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Item 8.01

Other Events

On May 10, 2018, Spirit Airlines, Inc. (“Spirit”) completed a private placement of an aggregate amount of $85,464,000 of Spirit
Airlines, Inc. Pass Through Certificates, Series 2017-1C (the “Class C Certificates”).
In connection therewith, Spirit and Wilmington Trust, National Association, as loan trustee (the “Loan Trustee”), entered into
nine (9) separate participation agreement amendments (each, a “Participation Agreement Amendment”) on May 10, 2018 to existing
participation agreements that were entered into by Spirit and the Loan Trustee during the period from December 2017 to April 2018
(each, an “Existing Participation Agreement”, and each Existing Participation Agreement, as amended by the related Participation
Agreement Amendment, an “Amended Participation Agreement”) in connection with the financing of the Funded Aircraft (as defined
hereafter). The other parties to the Participation Agreement Amendments are Wilmington Trust, National Association, as subordination
agent (the “Subordination Agent”); as pass through trustee (the “Class AA Trustee”) under the existing pass through trust formed by
Spirit on November 28, 2017 in connection with the issuance and sale of Spirit Airlines, Inc. Pass Through Certificates, Series 20171AA (the “Class AA Certificates”); as pass through trustee (the “Class A Trustee”) under the existing pass through trust formed by Spirit
on November 28, 2017 in connection with the issuance and sale of Spirit Airlines, Inc. Pass Through Certificates, Series 2017-1A (the
“Class A Certificates”); as pass through trustee (the “Class B Trustee”) under the existing pass through trust formed by Spirit on
November 28, 2017 in connection with the issuance and sale of Spirit Airlines, Inc. Pass Through Certificates, Series 2017-1B (the
“Class B Certificates”); and as pass through trustee (the “Class C Trustee” and, together with the Class AA Trustee, the Class A Trustee
and the Class B Trustee, the “Trustees”) under the pass through trust newly formed by Spirit on May 10, 2018 in connection with the
issuance and sale of the Class C Certificates. The Participation Agreement Amendments provide for the issuance by Spirit of series C
equipment notes (the “Funded Aircraft Series C Equipment Notes”), in the aggregate principal amount of $65,708,000, pursuant to nine
(9) separate indenture amendments (each, an “Indenture Amendment”) to existing indenture and security agreements that were entered
into by Spirit and the Loan Trustee during the period from December 2017 to April 2018 (each, an “Existing Indenture”, and each
Existing Indenture, as amended by the related Indenture Amendment, an “Amended Indenture”) in connection with the financing of the
Funded Aircraft.
The Funded Aircraft Series C Equipment Notes are secured by five (5) Airbus A321-200ceo aircraft delivered new to Spirit
during the period from February 2018 to March 2018 and four (4) Airbus A320-200ceo aircraft delivered new to Spirit during the
period from December 2017 to April 2018 (each such aircraft, a “Funded Aircraft” and, collectively, the “Funded Aircraft”). The
Funded Aircraft also secure the series AA equipment notes, the series A equipment notes and the series B equipment notes previously
issued pursuant to the Existing Indentures.
On May 10, 2018, Spirit, the Subordination Agent, the Trustees, Wilmington Trust Company, as escrow agent (the “Escrow
Agent”) under the Escrow Agreement (as defined below), and Wilmington Trust, National Association, as paying agent (the “Paying
Agent”) under the Escrow Agreement entered into an amended and restated note purchase agreement (the “Note Purchase
Agreement”). The Note Purchase Agreement, subject to certain terms and conditions, provides for the future issuance by Spirit of series
C equipment notes (the “Pre-Funded Aircraft Series C Equipment Notes” and, together with the Funded Aircraft Series C Equipment
Notes, the “Series C Equipment Notes”) in the aggregate principal amount of $19,756,000 to be secured by three new Airbus A320200ceo aircraft to be delivered to Spirit during the period August 2018 to October 2018, in each case as specified in the Note Purchase
Agreement (collectively, the “Pre-Funded Aircraft” and, together with the Funded Aircraft, the “Aircraft”). Pursuant to the Note
Purchase Agreement, the Pre-Funded Aircraft Series C Equipment Notes will be issued under an Indenture and Security Agreement
(each, a “Pre-Funded Aircraft Indenture” and, together with the Amended Indentures, the “Indentures”) with respect to each Pre-Funded
Aircraft to be entered into by Spirit and the Loan Trustee.
Once all of the Series C Equipment Notes have been issued, the aggregate principal amount of Series C Equipment Notes will be
equal to $85,464,000. The Series C Equipment Notes have been or will be purchased by the Class C Trustee, using the proceeds from
the sale of a total of $85,464,000 of Class C Certificates. The Series C

Equipment Notes bear interest at the rate of 5.110% per annum. The Class C Certificates rank generally junior to the Class AA
Certificates, the Class A Certificates and the Class B Certificates.
Pending the purchase of the Pre-Funded Aircraft Series C Equipment Notes, $19,756,000 in proceeds from the sale of the Class
C Certificates was placed in escrow by the Class C Trustee pursuant to an Escrow and Paying Agent Agreement, dated as of May 10,
2018, among the Escrow Agent, the Paying Agent, purchasers of the Class C Certificates, and the Class C Trustee (the “Escrow
Agreement”). The escrowed funds were deposited with Citibank, N.A. (the “Depositary”), under a deposit agreement, dated as of May
10, 2018, between the Escrow Agent and the Depositary.
The interest on the issued and outstanding Series C Equipment Notes and the escrowed funds, as the case may be, is payable
semi-annually on each February 15 and August 15, beginning on August 15, 2018. The entire principal on the issued and outstanding
Series C Equipment Notes is scheduled for payment on February 15, 2023. Maturity of the Series C Equipment Notes may be
accelerated upon the occurrence of certain events of default, including failure by Spirit (in some cases after notice or the expiration of a
grace period, or both) to make payments under the applicable Indenture when due or to comply with certain covenants, as well as
certain events during Spirit’s current bankruptcy proceeding and certain bankruptcy and insolvency events involving Spirit after Spirit
emerges from its current bankruptcy proceeding. The Series C Equipment Notes issued with respect to each Aircraft will be secured by
a lien on such Aircraft and also will be cross-collateralized by the other Aircraft financed pursuant to the Amended Participation
Agreements, the Amended Indentures and the Note Purchase Agreement.
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