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PROSPECTUS SUPPLEMENT

(To Prospectus dated July 31, 2012)

12,070,920 Shares

Spirit Airlines, Inc.
Common Stock

The selling stockholders identified in this prospectus supplement are offering 12,070,920 shares of our common stock. The selling stockholders
are investment funds affiliated with two members of our board of directors. The selling stockholders will receive all net proceeds from the sale
of the shares of our common stock in this offering.

Our common stock is listed on the NASDAQ Global Select Market under the symbol SAVE. On July 29, 2013, the last reported sale price of our
common stock on the NASDAQ Global Select Market was $35.39 per share.

Investing in the common stock involves risks. See �Risk Factors� beginning on page S-3 to read about factors you
should consider before buying any shares.

Per
Share Total

Public offering price $ 33.39 $ 403,048,019
Underwriting discounts and commissions $ 0.24 $ 2,897,021
Proceeds, before expenses, to the selling stockholders $ 33.15 $ 400,150,998

If all the shares are not sold at the public offering price, the underwriter may change the offering price and may offer shares from time to time
for sale in negotiated transactions or otherwise, at market prices prevailing at the time of sale, at prices related to such prevailing market prices
or at negotiated prices.
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You should carefully read this prospectus supplement and the accompanying prospectus, together with the documents we incorporated by
reference, before you invest in our common stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The underwriter expects to deliver the shares to the purchasers on or about August 2, 2013 through the book-entry facilities of the Depository
Trust Company.

Barclays
The date of this prospectus supplement is July 30, 2013
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part, the accompanying prospectus dated July 31, 2012, provides more general
information about us and our common stock. Generally, when we refer to this prospectus, we are referring to both parts of this document
combined. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the
information contained in the accompanying prospectus or in any document incorporated by reference that was filed with the Securities and
Exchange Commission, or SEC, before the date of this prospectus supplement, on the other hand, you should rely on the information in this
prospectus supplement.

We are responsible for the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
any free writing prospectus that we have authorized for use in connection with this offering. None of we, the selling stockholders nor the
underwriter have authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information,
we take no responsibility for such information. None of we, the selling stockholders nor the underwriter are making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus, and any free writing prospectus that we have authorized for use in connection with this offering is accurate only as of the date of
those respective documents. Our business, financial condition, results of operations and prospects may have changed since those dates. You
should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference and any free writing prospectus
that we have authorized for use in connection with this offering when making your investment decision. You should also read and consider the
information in the documents we have referred you to in the section of this prospectus supplement entitled �Where You Can Find More
Information.�

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference into this prospectus supplement or the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreement, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

This prospectus supplement and the accompanying prospectus is an offer to sell only the shares offered hereby, but only under circumstances
and in jurisdictions where it is lawful to do so. The distribution of this prospectus supplement and the offering and sale of our common stock in
certain jurisdictions may be restricted by law. Persons who come into possession of this prospectus supplement should inform themselves about
and observe such restrictions. This prospectus supplement does not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not
qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

As used in this prospectus, �Spirit,� �we,� �our� or �us� refer to Spirit Airlines, Inc.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus and any free-writing prospectus that we may authorize for use in connection with this offering. This summary is not
complete and does not contain all of the information that you should consider in making your investment decision. You should carefully read this
entire prospectus supplement and the accompanying prospectus, any information incorporated by reference, and any free writing prospectus
that we have authorized for use in connection with this offering, in their entirety. Investors should carefully consider the information set forth
under �Risk Factors� in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference herein.

Spirit Airlines, Inc.

Our Company

Spirit Airlines, Inc. is an ultra-low-cost, low-fare airline based in Miramar, Florida that offers affordable travel to price-conscious customers.
Our all-Airbus fleet currently operates more than 200 daily flights to over 50 destinations in the United States, Caribbean and Latin America.
Spirit Airlines, Inc. completed an initial public offering during the second quarter of 2011, and our stock trades on the NASDAQ Global Select
Stock Market under the symbol SAVE.

Our ultra-low-cost carrier, or ULCC, business model allows us to compete principally through offering low base fares and charging separately
for select optional services, thereby allowing customers the freedom to save by choosing only the extras they value. We have unbundled
components of our air travel service that have traditionally been included in base fares, such as baggage and advance seat selection, and offer
them as optional, ancillary services (which we record in our financial statements as non-ticket revenue) as part of a strategy to enable our
passengers to identify, select and pay only for the services they want to use.

Corporate and Other Information

We were founded in 1964 as Clippert Trucking Company, a Michigan corporation. We began air charter operations in 1990 and renamed
ourselves Spirit Airlines, Inc. in 1992. In 1994, we reincorporated in Delaware, and in 1999, we relocated our corporate headquarters to
Miramar, Florida.

The address of our registered office and our principal executive offices is 2800 Executive Way, Miramar, Florida 33025, and our telephone
number is (954) 447-7920. Our website address is www.spirit.com. The information on, or accessible through, our website is not part of this
prospectus.

S-1
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The Offering

Common stock offered by the selling stockholders 12,070,920 shares

Shares of common stock outstanding after the offering 72,620,546 shares

Use of proceeds The selling stockholders will receive all of the proceeds from this offering, and we will
not receive any proceeds from the sale of common stock in this offering. See �Use of
Proceeds.� Certain entities affiliated with Indigo Partners LLC, or Indigo, with which two
members of our board of directors, Messrs. William A. Franke and John R. Wilson, are
affiliated, have filed as a group with the SEC with respect to their collective ownership of
our common stock and are selling stockholders in this offering. See �Selling Stockholders.�

Risk factors See �Risk Factors� beginning on page S-3 of this prospectus supplement, in the
accompanying prospectus and in the documents incorporated by reference for a
discussion of factors that you should carefully consider before deciding to invest in our
common stock.

Board of directors Messrs. William A. Franke and John R. Wilson have informed us that upon completion of
the transactions contemplated by this prospectus, they expect to resign as directors at the
next board meeting, presently scheduled for August 7, 2013. Upon Mr. Franke�s
resignation, our board intends to elect Mr. H. McIntyre Gardner, a director since 2010, as
Chairman of the Board.

NASDAQ Global Select Market symbol SAVE
The number of shares of our common stock outstanding after this offering is based on 72,620,546 shares outstanding as of July 19, 2013, and
excludes the following:

� an aggregate of 2,709,703 shares of common stock reserved for issuance under our equity award plans;

� 349,825 shares of common stock issuable upon the vesting of restricted stock unit awards outstanding as of July 19, 2013;

� 308,707 shares of common stock issuable upon the vesting of performance stock unit awards outstanding as of July 19, 2013; and

� 92,750 shares of common stock issuable upon the exercise of stock options outstanding as of July 19, 2013, of which 41,500 remain
unvested as of July 19, 2013.

S-2
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RISK FACTORS

Investing in our common stock involves risks. Before you make a decision to buy our common stock, in addition to the risks and uncertainties
discussed under �Special Note Regarding Forward-Looking Statements,� you should carefully consider the specific risk factors set forth below,
together with the other information in this prospectus supplement, the accompanying prospectus, the documents incorporated herein and therein
by reference and in any free writing prospectus that we have authorized for use in connection with this offering. If any of these risks actually
occur, it may materially harm our business, financial condition, liquidity and results of operations. As a result, the market price of our common
stock could decline, and you could lose all or part of your investment. Additionally, the risks and uncertainties discussed in this prospectus
supplement, the accompanying prospectus or in any document incorporated by reference are not the only risks and uncertainties that we face,
and our business, financial condition, liquidity and results of operations and the market price of our securities could be materially adversely
affected by other matters that are not known to us or that we currently do not consider to be material.

Risks Related to Our Industry

We operate in an extremely competitive industry.

We face significant competition with respect to routes, fares and services. Within the airline industry, we compete with traditional network
airlines, other low-cost airlines and regional airlines on many of our routes. Competition in most of the destinations we presently serve is
intense, due to the large number of carriers in those markets. Furthermore, other airlines may begin service or increase existing service on routes
where we currently face no or little competition. Substantially all of our competitors are larger and have significantly greater financial and other
resources than we do.

The airline industry is particularly susceptible to price discounting because once a flight is scheduled, airlines incur only nominal additional
costs to provide service to passengers occupying otherwise unsold seats. Increased fare or other price competition could adversely affect our
operations. Moreover, many other airlines have begun to unbundle services by charging separately for services such as baggage and advance seat
selection. This unbundling and other cost reducing measures could enable competitor airlines to reduce fares on routes that we serve.

In addition, airlines increase or decrease capacity in markets based on perceived profitability. Decisions by our competitors that increase overall
industry capacity, or capacity dedicated to a particular domestic or foreign region, market or route, could have a material adverse impact on our
business. If a traditional network airline were to successfully develop a low-cost structure or if we were to experience increased competition
from other low-cost carriers, our business could be materially adversely affected.

All of the domestic traditional network airlines have on one or more occasions initiated bankruptcy proceedings in attempts to restructure their
debt and other obligations and reduce their operating costs. On November 29, 2011, AMR Corporation and substantially all of its subsidiaries,
including American Airlines, Inc., filed a petition for relief under Chapter 11 of the U.S. Bankruptcy Code. We presently compete with
American Airlines in a majority of our markets. We cannot predict the extent to which the pendency of this bankruptcy proceeding will change
our competitive dynamic with American Airlines or the extent to which a successfully reorganized American Airlines, or the acquisition of
American Airlines by another carrier, will result in a more effective competitor to us.

Our growth and the success of our ULCC business model could stimulate competition in our markets through our competitors� development of
their own ULCC strategies or new market entrants. Any such competitor may have greater financial resources and access to cheaper sources of
capital than we do, which could enable them to operate their business with a lower cost structure than we can. If these competitors adopt and
successfully execute a ULCC business model, we could be materially adversely affected.

S-3
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There have been numerous mergers and acquisitions within the airline industry including, for example, the recent combinations of Delta Air
Lines and Northwest Airlines, United Airlines and Continental Airlines and Southwest Airlines and AirTran Airways and the pending merger of
American Airlines and US Airways. In the future, there may be additional mergers and acquisitions in our industry. Any business combination
could significantly alter industry conditions and competition within the airline industry and could cause fares of our competitors to be reduced.

The extremely competitive nature of the airline industry could prevent us from attaining the level of passenger traffic or maintaining the level of
fares or revenues related to ancillary services required to sustain profitable operations in new and existing markets and could impede our growth
strategy, which could harm our operating results. Due to our relatively small size, we are susceptible to a fare war or other competitive activities
in one or more of the markets we serve, which could have a material adverse effect on our business, results of operations and financial condition.

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

Our low-cost structure is one of our primary competitive advantages. However, we have limited control over many of our costs. For example, we
have limited control over the price and availability of aircraft fuel, aviation insurance, airport and related infrastructure taxes, the cost of meeting
changing regulatory requirements, and our cost to access capital or financing. In addition, the compensation and benefit costs applicable to a
significant portion of our employees are established by the terms of our collective bargaining agreements. We cannot guarantee we will be able
to maintain a cost advantage over our competitors. If our cost structure increases and we are no longer able to maintain a cost advantage over our
competitors, it could have a material adverse effect on our business, results of operations and financial condition.

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

Aircraft fuel costs represent our single largest operating cost, accounting for 34.8%, 41.9%, 41.2% and 40.4% of our total operating expenses for
2010, 2011, 2012 and the six months ended June 30, 2013, respectively. As such, our operating results are significantly affected by changes in
the availability and the cost of aircraft fuel, especially aircraft fuel refined in the U.S. Gulf Coast region, on which we are highly dependent.
Both the cost and the availability of aircraft fuel are subject to many meteorological, economic and political factors and events occurring
throughout the world, which we can neither control nor accurately predict. For example, a major hurricane making landfall along the Gulf Coast
could cause disruption to oil production, refinery operations and pipeline capacity in that region, possibly resulting in significant increases in the
price of aircraft fuel and diminished availability of aircraft fuel supplies. Any disruption to oil production, refinery operations or pipeline
capacity in the Gulf Coast region could have a disproportionate impact on our operating results compared to other airlines that have more
diversified fuel sources.

Aircraft fuel prices have been subject to high volatility, fluctuating substantially over the past several years. Due to the large proportion of
aircraft fuel costs in our total operating cost base, even a relatively small increase in the price of aircraft fuel can have a significant negative
impact on our operating costs and on our business, results of operations and financial condition.

Our fuel hedging strategy may not reduce our fuel costs.

We enter into fuel derivative contracts in order to mitigate the risk to our business from future volatility in fuel prices. As of June 30, 2013, we
had fuel hedges using U.S. Gulf Coast jet fuel collars in place for approximately 8.7% of our anticipated fuel consumption for the remainder of
2013. Additionally, during peak hurricane season (August through October), we may enter into jet fuel swaps to protect the refining price risk
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between the price of crude oil and the price of refined jet fuel. For the period from August through October 2013, the company has Gulf Coast
Jet Crack swap agreements in place for approximately 71% of our refined crack consumption. There can be no assurance that we will be able to
enter into fuel hedge contracts in the future. Our liquidity and general level of capital resources impacts our ability to hedge our fuel
requirements. Even if we are able to hedge portions of our future fuel requirements, we cannot guarantee that our hedge contracts will provide
sufficient protection against increased fuel costs or that our counterparties will be able to perform under our hedge contracts, such as in the case
of a counterparty�s insolvency. Furthermore, our ability to react to the cost of fuel, absent hedging, is limited because we set the price of tickets in
advance of incurring fuel costs. Our ability to pass on any significant increases in aircraft fuel costs through fare increases could also be limited.
Finally, it is currently unknown what impact the Dodd-Frank Wall Street Reform and Consumer Protection Act will have on collateral and
margin requirements for fuel hedging, which could significantly impair our ability to hedge our fuel costs. As of June 30, 2013, the fair value of
our fuel derivative contracts was a liability of $8.0 million net of cash pledged. In the event of a reduction in fuel prices compared to our hedged
position, our hedged positions could counteract the cost benefit of lower fuel prices and could require us to post additional cash margin
collateral.

