respects, the financial caoditand results of operations of the
Company.
Date: July 29, 2014 /s/ Edward Christie

Edward Christie
Senior Vice President and
Chief Financial Officer