Restrictions on or increased taxes applicable to charges for ancillary products and services paid by airline passengers and burdensome
consumer protection regulations or laws could harm our business, results of operations and financial condition.

During 2010, 2011, 2012 and the six months ended June 30, 2013, we generated non-ticket revenues of $243.3 million, $381.5 million, $535.6
million and $317.8 million, respectively. Our non-ticket revenues are generated from charges for, among other things, baggage, bookings
through our distribution channels, advance seat selection, itinerary changes and loyalty programs. In April 2011, the Department of
Transportation, or DOT, published a broad set of final rules relating to, among other things, how airlines handle interactions with passengers
through advertising, the reservations process, at the airport and on board the aircraft. The final rules require airlines to publish a full fare for a
flight, including mandatory taxes and fees, and to enhance disclosure of the cost of optional products and services, including baggage charges.
The rules restrict airlines from increasing ticket prices post-purchase (other than increases resulting from changes in government-imposed fees or
taxes) or increase significantly the amount and scope of compensation payable to passengers involuntarily denied boarding due to oversales. The
final rules also extend the applicability of tarmac delay reporting and penalties to include international flights and provide that reservations made
more than one week prior to flight date may be held at the quoted fare without payment, or cancelled without penalty, for 24 hours. All of these
new rules became effective by January 24, 2012. If we are not able to remain in compliance with these rules, the DOT may subject us to fines or
other enforcement action, including requirements to modify our passenger reservations system, which could have a material adverse effect on
our business. Moreover, we cannot assure you that compliance with these rules will not have a material adverse effect on our business. In
addition, the U.S. Congress and Federal administrative agencies have investigated the increasingly common airline industry practice of
unbundling the pricing of certain products and services. If new taxes are imposed on non-ticket revenues, or if other laws or regulations are
adopted that make unbundling of airline products and services impermissible, or more cumbersome or expensive, our business, results of
operations and financial condition could be harmed. Congressional and other government scrutiny may also change industry practice or public
willingness to pay for ancillary services. See also ��We are subject to extensive regulation by the FAA, the DOT, and other U.S. and foreign
governmental agencies, compliance with which could cause us to incur increased costs and adversely affect our business and financial results.�

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

Our business and the airline industry in general are affected by many changing economic conditions beyond our control, including, among
others:

� changes and volatility in general economic conditions, including the severity and duration of any downturn in the U.S. or global
economy and financial markets;

S-5
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� changes in consumer preferences, perceptions, spending patterns or demographic trends, including any increased preference for
higher-fare carriers offering higher amenity levels, and reduced preferences for low-fare carriers offering more basic transportation,
during better economic times;

� higher levels of unemployment and varying levels of disposable or discretionary income;

� depressed housing and stock market prices; and

� lower levels of actual or perceived consumer confidence.
These factors can adversely affect, and from time to time have adversely affected, our results of operations, our ability to obtain financing on
acceptable terms and our liquidity. Unfavorable general economic conditions, such as higher unemployment rates, a constrained credit market,
housing-related pressures and increased focus on reducing business operating costs can reduce spending for price-sensitive leisure and business
travel. For many travelers, in particular the price-sensitive travelers we serve, air transportation is a discretionary purchase that they may reduce
or eliminate from their spending in difficult economic times. The overall decrease in demand for air transportation in the United States in 2008
and 2009 resulting from record high fuel prices and the economic recession required that we take significant steps to reduce our capacity, which
reduced our revenues. Unfavorable economic conditions could also affect our ability to raise prices to counteract increased fuel, labor or other
costs, resulting in a material adverse effect on our business, results of operations and financial condition.

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

The terrorist attacks of September 11, 2001 and their aftermath negatively affected the airline industry. The primary effects experienced by the
airline industry included:

� substantial loss of revenue and flight disruption costs caused by the grounding of all commercial air traffic in or headed to the United
States by the Federal Aviation Administration, or FAA, for about three days after the terrorist attacks;

� increased security and insurance costs;

� increased concerns about future terrorist attacks;

� airport shutdowns and flight cancellations and delays due to security breaches and perceived safety threats; and

� significantly reduced passenger traffic and yields due to the subsequent dramatic drop in demand for air travel.
Since September 11, 2001, the Department of Homeland Security and the Transportation Security Administration, or TSA, have implemented
numerous security measures that restrict airline operations and increase costs, and are likely to implement additional measures in the future. For
example, following the widely publicized attempt of an alleged terrorist to detonate plastic explosives hidden underneath his clothes on a
Northwest Airlines flight on Christmas Day in 2009, passengers became subject to enhanced random screening, which may include pat-downs,
explosive detection testing or body scans. Enhanced passenger screening, increased regulation governing carry-on baggage and other similar
restrictions on passenger travel may further increase passenger inconvenience and reduce the demand for air travel. In addition, increased or
enhanced security measures have tended to result in higher governmental fees imposed on airlines, resulting in higher operating costs for
airlines, which we may not be able to pass on to consumers in the form of higher prices. Any future terrorist attacks or attempted attacks, even if
not made directly on the airline industry, or the fear of such attacks or other hostilities (including elevated national threat warnings or selective
cancellation or redirection of flights due to terror threats) would likely have a material adverse effect on our business, results of operations and
financial condition, and on the airline industry in general.
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Airlines are often affected by factors beyond their control including: air traffic congestion at airports; air traffic control inefficiencies;
adverse weather conditions, such as hurricanes or blizzards; increased security measures; new travel-related taxes or the outbreak of
disease, any of which could harm our business, operating results and financial condition.

Like other airlines, we are subject to delays caused by factors beyond our control, including air traffic congestion at airports, air traffic control
inefficiencies, adverse weather conditions, increased security measures, new travel related taxes and the outbreak of disease. Delays frustrate
passengers and increase costs, which in turn could adversely affect profitability. The federal government singularly controls all U.S. airspace,
and airlines are completely dependent on the FAA to operate that airspace in a safe, efficient and affordable manner. The air traffic control
system, which is operated by the FAA, faces challenges in managing the growing demand for U.S. air travel. U.S. and foreign air-traffic
controllers often rely on outdated technologies that routinely overwhelm the system and compel airlines to fly inefficient, indirect routes
resulting in delays.

The FAA announced the imposition of furloughs that resulted in reduced staffing, including among air traffic controllers, in connection with its
implementation of budget reductions related to the federal government�s response to the so-called �sequester� of government funding. The first day
affected by these furloughs was April 21, 2013. The FAA subsequently announced the suspension of the furloughs commencing on April 28,
2013. If the suspension of these furloughs were to be lifted or if future furloughs were to occur, we could not predict the impact on our business;
however, any significant reduction in air traffic capacity in key airports in the United States served by us could have a material adverse effect on
our operations and financial results.

Adverse weather conditions and natural disasters, such as hurricanes affecting southern Florida and the Caribbean as well as other areas of the
eastern United States (such as Hurricane Sandy in October 2012), winter snowstorms or the January 2010 earthquakes in Port-au-Prince, Haiti,
can cause flight cancellations or significant delays. Cancellations or delays due to adverse weather conditions or natural disasters, air traffic
control problems or inefficiencies, breaches in security or other factors could harm our business, results of operations and financial condition.
Similarly, outbreaks of pandemic or contagious diseases, such as avian flu, severe acute respiratory syndrome (SARS) and H1N1 (swine) flu,
could result in significant decreases in passenger traffic and the imposition of government restrictions in service and could have a material
adverse impact on the airline industry. Increased travel taxes, such as those provided in the Travel Promotion Act, enacted March 10, 2010,
which charges visitors from certain countries a $10 fee every two years to travel into the United States to subsidize certain travel promotion
efforts, could also result in decreases in passenger traffic. Any general reduction in airline passenger traffic could have a material adverse effect
on our business, results of operations and financial condition.

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

We generate a relatively small but growing portion of our revenue from order referral fees, revenue share and other fees paid to us by third-party
merchants for customer click-throughs, distribution of third-party promotional materials and referrals arising from products and services of the
third-party merchants that we offer to our customers on our website. Some of these third-party referral-based offers are for memberships in
discount programs or similar promotions made to customers who have purchased products from us, and for which we receive a payment from
the third-party merchants for every customer that accepts the promotion. Certain of these third-party membership discount programs have been
the subject of consumer complaints, litigation and regulatory actions alleging that the enrollment and billing practices involved in the programs
violate various consumer protection laws or are otherwise deceptive. Any private or governmental claim or action that may be brought against us
in the future relating to these third-party membership programs could result in our being obligated to pay damages or incurring legal fees in
defending claims. These damages and fees could be disproportionate to the revenues we generate through these relationships. In addition,
customer dissatisfaction or a significant reduction in or termination of the third-party membership discount offers on our website as a result of
these claims could have a negative impact on our brand and have a material adverse effect on our business, results of operations and financial
condition.
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We face competition from air travel substitutes.

In addition to airline competition from traditional network airlines, other low-cost airlines and regional airlines, we also face competition from
air travel substitutes. On our domestic routes, we face competition from some other transportation alternatives, such as bus, train or automobile.
In addition, technology advancements may limit the demand for air travel. For example, video teleconferencing and other methods of electronic
communication may reduce the need for in-person communication and add a new dimension of competition to the industry as travelers seek
lower-cost substitutes for air travel. If we are unable to adjust rapidly in the event the basis of competition in our markets changes, it could have
a material adverse effect on our business, results of operations and financial condition.

Risks Related to Our Business

Increased labor costs, union disputes, employee strikes and other labor-related disruption may adversely affect our business, results of
operations and financial condition.

Our business is labor intensive, with labor costs representing approximately 22.0%, 19.6%, 19.1% and 19.0% of our total operating costs for
2010, 2011, 2012 and the six months ended June 30, 2013, respectively. As of June 30, 2013, approximately 58% of our workforce was
represented by labor unions and thereby covered by collective bargaining agreements. We cannot assure you that our labor costs going forward
will remain competitive because in the future our labor agreements may be amended or become amendable and new agreements could have
terms with higher labor costs; one or more of our competitors may significantly reduce their labor costs, thereby reducing or eliminating our
comparative advantages as to one or more of such competitors; or our labor costs may increase in connection with our growth. We may also
become subject to additional collective bargaining agreements in the future as non-unionized workers may unionize.

Relations between air carriers and labor unions in the United States are governed by the Railway Labor Act, or the RLA. Under the RLA,
collective bargaining agreements generally contain �amendable dates� rather than expiration dates, and the RLA requires that a carrier maintain the
existing terms and conditions of employment following the amendable date through a multi-stage and usually lengthy series of bargaining
processes overseen by the National Mediation Board, or the NMB. This process continues until either the parties have reached agreement on a
new collective bargaining agreement, or the parties have been released to �self-help� by the NMB. In most circumstances, the RLA prohibits
strikes; however, after release by the NMB, carriers and unions are free to engage in self-help measures such as lockouts and strikes.

Our flight operations were shut down due to a strike by our pilots beginning on June 12, 2010 and lasting until we and the union representing our
pilots reached a tentative agreement for a new contract. Under a Return to Work Agreement, we began to resume flights on June 17, 2010 and
resumed our full flight schedule on June 18, 2010. On August 1, 2010, we and the pilots� union executed a five-year collective bargaining
agreement. This shutdown had a material adverse effect on our results of operations for 2010.

Our collective bargaining agreement with our flight attendants became amendable in August 2007, and we are currently engaged in negotiations
with the union representing our flight attendants. Our collective bargaining agreement with our dispatchers became amendable in July 2012, and
we are currently in the initial stages of negotiations with the union representing our dispatchers. The outcome of our pending collective
bargaining negotiations cannot presently be determined and the terms and conditions of our future collective bargaining agreements may be
affected by the results of collective bargaining negotiations at other airlines that may have a greater ability, due to larger scale, greater efficiency
or other factors, to bear higher costs than we can. In addition, if we are unable to reach agreement with any of our unionized work groups in
current or future negotiations regarding the terms of their collective bargaining agreements, we may be subject to work interruptions or
stoppages. Any such action or other labor dispute with unionized employees could disrupt our operations, reduce our profitability, or interfere
with the ability of our management to focus on executing our business strategies. Our business, results of operations and financial condition may
be materially adversely affected based on the outcome of our negotiations with the union representing our flight attendants.

S-8

Edgar Filing: Spirit Airlines, Inc. - Form 424B3

Table of Contents 14



Table of Contents

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

The airline business is capital intensive and, as a result, many airline companies are highly leveraged. All of our aircraft are leased, and in 2010,
2011, 2012 and the six months ended June 30, 2013, we paid the lessors rent of $103.4 million, $116.6 million, $140.8 million and $81.4
million, respectively, and recorded a change in maintenance deposit, net of reimbursement, of $35.7 million, $36.8 million, $31.6 million, and
$16.6 million, respectively. As of June 30, 2013, we had future operating lease obligations of approximately $1.3 billion. In addition, we have
significant obligations for aircraft and spare engines that we have ordered from Airbus and International Aero Engines AG, or IAE, (or any other
engine manufacturer for future deliveries) for delivery over the next nine years. Our ability to pay the fixed costs associated with our contractual
obligations will depend on our operating performance, cash flow and our ability to secure adequate financing, which will in turn depend on,
among other things, the success of our current business strategy, whether fuel prices continue at current price levels and/or further increase or
decrease, further weakening or improving in the U.S. economy, as well as general economic and political conditions and other factors that are, to
some extent, beyond our control. The amount of our aircraft related fixed obligations could have a material adverse effect on our business,
results of operations and financial condition and could:

� require a substantial portion of cash flow from operations for operating lease and maintenance deposit payments, thereby reducing
the availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

� limit our ability to make required pre-delivery deposit payments, or PDPs, including those payable to Airbus or IAE for our aircraft
and spare engines on order;

� limit our ability to obtain additional financing to support our expansion plans and for working capital and other purposes on
acceptable terms or at all;

� make it more difficult for us to pay our other obligations as they become due during adverse general economic and market industry
conditions because any related decrease in revenues could cause us to not have sufficient cash flows from operations to make our
scheduled payments;

� reduce our flexibility in planning for, or reacting to, changes in our business and the airline industry and, consequently, place us at a
competitive disadvantage to our competitors with less fixed payment obligations; and

� cause us to lose access to one or more aircraft and forfeit our rent deposits if we are unable to make our required aircraft lease rental
payments and our lessors exercise their remedies under the lease agreement including cross default provisions in certain of our
leases.

A failure to pay our operating lease and other fixed cost obligations or a breach of our contractual obligations could result in a variety of adverse
consequences, including the exercise of remedies by our creditors and lessors. In such a situation, it is unlikely that we would be able to cure our
breach, fulfill our obligations, make required lease payments or otherwise cover our fixed costs, which would have a material adverse effect on
our business, results of operations and financial condition.

We are highly dependent upon our cash balances and operating cash flows.

As of June 30, 2013, we had access to lines of credit from two counterparties to our jet fuel derivatives and our purchase credit card issuer
aggregating $38.1 million. These credit facilities are not adequate to finance our operations, and we will continue to be dependent on our
operating cash flows and cash balances to fund our operations and to make scheduled payments on our aircraft related fixed obligations.
Although our credit card processors currently do not have a right to hold back credit card receipts to cover repayment to customers, if we fail to
maintain certain liquidity and other financial covenants, their rights to holdback would be reinstated, which would result in a reduction of
unrestricted cash that could be material. In addition, we are required by
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some of our aircraft lessors to fund reserves in cash in advance for scheduled maintenance, and a portion of our cash is therefore unavailable
until after we have completed the scheduled maintenance in accordance with the terms of the operating leases. Based on the age of our fleet and
our growth strategy, these maintenance deposits will increase over the next few years before we receive any significant reimbursement for
completed maintenance. If we fail to generate sufficient funds from operations to meet our operating cash requirements or do not obtain a line of
credit, other borrowing facility or equity financing, we could default on our operating lease and fixed obligations. Our inability to meet our
obligations as they become due would have a material adverse effect on our business, results of operations and financial condition.

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

The general worldwide economy has experienced a downturn due to the effects of the European debt crisis, unfavorable U.S. economic
conditions and slowing growth in certain Asian economies, including general credit market crises, collateral effects on the finance and banking
industries, concerns about inflation, slower economic activity, decreased consumer confidence, reduced corporate profits and capital spending,
adverse business conditions and liquidity concerns. The airline industry is particularly sensitive to changes in economic conditions, which affect
customer travel patterns and related revenues. A weak economy could reduce our bookings, and a reduction in discretionary spending could also
decrease amounts our customers are willing to pay. Unfavorable economic conditions can also impact the ability of airlines to raise fares to help
offset increased fuel, labor and other costs. We cannot accurately predict the effect or duration of any economic slowdown or the timing or
strength of a subsequent economic recovery.

In addition, we have significant obligations for aircraft and spare engines that we have ordered from Airbus and IAE (or any other engine
manufacturer for future deliveries) over the next nine years, and we will need to finance these purchases. We may not have sufficient liquidity or
creditworthiness to fund the purchase of aircraft and engines, including payment of PDPs, or for other working capital. Factors that affect our
ability to raise financing or access the capital markets include market conditions in the airline industry, economic conditions, the perceived
residual value of aircraft and related assets, the level and volatility of our earnings, our relative competitive position in the markets in which we
operate, our ability to retain key personnel, our operating cash flows, and legal and regulatory developments. Regardless of our creditworthiness,
at times the market for aircraft purchase or lease financing has been very constrained due to such factors as the general state of the capital
markets and the financial position of the major providers of commercial aircraft financing.

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

As of June 30, 2013, we had fuel hedges using U.S. Gulf Coast jet fuel collars in place for approximately 8.7% of our anticipated fuel
consumption for the remainder of 2013 and, for the period from August through October 2013, we had 71% of our anticipated consumption of
the jet crack spread also protected using Gulf Coast Jet Crack swaps. While we intend to hedge a portion of our future fuel requirements, there
can be no assurance that, at any given time, we will be able to enter into fuel hedge contracts. In the past we have not had and in the future we
may not have sufficient creditworthiness or liquidity to post the collateral necessary to hedge our fuel requirements. Even if we are able to hedge
portions of our future fuel requirements, we cannot guarantee that our hedge contracts will provide any particular level of protection against
increased fuel costs or that our counterparties will be able to perform under our hedge contracts, such as in the case of a counterparty�s
insolvency. Furthermore, our ability to react to the cost of fuel, absent hedging, is limited, because we set the price of tickets in advance of
knowing our fuel costs at the time the tickets are flown. Our ability to pass on any significant increases in aircraft fuel costs through fare
increases could also be limited.

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

We maintain a high daily aircraft utilization rate. Our average daily aircraft utilization was 12.8 hours, 12.7 hours, 12.8 hours and 12.7 hours for
2010, 2011, 2012 and the six months ended June 30, 2013, respectively.
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Aircraft utilization is the average amount of time per day that our aircraft spend carrying passengers. Our revenue per aircraft can be increased
by high daily aircraft utilization, which is achieved in part by reducing turnaround times at airports, so we can fly more hours on average in a
day. Aircraft utilization is reduced by delays and cancellations from various factors, many of which are beyond our control, including air traffic
congestion at airports or other air traffic control problems, adverse weather conditions, increased security measures or breaches in security,
international or domestic conflicts, terrorist activity or other changes in business conditions. A significant portion of our operations are
concentrated in markets such as South Florida, the Caribbean, Latin America and the Northeast and northern Midwest regions of the United
States, which are particularly vulnerable to weather, airport traffic constraints and other delays. In addition, pulling aircraft out of service for
unscheduled and scheduled maintenance, which will increase as our fleet ages, may materially reduce our average fleet utilization and require
that we seek short-term substitute capacity at increased costs. Due to the relatively small size of our fleet and high daily aircraft utilization rate,
the unavailability of one or more aircraft and resulting reduced capacity could have a material adverse effect on our business, results of
operations and financial condition.

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

As of June 30, 2013, the average age of our aircraft was approximately 4.6 years. Our relatively new aircraft require less maintenance now than
they will in the future. Our fleet will require more maintenance as it ages and our maintenance and repair expenses for each of our aircraft will
be incurred at approximately the same intervals. Moreover, because our current fleet was acquired over a relatively short period, significant
maintenance that is scheduled on each of these planes will occur at roughly the same time, meaning we will incur our most expensive scheduled
maintenance obligations, known as heavy maintenance, across our present fleet around the same time. These more significant maintenance
activities result in out-of-service periods during which our aircraft are dedicated to maintenance activities and unavailable to fly revenue service.
In addition, the terms of some of our lease agreements require us to pay supplemental rent, also known as maintenance reserves, to the lessor in
advance of the performance of major maintenance, resulting in our recording significant prepaid deposits on our balance sheet. Because we are
required to pay maintenance reserves for our operating leased aircraft, and we chose to apply the deferral method for maintenance accounting,
management expects that the final heavy maintenance events will be amortized over the remaining lease term rather than over the next estimated
heavy maintenance event. As a result, our maintenance costs in the last few years of leases could be significantly in excess of the costs in earlier
periods. In addition these late periods could include additional costs from unrecoverable maintenance reserve payments required in the late years
of the lease. We expensed $2.0 million, $1.5 million and $0.0 million of maintenance reserves as supplemental rent during 2012, 2011 and 2010,
respectively. We expect scheduled and unscheduled aircraft maintenance expenses to increase as a percentage of our revenue over the next
several years. Any significant increase in maintenance and repair expenses would have a material adverse effect on our business, results of
operations and financial condition. Additionally, because we employ the deferral method of accounting for our heavy maintenance expense,
when heavy events occur towards the end of our aircraft lease terms, the events may be amortized over a much shorter period, which could have
a material adverse effect on our earnings.

Our lack of marketing alliances could harm our business.

Many airlines, including the domestic traditional network airlines (American, Delta, United and US Airways) have marketing alliances with
other airlines, under which they market and advertise their status as marketing alliance partners. These alliances, such as oneworld, SkyTeam
and Star Alliance, generally provide for code-sharing, frequent flier program reciprocity, coordinated scheduling of flights to permit convenient
connections and other joint marketing activities. Such arrangements permit an airline to market flights operated by other alliance members as its
own. This increases the destinations, connections and frequencies offered by the airline and provides an opportunity to increase traffic on that
airline�s segment of flights connecting with alliance partners. We currently do not have any alliances with U.S. or foreign airlines. Our lack of
marketing alliances
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puts us at a competitive disadvantage to traditional network carriers, who are able to attract passengers through more widespread alliances,
particularly on international routes, and that disadvantage may result in a material adverse effect on our passenger traffic, business, results of
operations and financial condition.

We are subject to extensive and increasing regulation by the FAA, the DOT, and other U.S. and foreign governmental agencies, compliance
with which could cause us to incur increased costs and adversely affect our business and financial results.

Airlines are subject to extensive and increasing regulatory and legal compliance requirements, both domestically and internationally, that
involve significant costs. In the last several years, Congress has passed laws, and the DOT, FAA and TSA have issued regulations, relating to the
operation of airlines that have required significant expenditures. We expect to continue to incur expenses in connection with complying with
government regulations. Additional laws, regulations, taxes and increased airport rates and charges have been proposed from time to time that
could significantly increase the cost of airline operations or reduce the demand for air travel. If adopted, these measures could have the effect of
raising ticket prices, reducing revenue and increasing costs. For example, the DOT finalized rules, effective on April 29, 2010, requiring new
procedures for customer handling during long onboard tarmac delays, as well as additional reporting requirements for airlines that could increase
the cost of airline operations or reduce revenues. The DOT has been aggressively investigating alleged violations of the new rules. A second set
of DOT final rules, which became effective in August 2011 and January 2012, addresses, among other things, concerns about how airlines
handle interactions with passengers through advertising, the reservations process, at the airport and on board the aircraft, including requirements
for disclosure of base fares plus a set of regulatorily dictated options and limits on cancellations and service charges for changes and
cancellations. Failure to remain in full compliance with these rules may subject us to fines or other enforcement action, including requirements
to modify our passenger reservations system, which could have a material effect on our business. The DOT has a pending notice of proposed
rulemaking addressing additional accommodations required for passengers with certain disabilities. In addition, the FAA recently issued its final
regulations governing pilot rest periods and work hours for all airlines certificated under Part 121 of the Federal Aviation Regulations. The rule,
which is effective January 14, 2014, impacts the required amount and timing of rest periods for pilots between work assignments and modifies
duty and rest requirements based on the time of day, number of scheduled segments, flight types, time zones and other factors.

We cannot assure you that compliance with these new rules will not have a material adverse effect on our business.

On August 3, 2010, the Airline Baggage Transparency and Accountability Act was introduced in the United States Senate. This legislation, if
enacted, would increase disclosure regarding fees for airline ticket sales, impose federal taxes on charges for carry-on and checked baggage,
authorize the DOT�s Aviation Consumer Protection Division to oversee lost and stolen baggage claims, and require data collection and the public
release of collected data concerning airline handling of lost, damaged and stolen luggage. More recently, the United States Senate passed an
amendment to the FAA reauthorization bill that, if enacted, would impose federal taxes at a rate of 7.5% on charges for carry-on baggage. If the
Airline Baggage Transparency and Accountability Act, the Senate amendment to the FAA reauthorization bill or similar legislation were to be
enacted, it is uncertain what effect it would have on our results of operations and financial condition.

We cannot assure you that these and other laws or regulations enacted in the future will not harm our business. In addition, the TSA mandates
the federalization of certain airport security procedures and imposes additional security requirements on airports and airlines, most of which are
funded by a per-ticket tax on passengers and a tax on airlines. The federal government has on several occasions proposed a significant increase
in the per-ticket tax. The proposed ticket tax increase, if implemented, could negatively impact our financial results.
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Our ability to operate as an airline is dependent on our maintaining certifications issued to us by the DOT and the FAA. The FAA has the
authority to issue mandatory orders relating to, among other things, the grounding of aircraft, inspection of aircraft, installation of new
safety-related items and removal and replacement of aircraft parts that have failed or may fail in the future. A decision by the FAA to ground, or
require time consuming inspections of or maintenance on, our aircraft, for any reason, could negatively affect our business and financial results.
Federal law requires that air carriers operating large aircraft be continuously �fit, willing and able� to provide the services for which they are
licensed. Our �fitness� is monitored by the DOT, which considers factors such as unfair or deceptive competition, advertising, baggage liability
and disabled passenger transportation. While the DOT has seldom revoked a carrier�s certification for lack of fitness, such an occurrence would
render it impossible for us to continue operating as an airline. The DOT may also institute investigations or administrative proceedings against
airlines for violations of regulations.

International routes are regulated by treaties and related agreements between the United States and foreign governments. Our ability to operate
international routes is subject to change because the applicable arrangements between the United States and foreign governments may be
amended from time to time. Our access to new international markets may be limited by our ability to obtain the necessary certificates to fly the
international routes. In addition, our operations in foreign countries are subject to regulation by foreign governments and our business may be
affected by changes in law and future actions taken by such governments, including granting or withdrawal of government approvals and
restrictions on competitive practices. We are subject to numerous foreign regulations based on the large number of countries outside the United
States where we currently provide service. If we are not able to comply with this complex regulatory regime, our business could be significantly
harmed.

We may not be able to implement our growth strategy.

Our growth strategy includes acquiring additional aircraft, increasing the frequency of flights and size of aircraft used in markets we currently
serve and expanding the number of markets we serve where our low-cost structure would likely be successful. Effectively implementing our
growth strategy is critical for our business to achieve economies of scale and to sustain or increase our profitability. We face numerous
challenges in implementing our growth strategy, including our ability to:

� maintain profitability;

� obtain financing to acquire new aircraft;

� access airports located in our targeted geographic markets where we can operate routes in a manner that is consistent with our cost
strategy;

� gain access to international routes; and

� access sufficient gates and other services at airports we currently serve or may seek to serve.
Our growth is dependent upon our ability to maintain a safe and secure operation and requires additional personnel, equipment and facilities. An
inability to hire and retain personnel, timely secure the required equipment and facilities in a cost-effective manner, efficiently operate our
expanded facilities or obtain the necessary regulatory approvals may adversely affect our ability to achieve our growth strategy, which could
harm our business. In addition, expansion to new markets may have other risks due to factors specific to those markets. We may be unable to
foresee all of the risks attendant upon entering certain new markets or respond adequately to these risks, and our growth strategy and our
business may suffer as a result. In addition, our competitors may reduce their fares and/or offer special promotions following our entry into a
new market. We cannot assure you that we will be able to profitably expand our existing markets or establish new markets.

Some of our target growth markets in the Caribbean and Latin America include countries with less developed economies that may be vulnerable
to unstable economic and political conditions, such as significant fluctuations in gross domestic product, interest and currency exchange rates,
civil disturbances, government
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instability, nationalization and expropriation of private assets and the imposition of taxes or other charges by governments. The occurrence of
any of these events in markets served by us and the resulting instability may adversely affect our ability to implement our growth strategy.

In 2008, in response to record high fuel prices and rapidly deteriorating economic conditions, we modified our growth plans by terminating our
leases for seven aircraft. We incurred significant expenses relating to our lease terminations, and have incurred additional expenses to acquire
new aircraft in place of those under the terminated leases as we expand our network. We may in the future determine to reduce further our future
growth plans from previously announced levels, which may impact our business strategy and future profitability.

We rely heavily on technology and automated systems to operate our business and any failure of these technologies or systems or failure by
their operators could harm our business.

We are highly dependent on technology and automated systems to operate our business and achieve low operating costs. These technologies and
systems include our computerized airline reservation system, flight operations system, financial planning, management and accounting system,
telecommunications systems, website, maintenance systems and check-in kiosks. In order for our operations to work efficiently, our website and
reservation system must be able to accommodate a high volume of traffic, maintain secure information and deliver flight information.
Substantially all of our tickets are issued to passengers as electronic tickets. We depend on our reservation system, which is hosted and
maintained under a long-term contract by a third-party service provider, to be able to issue, track and accept these electronic tickets. If our
reservation system fails or experiences interruptions, and we are unable to book seats for any period of time, we could lose a significant amount
of revenue as customers book seats on competing airlines. We have experienced short-duration reservation system outages from time to time and
may experience similar outages in the future. For example, in November 2010, we experienced a significant service outage with our third-party
reservation service provider on the day before Thanksgiving, one of the industry�s busiest travel days. We also rely on third-party service
providers of our other automated systems for technical support, system maintenance and software upgrades. If our automated systems are not
functioning or if the current providers were to fail to adequately provide technical support or timely software upgrades for any one of our key
existing systems, we could experience service disruptions, which could harm our business and result in the loss of important data, increase our
expenses and decrease our revenues. In the event that one or more of our primary technology or systems� vendors goes into bankruptcy, ceases
operations or fails to perform as promised, replacement services may not be readily available on a timely basis, at competitive rates or at all and
any transition time to a new system may be significant.

In addition, our automated systems cannot be completely protected against events that are beyond our control, including natural disasters,
computer viruses or telecommunications failures. Substantial or sustained system failures could cause service delays or failures and result in our
customers purchasing tickets from other airlines. We have implemented security measures and change control procedures and have disaster
recovery plans; however, we cannot assure you that these measures are adequate to prevent disruptions. Disruption in, changes to or a breach of
these systems could result in a disruption to our business and the loss of important data. Any of the foregoing could result in a material adverse
effect on our business, results of operations and financial condition.

We are subject to cyber security risks and may incur increasing costs in an effort to minimize those risks.

Our business employs systems and websites that allow for the secure storage and transmission of proprietary or confidential information
regarding our customers, employees, suppliers and others, including personal identification information, credit card data and other confidential
information. Security breaches could expose us to a risk of loss or misuse of this information, litigation and potential liability. Although we take
steps to secure our management information systems, including our computer systems, intranet and internet sites, email and other
telecommunications and data networks, the security measures we have implemented may not be effective, and our systems may be vulnerable to
theft, loss, damage and interruption from a number of potential sources and
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events, including unauthorized access or security breaches, natural or man-made disasters, cyber attacks, computer viruses, power loss or other
disruptive events. We may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of cyber attacks.
Attacks may be targeted at us, our customers and suppliers or others who have entrusted us with information. In addition, attacks not targeted at
us, but targeted solely at suppliers, may cause disruption to our computer systems or a breach of the data that we maintain on customers,
employees, suppliers and others.

Actual or anticipated attacks may cause us to incur increasing costs, including costs to deploy additional personnel and protection technologies,
train employees and engage third-party experts and consultants, or costs incurred in connection with the notifications to employees, suppliers or
the general public as part of our notification obligations to the various governments that govern our business. Advances in computer capabilities,
new technological discoveries or other developments may result in the breach or compromise of technology used by us to protect transaction or
other data. In addition, data and security breaches can also occur as a result of non-technical issues, including breaches by us or by persons with
whom we have commercial relationships that result in the unauthorized release of personal or confidential information. Our reputation, brand
and financial condition could be adversely affected if, as a result of a significant cyber event or other security issues, our operations are disrupted
or shut down, our confidential, proprietary information is stolen or disclosed, we incur costs or are required to pay fines in connection with
stolen customer, employee or other confidential information, we must dedicate significant resources to system repairs or increase cyber security
protection or we otherwise incur significant litigation or other costs.

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

In the processing of our customer transactions, we receive, process, transmit and store a large volume of identifiable personal data, including
financial data such as credit card information. This data is increasingly subject to legislation and regulation, typically intended to protect the
privacy of personal data that is collected, processed and transmitted. More generally, we rely on consumer confidence in the security of our
system, including our website on which we sell the majority of our tickets. Our business, results of operations and financial condition could be
adversely affected if we are unable to comply with existing privacy obligations or legislation or regulations are expanded to require changes in
our business practices.

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

Our business strategy includes expanding our portfolio of ancillary products and services. There can be no assurance that passengers will pay for
additional ancillary products and services or that passengers will continue to choose to pay for the ancillary products and services we currently
offer. Further, regulatory initiatives could adversely affect ancillary revenue opportunities. Failure to maintain our non-ticket revenues would
have a material adverse effect on our results of operations and financial condition. Furthermore, if we are unable to maintain and grow our
non-ticket revenues, we may not be able to execute our strategy to continue to lower base fares in order to stimulate demand for air travel. Please
see ��Restrictions on or increased taxes applicable to charges for ancillary products and services paid by airline passengers and burdensome
consumer protection regulations or laws could harm our business, results of operations and� financial condition.�

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

We are highly dependent on markets served from airports where we maintain a large presence. Our results of operations may be affected by
actions taken by governmental or other agencies or authorities having jurisdiction over our operations at airports, including, but not limited to:

� increases in airport rates and charges;

� limitations on take-off and landing slots, airport gate capacity or other use of airport facilities;
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� termination of our airport use agreements, some of which can be terminated by airport authorities with little notice to us;

� increases in airport capacity that could facilitate increased competition;

� international travel regulations such as customs and immigration;

� increases in taxes;

� changes in the law that affect the services that can be offered by airlines in particular markets and at particular airports;

� restrictions on competitive practices;

� the adoption of statutes or regulations that impact customer service standards, including security standards; and

� the adoption of more restrictive locally-imposed noise regulations or curfews.
In general, any changes in airport operations could have a material adverse effect on our business, results of operations and financial condition.

We rely on third-party service providers to perform functions integral to our operations.

We have entered into agreements with third-party service providers to furnish certain facilities and services required for our operations,
including ground handling, catering, passenger handling, engineering, maintenance, refueling, reservations and airport facilities as well as
administrative and support services. We are likely to enter into similar service agreements in new markets we decide to enter, and there can be
no assurance that we will be able to obtain the necessary services at acceptable rates.

Although we seek to monitor the performance of third parties that provide us with our reservation system, ground handling, catering, passenger
handling, engineering, maintenance services, refueling and airport facilities, the efficiency, timeliness and quality of contract performance by
third-party service providers are often beyond our control, and any failure by our service providers to perform their contracts may have an
adverse impact on our business and operations. For example, in 2008, our call center provider went bankrupt. Though we were able to quickly
switch to an alternative vendor, we experienced a significant business disruption during the transition period and a similar disruption could occur
in the future if we were to change call center providers or if an existing provider were to cease to be able to serve us. We expect to be dependent
on such third-party arrangements for the foreseeable future.

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

We rely on third-party distribution channels, including those provided by or through global distribution systems, or GDSs, conventional travel
agents and online travel agents, or OTAs, to distribute a portion of our airline tickets, and we expect in the future to rely on these channels to an
increasing extent to collect ancillary revenues. These distribution channels are more expensive and at present have less functionality in respect of
ancillary revenues than those we operate ourselves, such as our call centers and our website. Certain of these distribution channels also
effectively restrict the manner in which we distribute our products generally. To remain competitive, we will need to successfully manage our
distribution costs and rights and improve the functionality of third-party distribution channels, while maintaining an industry-competitive cost
structure. Negotiations with key GDSs and OTAs designed to manage our costs, increase our distribution flexibility and improve functionality
could be contentious, could result in diminished or less favorable distribution of our tickets, and may not provide the functionality we require to
maximize ancillary revenues. Any inability to manage our third-party distribution costs, rights and functionality at a competitive level or any
material diminishment in the distribution of our tickets could have a material adverse effect on our competitive position
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and our results of operations. Moreover, our ability to compete in the markets we serve may be threatened by changes in technology or other
factors that may make our existing third-party sales channels impractical, uncompetitive or obsolete.

We rely on a single service provider to manage our fuel supply.

As of June 30, 2013, we had a single fuel service contract with World Fuel Services Corporation to manage the sourcing and contracting of our
fuel supply with our third-party vendors. A failure by this provider to fulfill its obligations could have a material adverse effect on our business,
results of operations and financial condition.

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

We are exposed to potential significant losses in the event that any of our aircraft is subject to an emergency, accident, terrorist incident or other
similar incident, and significant costs related to passenger claims, repairs or replacement of a damaged aircraft and its temporary or permanent
loss from service. There can be no assurance that we will not be affected by such events or that the amount of our insurance coverage will be
adequate in the event such circumstances arise and any such event could cause a substantial increase in our insurance premiums. Please see
��Increases in insurance costs or significant reductions in coverage could have a material adverse effect on our business, financial condition and
results of operations.� In addition, any future aircraft emergency, accident or similar incident, even if fully covered by insurance or even if it does
not involve our airline, may create a public perception that our airline or the equipment we fly is less safe or reliable than other transportation
alternatives, which could have an adverse impact on our reputation and could have a material adverse effect on our business, results of
operations and financial condition.

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

In the past we have experienced a relatively high number of customer complaints related to, among other things, our customer service,
operational performance, and reservations and ticketing systems. In particular, we generally experience a higher volume of complaints when we
make changes to our unbundling policies, such as charging for baggage. In addition, in 2009, we entered into a consent order with the DOT for
our procedures for bumping passengers from oversold flights and our handling of lost or damaged baggage. Under the consent order, we were
assessed a civil penalty of $375,000, of which we were required to pay $215,000 based on an agreement with the DOT and our not having
similar violations in the year after the date of the consent order. Our reputation and business could be materially adversely affected if we fail to
meet customers� expectations with respect to customer service or if we are perceived by our customers to provide poor customer service.

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

One of the elements of our business strategy is to save costs by operating a single-family aircraft fleet � currently Airbus A320-family,
single-aisle aircraft, powered by engines manufactured by IAE. If Airbus or IAE (or any other engine manufacturer for future deliveries)
becomes unable to perform its contractual obligations, or if we are unable to acquire or lease aircraft or engines from other owners, operators or
lessors on acceptable terms, we would have to find other suppliers for a similar type of aircraft or engine. If we have to lease or purchase aircraft
from another supplier, we would lose the significant benefits we derive from our current single fleet composition. We may also incur substantial
transition costs, including costs associated with retraining our employees, replacing our manuals and adapting our facilities and maintenance
programs. Our operations could also be harmed by the failure or inability of aircraft, engine and parts suppliers to provide sufficient spare parts
or related support services on a timely basis. Our business would be significantly harmed if a design defect or mechanical problem with any of
the types of aircraft or components that we operate were discovered that would ground any of our aircraft while the defect or problem was
corrected, assuming it could be corrected at all. The use of our aircraft could be suspended or restricted by regulatory authorities in the event of
any actual or
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perceived mechanical or design problems. Our business would also be significantly harmed if the public began to avoid flying with us due to an
adverse perception of the types of aircraft that we operate stemming from safety concerns or other problems, whether real or perceived, or in the
event of an accident involving those types of aircraft or components. Carriers that operate a more diversified fleet are better positioned than we
are to manage such events.

Reduction in demand for air transportation, or governmental reduction or limitation of operating capacity, in the South Florida, Caribbean,
Latin American or the Northeast or Midwest U.S. markets could harm our business, results of operations and financial condition.

A significant portion of our operations are conducted to and from the South Florida, Caribbean, Latin American or the Northeast or Midwest
U.S. markets. Our business, results of operations and financial condition could be harmed if we lost our authority to fly to these markets, by any
circumstances causing a reduction in demand for air transportation, or by governmental reduction or limitation of operating capacity, in these
markets, such as adverse changes in local economic or political conditions, negative public perception of these destinations, unfavorable weather
conditions, or terrorist related activities. Furthermore, our business could be harmed if jurisdictions that currently limit competition allow
additional airlines to compete on routes we serve. Many of the countries we serve are experiencing either economic slowdowns or recessions,
which may translate into a weakening of demand and could harm our business, results of operations and financial condition.

Increases in insurance costs or significant reductions in coverage could have a material adverse effect on our business, financial condition
and results of operations.

We carry insurance for public liability, passenger liability, property damage and all-risk coverage for damage to our aircraft. As a result of the
September 11, 2001 terrorist attacks, aviation insurers significantly reduced the amount of insurance coverage available to commercial air
carriers for liability to persons other than employees or passengers for claims resulting from acts of terrorism, war or similar events (war risk
insurance). Accordingly, our insurance costs increased significantly and our ability to continue to obtain certain types of insurance remains
uncertain. While the price of commercial insurance has declined since the period immediately after the terrorist attacks, in the event commercial
insurance carriers further reduce the amount of insurance coverage available to us, or significantly increase its cost, we would be adversely
affected. We currently maintain commercial airline insurance with several underwriters. However, there can be no assurance that the amount of
such coverage will not be changed, or that we will not bear substantial losses from accidents. We could incur substantial claims resulting from
an accident in excess of related insurance coverage that could have a material adverse effect on our results of operations and financial condition.

We have obtained third-party war risk insurance, which insures against some risks of terrorism, through a special program administered by the
FAA, resulting in lower premiums than if we had obtained this insurance in the commercial insurance market. If the special program
administered by the FAA is not continued, or if the government discontinues this coverage for any reason, obtaining comparable coverage from
commercial underwriters could result in substantially higher premiums and more restrictive terms, if it is available at all. Our business, results of
operations and financial condition could be materially adversely affected if we are unable to obtain adequate war risk insurance. The FAA war
risk hull and liability insurance policy is effective from October 1, 2012 through September 30, 2013.

Failure to comply with applicable environmental regulations could have a material adverse effect on our business, results of operations and
financial condition.

We are subject to increasingly stringent federal, state, local and foreign laws, regulations and ordinances relating to the protection of the
environment, including those relating to emissions to the air, discharges to surface and subsurface waters, safe drinking water, and the
management of hazardous substances, oils and waste materials. Compliance with all environmental laws and regulations can require significant
expenditures and any
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future regulatory developments in the United States and abroad could adversely affect operations and increase operating costs in the airline
industry. For example, climate change legislation was previously introduced in Congress and such legislation could be re-introduced in the
future by Congress and state legislatures, and could contain provisions affecting the aviation industry, compliance with which could result in the
creation of substantial additional costs to us. Similarly, the Environmental Protection Agency issued a rule that regulates larger emitters of
greenhouse gases. Future operations and financial results may vary as a result of such regulations. Compliance with these regulations and new or
existing regulations that may be applicable to us in the future could increase our cost base and could have a material adverse effect on our
business, results of operations and financial condition.

Governmental authorities in several U.S. and foreign cities are also considering or have already implemented aircraft noise reduction programs,
including the imposition of nighttime curfews and limitations on daytime take-offs and landings. We have been able to accommodate local noise
restrictions imposed to date, but our operations could be adversely affected if locally-imposed regulations become more restrictive or
widespread.

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

Our business is labor intensive. We require large numbers of pilots, flight attendants, maintenance technicians and other personnel. The airline
industry has from time to time experienced a shortage of qualified personnel, particularly with respect to pilots and maintenance technicians. In
addition, as is common with most of our competitors, we have faced considerable turnover of our employees. We may be required to increase
wages and/or benefits in order to attract and retain qualified personnel. If we are unable to hire, train and retain qualified employees, our
business could be harmed and we may be unable to implement our growth plans.

In addition, as we hire more people and grow, we believe it may be increasingly challenging to continue to hire people who will maintain our
company culture. Our company culture, which we believe is one of our competitive strengths, is important to providing high-quality customer
service and having a productive, accountable workforce that helps keep our costs low. As we continue to grow, we may be unable to identify,
hire or retain enough people who meet the above criteria, including those in management or other key positions. Our company culture could
otherwise be adversely affected by our growing operations and geographic diversity. If we fail to maintain the strength of our company culture,
our competitive ability and our business, results of operations and financial condition could be harmed.

Our business, results of operations and financial condition could be materially adversely affected due to any loss of the services of our key
personnel.

Our success depends to a significant extent upon the efforts and abilities of our senior management team and key financial and operating
personnel. In particular, we depend on the services of our senior management team, including Ben Baldanza, our President and Chief Executive
Officer. Competition for highly qualified personnel is intense, and the loss of any executive officer, senior manager or other key employee
without adequate replacement or the inability to attract new qualified personnel could have a material adverse effect on our business, results of
operations and financial condition. We do not maintain key-man life insurance on our management team.

Both Mr. Franke, the Chairman of our Board since 2006, and Mr. Wilson, a member of our board since 2009, are affiliated with Indigo Partners
and have advised us of their intention to resign from our board of directors after this offering. Each of Messrs. Franke and Wilson have
significant experience in the airline industry. Their resignations will change the composition of our board of directors and require that the board
implement successfully a transition process, including the appointment of a new Chairman.
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Risks Related to Owning Our Common Stock and this Offering

The requirements of being a public company may strain our resources, divert management�s attention and affect our ability to attract and
retain qualified board members.

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company, including costs
associated with public company reporting requirements. We also have incurred and will incur costs associated with the Sarbanes-Oxley Act of
2002, as amended, the Dodd-Frank Wall Street Reform and Consumer Protection Act and related rules implemented or to be implemented by the
SEC and the NASDAQ Stock Market. The expenses incurred by public companies generally for reporting and corporate governance purposes
have been increasing. We expect these rules and regulations to increase our legal and financial compliance costs and to make some activities
more time-consuming and costly, although we are currently unable to estimate these costs with any degree of certainty. These laws and
regulations could also make it more difficult or costly for us to obtain certain types of insurance, including director and officer liability
insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar
coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on our board of
directors, our board committees or as our executive officers and may divert management�s attention. Furthermore, if we are unable to satisfy our
obligations as a public company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action and
potentially civil litigation.

We are required to assess our internal control over financial reporting on an annual basis, and any future adverse findings from such
assessment could result in a loss of investor confidence in our financial reports, significant expenses to remediate any internal control
deficiencies and ultimately have an adverse effect on the market price of our common stock.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, as amended, our management is required to report on, and our independent
registered public accounting firm to attest to, the effectiveness of our internal control over financial reporting. The rules governing the standards
that must be met for management to assess our internal control over financial reporting are complex and require significant documentation,
testing and possible remediation. Annually, we perform activities that include reviewing, documenting and testing our internal control over
financial reporting. During the performance of these activities, we may encounter problems or delays in completing the implementation of any
changes necessary to make a favorable assessment of our internal control over financial reporting. In connection with the attestation process by
our independent registered public accounting firm, we may encounter problems or delays in completing the implementation of any requested
improvements and receiving a favorable attestation. In addition, if we fail to maintain the adequacy of our internal control over financial
reporting we will not be able to conclude on an ongoing basis that we have effective internal control over financial reporting in accordance with
Section 404. If we fail to achieve and maintain an effective internal control environment, we could suffer material misstatements in our financial
statements and fail to meet our reporting obligations, which would likely cause investors to lose confidence in our reported financial
information. This could harm our operating results and lead to a decline in our stock price. Additionally, ineffective internal control over
financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the
NASDAQ Global Select Market, regulatory investigations, civil or criminal sanctions and class action litigation.

The market price of our common stock may be volatile, which could cause the value of an investment in our stock to decline.

The market price of our common stock may fluctuate substantially due to a variety of factors, many of which are beyond our control, including:

� announcements concerning our competitors, the airline industry or the economy in general;

� strategic actions by us or our competitors, such as acquisitions or restructurings;
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� media reports and publications about the safety of our aircraft or the aircraft type we operate;

� new regulatory pronouncements and changes in regulatory guidelines;

� changes in the price of aircraft fuel;

� announcements concerning the availability of the type of aircraft we use;

� general and industry-specific economic conditions;

� changes in financial estimates or recommendations by securities analysts or failure to meet analysts� performance expectations;

� sales of our common stock or other actions by investors with significant shareholdings;

� trading strategies related to changes in fuel or oil prices; and

� general market, political and economic conditions.
The stock markets in general have experienced substantial volatility that has often been unrelated to the operating performance of particular
companies. These types of broad market fluctuations may adversely affect the trading price of our common stock.

In the past, stockholders have sometimes instituted securities class action litigation against companies following periods of volatility in the
market price of their securities. Any similar litigation against us could result in substantial costs, divert management�s attention and resources,
and harm our business or results of operations.

If securities or industry analysts do not publish research or reports about our business, or publish negative reports about our business, our
stock price and trading volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry analysts publish about us or our
business. If one or more of the analysts who cover us downgrade our stock or publish inaccurate or unfavorable research about our business, our
stock price would likely decline. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly,
demand for our stock could decrease, which might cause our stock price and trading volume to decline.

Our anti-takeover provisions may delay or prevent a change of control, which could adversely affect the price of our common stock.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make it difficult to remove
our board of directors and management and may discourage or delay �change of control� transactions, which could adversely affect the price of
our common stock. These provisions include, among others:

� our board of directors is divided into three classes, with each class serving for a staggered three-year term, which prevents
stockholders from electing an entirely new board of directors at an annual meeting;
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� actions to be taken by our stockholders may only be effected at an annual or special meeting of our stockholders and not by written
consent;

� special meetings of our stockholders can be called only by the Chairman of the Board or by our corporate secretary at the direction of
our board of directors;

� advance notice procedures that stockholders must comply with in order to nominate candidates to our board of directors and propose
matters to be brought before an annual meeting of our stockholders may discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer�s own slate of directors or otherwise attempting to obtain control of our company; and
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� our board of directors may, without stockholder approval, issue series of preferred stock, or rights to acquire preferred stock, that
could dilute the interest of, or impair the voting power of, holders of our common stock or could also be used as a method of
discouraging, delaying or preventing a change of control.

The value of our common stock may be adversely affected by additional issuances of common stock or preferred stock.

Any future issuances or sales of our common stock will be dilutive to our existing common stockholders. Sales of substantial amounts of our
common stock in the public or private market, a perception in the market that such sales could occur or the issuance of securities exercisable or
convertible into our common stock could adversely affect the prevailing price of our common stock.

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

To comply with restrictions imposed by federal law on foreign ownership of U.S. airlines, our amended and restated certificate of incorporation
and amended and restated bylaws restrict voting of shares of our common stock by non-U.S. citizens. The restrictions imposed by federal law
currently require that no more than 25% of our stock be voted, directly or indirectly, by persons who are not U.S. citizens, and that our president
and at least two-thirds of the members of our board of directors and senior management be U.S. citizens. Our amended and restated bylaws
provide that the failure of non-U.S. citizens to register their shares on a separate stock record, which we refer to as the �foreign stock record,�
would result in a suspension of their voting rights in the event that the aggregate foreign ownership of the outstanding common stock exceeds
the foreign ownership restrictions imposed by federal law.

Our amended and restated bylaws further provide that no shares of our common stock will be registered on the foreign stock record if the
amount so registered would exceed the foreign ownership restrictions imposed by federal law. If it is determined that the amount registered in
the foreign stock record exceeds the foreign ownership restrictions imposed by federal law, shares will be removed from the foreign stock record
in reverse chronological order based on the date of registration therein, until the number of shares registered therein does not exceed the foreign
ownership restrictions imposed by federal law. We are currently in compliance with these ownership restrictions.

As of July 19, 2013, based on our registry of known foreign holders, non-U.S. citizens owned, in the aggregate, approximately 15.8 million
shares of common stock (approximately 21.7% of our common stock outstanding), of which 11.3 million shares were owned by Indigo Florida
LP, a selling stockholder in this offering. Upon the closing of this offering, the shares sold by Indigo Florida LP will be removed from our
foreign stock registry. As of July 19, 2013, there are no shares of non-voting common stock outstanding. When shares of non-voting common
stock are outstanding, the holders of such stock may convert such shares, on a share-for-share basis, in the order reflected on our foreign stock
record as shares of common stock are sold or otherwise transferred by non-U.S. citizens to U.S. citizens.

Our amended and restated certificate of incorporation also specifies that the Court of Chancery of the State of Delaware shall be the exclusive
forum for substantially all disputes between us and our stockholders.

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

We have never declared or paid cash dividends on our common stock. We currently intend to retain our future earnings, if any, to finance the
further development and expansion of our business and do not intend to pay cash dividends in the foreseeable future. Any future determination
to pay dividends will be at the discretion of our board of directors and will depend on our financial condition, results of operations, capital
requirements,
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restrictions contained in current or future financing instruments, business prospects and such other factors as our board of directors deems
relevant.

You may experience future dilution as a result of future equity offerings.

In the future, we may offer additional shares of our common stock or other securities convertible into or exchangeable for our common stock in
order to raise additional capital. We cannot assure you that we will be able to sell shares or other securities in any other offering at a price per
share that is equal to or greater than the price per share paid by investors in this offering, and investors purchasing shares or other securities in
the future could have rights superior to existing stockholders. The price per share at which we sell additional shares of our common stock or
other securities convertible into or exchangeable for our common stock in future transactions may be higher or lower than the price per share in
this offering. As of July 19, 2013, approximately 2.6 million shares of common stock were reserved for future issuance under our equity
incentive plans. As of that date, there were also options outstanding to purchase approximately 0.1 million shares of our common stock and
0.7 million restricted stock units (including performance stock units), or RSUs, subject to issuance upon vesting. You will incur additional
dilution upon the grant of any shares under our equity incentive plans or upon exercise of any outstanding stock options and upon the vesting of
any outstanding RSUs.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference and any free writing prospectus that we
have authorized for use in connection with this offering include forward-looking statements within the meaning of Section 27A of the Securities
Act and Section 21E of the Exchange Act. We have based these forward-looking statements largely on our current expectations and projections
about future events and financial trends affecting the financial condition of our business. Forward-looking statements should not be read as a
guarantee of future performance or results and will not necessarily be accurate indications of the times at, or by, which such performance or
results will be achieved. Forward-looking statements are based on information available at the time those statements are made and/or
management�s good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could cause actual
performance or results to differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could
cause such differences include, but are not limited to:

� the competitive environment in our industry;

� our ability to keep costs low;

� changes in our fuel cost;

� our ability to hedge fuel requirements;

� restrictions on or increased taxes applicable to non-ticket revenues;

� the impact of worldwide economic conditions, including the impact of the economic recession on customer travel behavior;

� actual or threatened terrorist attacks, global instability and potential U.S. military actions or activities;

� external conditions, including air traffic congestion, weather and outbreak of disease;

� restrictions on third-party membership programs;

� air travel substitutes;

� labor disputes, employee strikes and other labor-related disruptions, including in connection with our current negotiations with the
union representing our flight attendants;

� aircraft-related fixed obligations;

� dependence on cash balances and operating cash flows;
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� our aircraft utilization rate;

� maintenance costs;

� lack of marketing alliances;

� government regulation;

� our ability to fulfill our growth strategy;

� our reliance on automated systems and the risks associated with changes made to those systems;

� use of personal data;

� cyber security risks;

� ability to generate non-ticket revenues;

� operational disruptions;

� the concentration or our revenue from South Florida;

� our reliance on third-party vendors and partners;
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� our reliance on a single service provider to manage our fuel supply;

� an aircraft accident or incident;

� negative publicity regarding our customer service;

� our aircraft and engine suppliers;

� changes in the U.S., Caribbean and Latin American markets;

� insurance costs;

� environmental regulations;

� ability to attract and retain qualified personnel; and

� loss of key personnel.
In addition, the words �believe,� �may,� �estimate,� �continue,� �anticipate,� �intend,� �expect,� �predict,� �potential� and similar expressions, as they relate to our
company, our business and our management, are intended to identify forward-looking statements. In light of these risks and uncertainties, the
forward-looking events and circumstances included and incorporated by reference in this prospectus supplement and the accompanying
prospectus may not occur and actual results could differ materially from those anticipated or implied in the forward-looking statements.

All of the forward-looking statements are qualified in their entirety by reference to the factors listed above and those discussed under the heading
�Risk Factors� in this prospectus supplement, the accompanying prospectus and/or in our most recent annual report on Form 10-K and subsequent
quarterly reports on Form 10-Q and in our other filings with the SEC that are incorporated by reference in this prospectus supplement or the
accompanying prospectus. In addition, there may be other factors of which we are not currently aware that may affect matters discussed in the
forward-looking statements and may also cause actual results to differ materially from those discussed. All forward-looking statements are based
on information currently available to us. All of our forward-looking statements, including those included and incorporated by reference in this
prospectus supplement and the accompanying prospectus, are qualified in their entirety by this statement.

We caution you that the foregoing list of important factors may not contain all of the material factors that are important to you. In addition, in
light of these risks and uncertainties, the matters referred to in the forward-looking statements included or incorporated by reference in this
prospectus supplement and the accompanying prospectus may not in fact occur. We undertake no obligation to publicly update or revise any
forward-looking statement as a result of new information, future events or otherwise, except as otherwise required by law. If we update one or
more forward-looking statements, no inference should be drawn that we will make additional updates with respect to those or other
forward-looking statements.

You should carefully read this prospectus supplement, the accompanying prospectus, any free writing prospectus and the documents
incorporated by reference in their entirety. They contain information that you should consider when making your investment decision.
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USE OF PROCEEDS

The selling stockholders will receive all of the proceeds from this offering, and we will not receive any proceeds from the sale of common stock
in this offering. We will pay the expenses associated with the sale of those shares of common stock pursuant to the Registration Rights
Agreement described under �Description of Capital Stock�Registration Rights� in the accompanying prospectus, other than the underwriting
discounts and commissions attributable to shares sold by the selling stockholders. Indigo, which is selling shares in this offering, is affiliated
with William A. Franke and John R. Wilson, each of whom is a director of our company. The selling stockholders collectively own
approximately 16.6% of our common stock prior to this offering. Please see �Selling Stockholders.�
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and capitalization as of June 30, 2013.

The following information should be read in conjunction with our consolidated financial statements and related notes incorporated by reference
in this prospectus supplement and the accompanying prospectus. For more details on how you can obtain our SEC reports and other information,
you should read the section entitled �Where You Can Find More Information� in this prospectus supplement.

As of June 30, 2013
(unaudited, in thousands
except share and per share

amounts)
Cash and cash equivalents $ 524,905
Current maturities of long-term debt �
Long-term debt, less current maturities �
Stockholders� equity:
Preferred stock, par value $0.0001 per share; 10,000,000 shares authorized; no shares issued and
outstanding �
Voting common stock, par value $0.0001 per share; 240,000,000 shares authorized; 72,620,546 shares
issued and outstanding 7
Non-voting common stock, par value $0.0001 per share; 50,000,000 shares authorized; no shares
issued and outstanding �
Treasury stock (2,088) 
Additional paid-in capital 508,745
Retained earnings 151,774

Total stockholders� equity 658,438

Total capitalization $ 658,438

S-27

Edgar Filing: Spirit Airlines, Inc. - Form 424B3

Table of Contents 38



Table of Contents

PRICE RANGE OF COMMON STOCK

Our common stock has been listed and traded on the NASDAQ Global Select Stock Market under the symbol SAVE since May 26, 2011 when
our initial public offering of common stock priced at $12.00 per share. Prior to that time, there was no public market for our common stock. The
following table sets forth, for the periods indicated, the reported high and low sales prices per share of our common stock on the NASDAQ
Global Select Stock Market:

High Low
Year ended December 31, 2011
Second quarter (from May 26, 2011) $ 12.33 $ 11.11
Third quarter 14.43 10.18
Fourth quarter 17.48 11.42
Year ended December 31, 2012
First quarter $ 20.70 $ 13.90
Second quarter 24.75 17.41
Third quarter 23.13 15.85
Fourth quarter 18.00 15.64
Year ending December 31, 2013
First quarter $ 26.87 $ 17.40
Second quarter 33.75 24.30
Third quarter (through July 29, 2013) 36.83 31.42

The reported last sale price of our common stock on the NASDAQ Global Select Stock Market on July 29, 2013 was $35.39 per share. As of
July 19, 2013, we had approximately 21 stockholders of record. Because many of our shares are held by brokers and other institutions on behalf
of stockholders, we are unable to estimate the total number of stockholders represented by these recordholders.

DIVIDEND POLICY

We have never declared or paid, and do not anticipate declaring or paying, any cash dividends on our common stock. Any future determination
as to the declaration and payment of dividends, if any, will be at the discretion of our board of directors and will depend on then existing
conditions, including our financial condition, operating results, contractual restrictions, capital requirements, business prospects and other factors
our board of directors may deem relevant.
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SELLING STOCKHOLDERS

The following table sets forth information regarding the beneficial ownership of our common stock at July 19, 2013 for each of the selling
stockholders.

Beneficial ownership is determined according to the rules of the SEC and generally means that a person has beneficial ownership of a security if
he, she or it possesses sole or shared voting or investment power of that security, including options that are currently exercisable or options and
restricted stock units that are exercisable or vest within 60 days. Except as indicated by the footnotes below, we believe, based on the
information furnished to us, that the persons named in the table below have sole voting and investment power with respect to all shares of
common stock shown that they beneficially own, subject to community property laws where applicable.

Common stock subject to stock options currently exercisable or stock options or restricted stock units exercisable or vesting within 60 days of
July 19, 2013 are deemed to be outstanding for computing the percentage ownership of the person holding these stock awards and the percentage
ownership of any group of which the holder is a member but are not deemed outstanding for computing the percentage of any other person.

We have based our calculation of the percentages of beneficial ownership prior to the offering and after the offering on 72,620,546 shares of
common stock outstanding on July 19, 2013. The selling stockholders in the table below may be deemed to be underwriters within the meaning
of Section 2(11) of the Securities Act.

Beneficial Ownership
Prior to the Offering

Shares
Being
Offered

Beneficial
Ownership

After the Offering

Number of
Shares

Beneficially
Owned Percent

Number
of

Shares
Beneficially
Owned Percent

Name and address of selling stockholder:
Funds affiliated with Indigo Partners LLC (1) 12,070,920 16.6% 12,070,920 � �%

(1) Shares of common stock reflected in the column entitled �Beneficial Ownership Prior to the Offering� consist of 11,266,193 shares held by
Indigo Florida L.P. and 804,727 shares held by Long Bar Miramar LLC. William A. Franke is the managing member of a fund that is the
general partner of Indigo Florida L.P. and is manager of a fund that is the manager of Long Bar Miramar LLC and as such, has voting and
dispositive power over these shares. Mr. Franke disclaims beneficial ownership of the shares held by these entities except to the extent of
any pecuniary interest therein. Each entity listed herein whose shares are beneficially owned by Indigo has a principal business address of:
c/o Indigo Partners, 2525 East Camelback Road, Suite 900, Phoenix, Arizona 85016.
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UNDERWRITING

Barclays Capital Inc. is acting as the underwriter for the offering. Subject to the terms and conditions stated in the underwriting agreement dated
the date of this prospectus supplement, the underwriter has agreed to purchase, and the selling stockholders have agreed to sell to the
underwriter, 12,070,920 shares of common stock.

The underwriting agreement provides that the obligations of the underwriter to purchase the shares included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriter is obligated to purchase all the shares if it purchases any of the
shares.

The underwriter proposes to offer the shares of common stock to the public at the public offering price set forth on the cover of this prospectus
supplement. If all the shares are not sold at the public offering price, the underwriter may change the offering price and may offer shares from
time to time for sale in negotiated transactions or otherwise, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices, subject to receipt and acceptance by it and subject to its right to reject any order in whole or in part.

We have agreed that, subject to certain exceptions, for a period of 45 days from the date of this prospectus supplement, we will not, without the
prior written consent of the underwriter, dispose of or hedge any shares or any securities convertible into or exchangeable for our common stock.
Notwithstanding the foregoing, if (i) during the last 17 days of the 45-day restricted period, we issue an earnings release or material news or a
material event relating to our company occurs; or (ii) prior to the expiration of the 45-day restricted period, we announce that we will release
earnings results during the 16-day period beginning on the last day of the 45-day restricted period, the restrictions described above shall continue
to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or the occurrence of the material news or
material event. The underwriter in its sole discretion may release any of the securities subject to these lock-up agreements at any time without
notice.

Our common stock is listed and traded on the NASDAQ Global Select Market under the symbol SAVE.

The following table shows the underwriting discount that the selling stockholders are to pay to the underwriter in connection with this offering.

Paid by the
Selling Stockholders

Per share $ 0.24
Total $ 2,897,021

We estimate that our portion of the total expenses of this offering (which will include those incurred by the selling stockholders other than any
underwriting discounts) will be approximately $300,000.

In order to facilitate the offering of the shares, the underwriter may engage in transactions that stabilize, maintain or otherwise affect the price of
the shares. Specifically, the underwriter may sell more shares than it is obligated to purchase under the underwriting agreement, creating a short
position. The underwriter will need to close out a short sale by purchasing shares in the open market. A short position is more likely to be
created if the underwriter is concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in this offering. As an additional means of facilitating this offering, the underwriter may bid
for, and purchase, shares of common stock in the open market to stabilize the price of the common stock. These activities may raise or maintain
the market price of the shares above independent market levels or prevent or retard a decline in the market price of the shares. The underwriter is
not required to engage in these activities and may end any of these activities at any time.
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In addition, in connection with this offering, the underwriter may engage in passive market making transactions in the shares on the NASDAQ
Global Select Market, prior to the pricing and completion of the offering. Passive market making consists of displaying bids on the NASDAQ
Global Select Market no higher than the bid prices of independent market makers and making purchases at prices no higher than those
independent bids and effected in response to order flow. Net purchases by a passive market maker on each day are limited to a specified
percentage of the passive market maker�s average daily trading volume in the shares during a specified period and must be discontinued when
that limit is reached. Passive market making may cause the price of the shares to be higher than the price that otherwise would exist in the open
market in the absence of those transactions. If the underwriter commences passive market making transactions, it may discontinue them at any
time.

A prospectus supplement in electronic format may be made available on website maintained by the underwriter.

The underwriter has performed commercial banking services for us from time to time for which it has received customary fees and
reimbursement of expenses. The underwriter may, from time to time, engage in transactions with and perform services for us in the ordinary
course of its business for which it may receive customary fees and reimbursement of expenses.

We and the selling stockholders have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act,
or to contribute to payments the underwriter may be required to make because of any of those liabilities.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (�EEA�) that has implemented the Prospectus Directive (each, a �Relevant
Member State�), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
�Relevant Implementation Date�), an offer to the public of any shares described in this prospectus supplement (the �Securities�) may not be made in
that Relevant Member State, except that an offer to the public in that Relevant Member State of any securities may be made at any time with
effect from and including the Relevant Implementation Date under the following exemptions under the Prospectus Directive, if they have been
implemented in that Relevant Member State:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 100 or, if the Relevant Member State has implemented the relevant provisions of the 2010 PD Amending Directive,
150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives for any such offer; or

� in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of securities shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each purchaser of shares described in this prospectus supplement located within a Relevant Member State will be deemed to have represented,
acknowledged and agreed that it is a �qualified investor� within the meaning of Article 2(1)(e) of the Prospectus Directive.

For purposes of this provision, the expression an �offer to the public� in relation to any securities in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered so as to enable
an investor to decide to purchase or subscribe to
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purchase the securities, as the expression may be varied in that Member State by any measure implementing the Prospectus Directive in that
Member State, and the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in each
Relevant Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

This EEA selling restriction is in addition to any other selling restrictions set out in this prospectus supplement.

The sellers of the shares have not authorized and do not authorize the making of any offer of shares through any financial intermediary on their
behalf, other than offers made by the underwriter with a view to the final placement of the shares as contemplated in this prospectus supplement.
Accordingly, no purchaser of the shares, other than the underwriter, is authorized to make any further offer of the shares on behalf of the sellers
or the underwriter.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and is only directed at, persons in the United
Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals
falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�) or (ii) high net worth
entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being
referred to as a �relevant person�). This prospectus supplement and its contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that
is not a relevant person should not act or rely on this document or any of its contents.

Notice to Prospective Investors in France

Neither this prospectus supplement nor any other offering material relating to the shares described in this prospectus supplement has been
submitted to the clearance procedures of the Autorité des Marchés Financiers or of the competent authority of another member state of the
European Economic Area and notified to the Autorité des Marchés Financiers. The shares have not been offered or sold and will not be offered
or sold, directly or indirectly, to the public in France. Neither this prospectus supplement nor any other offering material relating to the shares
has been or will be:

� released, issued, distributed or caused to be released, issued or distributed to the public in France; or

� used in connection with any offer for subscription or sale of the shares to the public in France.
Such offers, sales and distributions will be made in France only:

� to qualified investors (investisseurs estraint) and/or to a restricted circle of investors (cercle estraint d�investisseurs), in each case
investing for their own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1,
D.754-1 and D.764-1 of the French Code monétaire et financier;

� to investment services providers authorized to engage in portfolio management on behalf of third parties; or

� in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et financier and article 211-2
of the General Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a public offer (appel
public à l�épargne).
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The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of
the French Code monétaire et financier.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer
to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional investors� within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares offered in this prospectus supplement have not been and will not be registered under the Financial Instruments and Exchange Law of
Japan. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or for the account of any
resident of Japan, except (i) pursuant to an exemption from the registration requirements of the Securities and Exchange Law and (ii) in
compliance with any other applicable requirements of Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may
not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA, in each case subject to compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

� a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

� a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is
an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest (howsoever described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under
Section 275 of the SFA except:

� to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the
SFA, or to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of
that corporation or such rights and
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interest in that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and further for corporations, in
accordance with the conditions specified in Section 275 of the SFA;

� where no consideration is or will be given for the transfer; or

� where the transfer is by operation of law.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of the material United States federal income tax consequences to non-U.S. holders (as defined below) of the
acquisition, ownership and disposition of our common stock. This discussion is not a complete analysis of all of the potential United States
federal income tax consequences relating thereto, nor does it address any estate and gift tax consequences or any tax consequences arising under
any state, local or foreign tax laws or any other United States federal tax laws. This discussion is based on the Internal Revenue Code of 1986, as
amended, or the Code, Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative
pronouncements of the Internal Revenue Service, or IRS, all as in effect as of the date of this offering. These authorities may change, possibly
retroactively, resulting in United States federal income tax consequences different from those discussed below. No ruling has been or will be
sought from the IRS with respect to the matters discussed below, and there can be no assurance that the IRS will not take a contrary position
regarding the tax consequences of the acquisition, ownership or disposition of our common stock, or that any such contrary position would not
be sustained by a court.

This discussion is limited to non-U.S. holders who purchase our common stock in this offering and who hold our common stock as a �capital
asset� within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address all of the
United States federal income tax consequences that may be relevant to a particular holder in light of such holder�s particular circumstances. This
discussion also does not consider any specific facts or circumstances that may be relevant to holders subject to special rules under the United
States federal income tax laws, including, without limitation:

� United States expatriates or former long-term residents of the United States;

� Partnerships, S-corporations or other entities or arrangements treated as partnerships or pass-through entities for United States federal
income tax purposes;

� �controlled foreign corporations,� �passive foreign investment companies� or corporations that accumulate earnings to avoid United
States federal income tax;

� banks, insurance companies or other financial institutions;

� brokers, dealers, or traders in securities, commodities or currencies;

� tax-exempt organizations;

� tax-qualified retirement plans; or

� persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a conversion transaction
or other integrated investment.

If a partnership (or other entity taxed as a partnership for United States federal income tax purposes) holds our common stock, the tax treatment
of a partner in the partnership generally will depend on the status of the partner, the activities of the partnership and certain determinations made
at the partner level. Accordingly, partnerships holding our common stock and the partners in such partnerships are urged to consult their tax
advisors regarding the specific United States federal income tax consequences to them.

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE PARTICULAR UNITED
STATES FEDERAL INCOME TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING AND DISPOSING OF OUR COMMON
STOCK, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS AND ANY
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Definition of Non-U.S. Holder

For purposes of this discussion, a non-U.S. holder is any beneficial owner of our common stock that is not a �U.S. person� or a partnership (or
other entity or arrangement treated as a partnership) for United States federal income tax purposes. A U.S. person is any of the following:

� an individual who is a citizen or resident of the United States;

� a corporation (or other entity treated as a corporation for United States federal income tax purposes) created or organized under the
laws of the United States, any state therein or the District of Columbia;

� an estate the income of which is subject to United States federal income tax regardless of its source; or

� a trust (1) the administration of which is subject to the primary supervision of a United States court and all substantial decisions of
which are controlled by one or more United States persons or (2) that has a valid election in effect under applicable Treasury
Regulations to be treated as a U.S. person.

Distributions on Our Common Stock

As stated above under �Dividend Policy,� we do not anticipate declaring or paying dividends on our common stock. If, however, we make cash or
other property distributions on our common stock, such distributions will constitute dividends for United States federal income tax purposes to
the extent paid from our current or accumulated earnings and profits, as determined under United States federal income tax principles. Amounts
not treated as dividends for United States federal income tax purposes will constitute a return of capital and will first be applied against and
reduce a holder�s adjusted tax basis in the common stock, but not below zero. Distributions in excess of our current and accumulated earnings
and profits and in excess of a non-U.S. holder�s tax basis in its shares will be treated as gain realized on the sale or other disposition of the
common stock and will be treated as described under �Gain on Disposition of Our Common Stock� below.

Dividends paid to a non-U.S. holder of our common stock will be subject to United States federal withholding tax at a rate of 30% of the gross
amount of the dividends, or such lower rate specified by an applicable income tax treaty. To receive the benefit of a reduced treaty rate, a
non-U.S. holder must furnish to the relevant paying agent a valid IRS Form W-8BEN (or applicable successor form) certifying such holder�s
qualification for the reduced rate. This certification must be provided to the relevant paying agent prior to the payment of dividends and must be
updated periodically. Non-U.S. holders that do not timely provide the relevant paying agent with the required certification, but who qualify for a
reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

If a non-U.S. holder holds our common stock in connection with the conduct of a trade or business in the United States, and dividends paid on
the common stock are effectively connected with such holder�s United States trade or business (and if required by an applicable income tax
treaty, attributable to a permanent establishment maintained by the non-U.S. holder in the United States), the non-U.S. holder will be exempt
from United States federal withholding tax. To claim the exemption, the non-U.S. holder must furnish to the relevant paying agent a properly
executed IRS Form W-8ECI (or applicable successor form).

Any dividends paid on our common stock that are effectively connected with a non-U.S. holder�s United States trade or business (and, if required
by an applicable income tax treaty, attributable to a permanent establishment maintained by the non-U.S. holder in the United States) will be
subject to United States federal income tax on a net income basis at the regular graduated United States federal income tax rates in much the
same manner as if such holder were a resident of the United States. A non-U.S. holder that is a foreign corporation also may be subject to a
branch profits tax equal to 30% (or such lower rate specified by an applicable income tax treaty) of a portion of its effectively connected
earnings and profits for the taxable year, as adjusted for certain items. Non-U.S. holders are urged to consult any applicable income tax treaties
that may provide for different rules.
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A non-U.S. holder who claims the benefit of an applicable income tax treaty will be required to satisfy applicable certification and other
requirements prior to the distribution date. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under a
relevant income tax treaty.

Gain on Disposition of Our Common Stock

A non-U.S. holder will not be subject to United States federal income tax on any gain realized upon the sale or other disposition of our common
stock, unless:

� the gain is effectively connected with the non-U.S. holder�s conduct of a trade or business in the United States (and if required by an
applicable income tax treaty, attributable to a permanent establishment maintained by the non-U.S. holder in the United States);

� the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the calendar year of the
disposition, and certain other requirements are met; or

� our common stock constitutes a �United States real property interest� by reason of our status as a United States real property holding
corporation, or USRPHC, for United States federal income tax purposes at any time within the shorter of the five-year period
preceding the disposition or the non-U.S. holder�s holding period for our common stock. The determination of whether we are a
USRPHC depends on the fair market value of our United States real property interests relative to the fair market value of our other
trade or business assets and our foreign real property interests.

We believe we are not currently and do not anticipate becoming a USRPHC for United States federal income tax purposes. Because the
determination of whether we are a USRPHC depends on the fair market value of our United States real property interests relative to the fair
market value of our other business assets, however, there can be no assurance we will not become a USRPHC in the future. Even if we are or
become a USRPHC, gain arising from the sale or other taxable disposition by a non-U.S. holder of our common stock will not be subject to U.S.
federal income tax if our common stock is �regularly traded,� as defined by applicable Treasury Regulations, on an established securities market,
and such non-U.S. holder owned, actually or constructively, 5% or less of our common stock throughout the shorter of the five-year period
ending on the date of the sale or other disposition or the non-U.S. holder�s holding period.

Gain described in the first bullet point above will be subject to United States federal income tax on a net income basis at the regular graduated
United States federal income tax rates in much the same manner as if such holder were a resident of the United States. Further, non-U.S. holders
that are foreign corporations also may be subject to a branch profits tax equal to 30% (or such lower rate specified by an applicable income tax
treaty) of a portion of its effectively connected earnings and profits for the taxable year, as adjusted for certain items.

Gain described in the second bullet point above will be subject to United States federal income tax at a flat 30% rate (or such lower rate
specified by an applicable income tax treaty), but may be offset by United States source capital losses (even though the individual is not
considered a resident of the United States).

Non-U.S. holders are urged to consult any applicable income tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the amount of distributions on our common stock paid to such holder and the
amount of any tax withheld with respect to those distributions, regardless of whether any tax was actually withheld. This information also may
be made available under a specific treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides or is
established. Backup withholding may apply to payments of dividends to a non-U.S. holder of our common stock and information reporting and
backup withholding may apply to the payments of the proceeds of a sale of our common stock
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within the United States or through certain United States-related financial intermediaries, unless the non-U.S. holder furnishes to the relevant
paying agent the required certification as to its non-U.S. status, such as by providing a valid IRS Form W-8BEN or IRS Form W-8ECI, or
certain other requirements are met.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a non-U.S. holder�s United States federal income tax liability, provided the required information is timely furnished to the IRS.

Foreign Accounts

Withholding taxes may apply to certain types of payments made to �foreign financial institutions� (as specially defined under those rules) and
certain other non-U.S. entities. The failure to comply with additional certification, information reporting and other specified requirements could
result in a withholding tax being imposed on payments of dividends and sales proceeds to foreign intermediaries and certain non-U.S. holders. A
30% withholding tax may be imposed on dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a
foreign financial institution or to a non-financial foreign entity, unless (i) the foreign financial institution undertakes certain diligence and
reporting, (ii) the non-financial foreign entity either certifies it does not have any substantial United States owners or furnishes identifying
information regarding each substantial United States owner, or (iii) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence and reporting
requirements in clause (i) above, it must enter into an agreement with the United States Treasury requiring, among other things, that it undertake
to identify accounts held by certain U.S. persons or United States-owned foreign entities, annually report certain information about such
accounts, and withhold 30% on payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial
institutions located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to
different rules.

Under the applicable Treasury Regulations and IRS guidance, the withholding provisions described above will generally apply to payments of
dividends on our common stock made on or after July 1, 2014 and to payments of gross proceeds from a sale or other disposition of such stock
on or after January 1, 2017. Prospective investors should consult their tax advisors regarding these withholding rules.

Prospective investors should consult their tax advisors regarding the potential application of these withholding rules to their investment in our
common stock.
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LEGAL MATTERS

Certain legal matters with respect to the legality of the issuance of the shares of common stock offered by the selling stockholders will be passed
upon by Latham & Watkins LLP, Menlo Park, California. The underwriter is being represented by Cleary Gottlieb Steen & Hamilton LLP, New
York, New York, in connection with the offering.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form
10-K for the year ended December 31, 2012, as set forth in their report, which is incorporated by reference in this prospectus supplement and the
accompanying prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on
Ernst  & Young LLP�s report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any document we file at the SEC�s Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1 800 SEC 0330 for further information on the Public Reference
Room. Our Annual Report on Form 10 K, Quarterly Reports on Form 10 Q, and Current Reports on Form 8 K, including any amendments to
those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be
accessed free of charge in the Investor Relations section of our website, which is located at http://ir.spirit.com. These filings will be available as
soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Information contained on our website is
not part of this prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring you to another document that we have filed separately with the SEC. You should read the information incorporated by reference
because it is an important part of this prospectus supplement and the accompanying prospectus. We incorporate by reference the following
information or documents that we have filed with the SEC (excluding those portions of any Form 8-K that are not deemed �filed� pursuant to the
General Instructions of Form 8-K):

� our Annual Report on Form 10-K for the year ended December 31, 2012, including information specifically incorporated by
reference into our Form 10-K from our Proxy Statement for our 2013 Annual Meeting of Stockholders;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

� our Quarterly Report on Form 10-Q for the quarter ended June 30, 2013;

� our Current Reports on Form 8-K filed with the SEC on January 28, 2013, April 29, 2013, June 13, 2013 and June 26, 2013; and

� the description of our common stock contained in our Registration Statement on Form 8-A (Commission File No. 001-35186), filed
with the SEC on May 23, 2011, including any subsequent amendment or any report filed for the purpose of updating such
description.
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All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination
of this offering, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus supplement and deemed to be part of this prospectus supplement from the date of the filing of such reports and documents.

Any statement contained in any document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
prospectus supplement to the extent that a statement contained in this prospectus supplement or the accompanying prospectus modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement is delivered, upon written
or oral request, a copy of any or all documents that are incorporated by reference into this prospectus supplement, but not delivered with the
prospectus supplement, other than exhibits to such documents unless such exhibits are specifically incorporated by reference into the documents
that this prospectus supplement incorporates. Any such request may be made by writing or telephoning us at the following address or phone
number:

Spirit Airlines, Inc.

Attn: Investor Relations

2800 Executive Way

Miramar, Florida 33025

Telephone: (954) 447-7920

These documents are also available in the Investor Relations section of our website, which is located at hhtp://ir.spirit.com, and as described
under �Where You Can Find More Information� above. The reference to our website address does not constitute incorporation by reference of the
information contained on our website.
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PROSPECTUS

Spirit Airlines, Inc.
Voting Common Stock

Non-Voting Common Stock

Preferred Stock

Debt Securities

Warrants

Rights

Purchase Contracts

Units

From time to time, we or certain selling securityholders may offer the securities described in this prospectus separately or together in any
combination, in one or more classes or series, in amounts, at prices and on terms that we will determine at the time of the offering.

We will provide the specific terms of these offerings and securities in supplements to this prospectus. You should read carefully this prospectus,
the information incorporated by reference in this prospectus, any prospectus supplement and any free writing prospectus before you invest. This
prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �SAVE.�

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. RISKS ASSOCIATED WITH
AN INVESTMENT IN OUR SECURITIES WILL BE DESCRIBED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT AND/OR CERTAIN OF OUR FILINGS WITH THE SECURITIES AND EXCHANGE
COMMISSION, AS DESCRIBED UNDER �RISK FACTORS� ON PAGE 2.

We may offer and sell the securities directly, through agents we select from time to time or to or through underwriters or dealers we select, or
through a combination of these methods. In addition, certain selling securityholders may offer and sell our securities from time to time. We will
provide specific information about any selling securityholders in one or more supplements to this prospectus. If we or the selling securityholders
use any agents, underwriters or dealers to sell the securities, we will name them and describe their compensation in a prospectus supplement.
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The price to the public of those securities and the net proceeds we or any selling securityholders expect to receive from that sale will also be set
forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 31, 2012.
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Important Notice about the Information Presented In This Prospectus

We are responsible for the information contained in this prospectus, any prospectus supplement and any free writing prospectus prepared by or
on behalf of us that we have referred to you. Neither we, any selling stockholders, nor the underwriters have authorized anyone to provide you
with additional information or information different from that contained in this prospectus, any prospectus supplement or any free writing
prospectus filed with the Securities and Exchange Commission, or SEC, and we take no responsibility for any other information that others may
give you.

This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus in any
jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You
should assume that the information in this prospectus or any prospectus supplement is accurate only as of the date on the front of the document
and that any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless
of the time of delivery of this prospectus or any sale of a security. Our business, financial condition and results of operations may have changed
since that date.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a �shelf� registration process. Under this shelf registration
process, we are registering an unspecified amount of each class of the securities described in this prospectus, and we may sell any combination
of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities
we or any selling securityholder may offer. Each time we use this prospectus to offer securities, we will provide a prospectus supplement that
will contain specific information about the terms of that offering. To the extent that this prospectus is used by any securityholder to resell any
securities, information with respect to the securityholder and the terms of the securities being offered will be contained in a prospectus
supplement. Any prospectus supplement may also add, update or change information contained in this prospectus or in documents we have
incorporated by reference into this prospectus. If there is any inconsistency between the information in this prospectus and any applicable
prospectus supplement, you should rely on the information in the prospectus supplement. This prospectus, together with the applicable
prospectus supplements, any applicable free writing prospectuses and the documents incorporated by reference into this prospectus, includes all
material information relating to the securities we may offer or any selling securityholder may offer. Please carefully read both this prospectus
and the applicable prospectus supplement and any applicable free writing prospectus, together with the documents incorporated by reference into
this prospectus described below under the heading �Where You Can Find More Information,� before making a decision to purchase any of our
securities.

The prospectus supplement will describe the specific terms of the securities offered, any initial public offering price, the price paid to us for the
securities, the net proceeds to us, the manner of distribution and any underwriting compensation, and the other specific material terms related to
the offering of the securities. The prospectus supplement may also contain information, where applicable, about material United States federal
income tax considerations relating to the securities.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of the
documents referred to herein have been filed, or will be filed or incorporated by reference as exhibits to the registration statement of which this
prospectus is a part, and you may obtain copies of those documents as described below under �Where You Can Find More Information.�

As used in this prospectus, �Spirit,� �we,� �our� or �us� refer to Spirit Airlines, Inc.

1
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RISK FACTORS

Investing in our securities involves risks. Before you make a decision to buy our securities, in addition to the risks and uncertainties discussed
below under �Special Note Regarding Forward-Looking Statements,� you should carefully consider the specific risks set forth under the caption
�Risk Factors� in any applicable prospectus supplement or free writing prospectus and under the caption �Risk Factors� in our filings with the SEC
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, incorporated by
reference herein, before making an investment decision. Additionally, the risks and uncertainties discussed in this prospectus, any prospectus
supplement or in any document incorporated by reference into this prospectus are not the only risks and uncertainties that we face, and our
business, financial condition, liquidity and results of operations and the market price of any securities we may sell could be materially adversely
affected by other matters that are not known to us or that we currently do not consider to be material.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement on Form S-3 that we filed with the SEC, but the registration statement includes additional
information and also attaches exhibits that are referenced in this prospectus. This prospectus does not contain all of the information set forth in
the registration statement and the exhibits and schedules thereto. Some items are omitted in accordance with the rules and regulations of the
SEC. For further information with respect to us and the securities offered hereby, we refer you to the registration statement and the exhibits and
schedules filed therewith. Statements contained in this prospectus as to the contents of any contract, agreement or any other document referred to
are summaries of the material terms of the respective contract, agreement or other document. With respect to each of these contracts, agreements
or other documents filed as an exhibit to the registration statement, reference is made to the exhibits for a more complete description of the
matter involved. A copy of the registration statement, and the exhibits and schedules thereto, may be inspected without charge at the public
reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. Copies of these materials may be obtained by writing
to the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference facilities. The SEC maintains a website that contains reports, proxy and information
statements and other information regarding registrants that file electronically with the SEC. The address of the SEC�s website is
http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Exchange Act and, in accordance therewith, file periodic reports,
proxy statements and other information with the SEC. Such periodic reports, proxy statements and other information are available for inspection
and copying at the public reference room and website of the SEC referred to above. We maintain a website at www.spirit.com. You may access
our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and amendments to those
reports filed or furnished pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act with the SEC free of charge at our website as soon as
reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The reference to our website address does not
constitute incorporation by reference of the information contained on our website.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� information in this prospectus that we have filed with it. This means that we can disclose
important information to you by referring you to another document already on file with the SEC. The information that we file later with the SEC
will automatically update and supersede this information.

2
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This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC (excluding any document, or
portion thereof, to the extent disclosure is furnished and not filed):

� Annual Report on Form 10-K for the fiscal year ended December 31, 2011, including information specifically incorporated by
reference into our Form 10-K from our Proxy Statement for our 2012 Annual Meeting of Stockholders;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2012;

� Quarterly Report on Form 10-Q for the quarter ended June 30, 2012;

� Current Reports on Form 8-K filed with the SEC on January 5, 2012, January 13, 2012, January 25, 2012, February 6,
2012, March 6, 2012, March 19, 2012 and June 19, 2012; and

� The description of our common stock contained in our Registration Statement on Form 8-A (Commission File No. 001-35186), filed
with the SEC on May 23, 2011, including any subsequent amendment or any report filed for the purpose of updating such
description.

All documents filed by us pursuant to Sections 13(a), 13(c) 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the
termination of the offering of securities shall be deemed to be incorporated by reference in this prospectus and to be a part hereof from and after
the respective dates of filing of such documents.

Any statement contained in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for the
purposes of this prospectus to the extent that a later statement contained in this prospectus or in any other document incorporated by reference
into this prospectus modifies or supersedes the earlier statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owners, to whom a prospectus is delivered, a copy of these reports at no cost. Any such
request may be made by writing or telephoning us at the following address or phone number:

Spirit Airlines, Inc.

Attn: Investor Relations

2800 Executive Way

Miramar, Florida 33025

Telephone: (954) 447-7920

These documents can also be requested through, and are available in, the Investor Relations section of our website, which is located at
http://ir.spirit.com, or as described under �Where You Can Find Additional Information� above. The reference to our website address does not
constitute incorporation by reference of the information contained on our website.

3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and documents incorporated by reference into this prospectus and any prospectus supplement or free writing prospectus include
forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. We have based these
forward-looking statements largely on our current expectations and projections about future events and financial trends affecting the financial
condition of our business. Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking statements are
based on information available at the time those statements are made and/or management�s good faith belief as of that time with respect to future
events, and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or
suggested by the forward-looking statements. Important factors that could cause such differences include, but are not limited to:

� the competitive environment in our industry;

� our ability to keep costs low;

� changes in our fuel cost;

� our ability to hedge fuel requirements;

� restrictions on or increased taxes applicable to non-ticket revenues;

� the impact of worldwide economic conditions, including the impact of the economic recession on customer travel behavior;

� actual or threatened terrorist attacks, global instability and potential U.S. military actions or activities;

� external conditions, including air traffic congestion, weather and outbreak of disease;

� restrictions on third-party membership programs;

� air travel substitutes;

� labor disputes, employee strikes and other labor-related disruptions, including in connection with our current negotiations with the
union representing our flight attendants;

� aircraft-related fixed obligations;

� dependence on cash balances and operating cash flows;
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� our aircraft utilization rate;

� maintenance costs;

� lack of marketing alliances;

� government regulation;

� our ability to fulfill our growth strategy;

� our reliance on automated systems and the risks associated with changes made to those systems;

� use of personal data;

� ability to generate non-ticket revenues;

� our concentration of services at Fort Lauderdale�Hollywood International Airport;

� operational disruptions;

� the concentration or our revenue from South Florida;

� our reliance on third-party vendors and partners;

� our reliance on a single fuel provider;

4
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� an aircraft accident or incident;

� negative publicity;

� our aircraft and engine suppliers;

� changes in the Caribbean and Latin American markets;

� insurance costs;

� environmental regulations;

� ability to attract and retain qualified personnel; and

� loss of key personnel.
In addition, in this prospectus, the words �believe,� �may,� �estimate,� �continue,� �anticipate,� �intend,� �expect,� �predict,� �potential� and similar expressions,
as they relate to our company, our business and our management, are intended to identify forward-looking statements. In light of these risks and
uncertainties, the forward-looking events and circumstances discussed in this prospectus may not occur and actual results could differ materially
from those anticipated or implied in the forward-looking statements.

All of the forward-looking statements are qualified in their entirety by reference to the factors listed above and those discussed under the heading
�Risk Factors� in this prospectus and any accompanying prospectus supplement or free writing prospectus and/or in our most recent annual report
on Form 10-K and subsequent quarterly reports on Form 10-Q and in our other filings with the SEC that are incorporated by reference in this
prospectus or any accompanying prospectus supplement. In addition, there may be other factors of which we are not currently aware that may
affect matters discussed in the forward-looking statements and may also cause actual results to differ materially from those discussed. All
forward-looking statements are based on information currently available to us. All of our forward-looking statements, including those included
and incorporated by reference in this prospectus and any accompanying prospectus supplement, are qualified in their entirety by this statement.

We caution you that the foregoing list of important factors may not contain all of the material factors that are important to you. In addition, in
light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this prospectus or any prospectus
supplement or incorporated by reference into this prospectus or any prospectus supplement may not in fact occur. We undertake no obligation to
publicly update or revise any forward-looking statement as a result of new information, future events or otherwise, except as otherwise required
by law. If we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with respect to
those or other forward-looking statements.

You should carefully read this prospectus, any prospectus supplement, any free writing prospectus and the documents incorporated by reference
in their entirety. They contain information that you should consider when making your investment decision.

5
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OUR COMPANY

Spirit Airlines, Inc., headquartered in Miramar, Florida, is an ultra-low-cost, low-fare airline that provides affordable travel opportunities within
the United States, the Caribbean and Latin America. Spirit Airlines, Inc. completed an initial public offering during the second quarter of 2011,
and our stock trades on the NASDAQ Global Select Stock Market under the symbol �SAVE.�

Our ultra-low-cost carrier, or ULCC, business model allows us to compete principally through offering low base fares. Our business strategy
empowers customers to save money on air travel by offering ultra-low base fares with a range of optional services for a fee, allowing customers
the freedom to choose only the extras they value. We have unbundled components of our air travel service that have traditionally been included
in base fares, such as baggage and advance seat selection, and offer them as optional, ancillary services for additional fees (which we record in
our financial statements as nonticket revenue) as part of a strategy to enable our passengers to identify, select and pay only for the services they
want to use.

We were founded in 1964 as Clippert Trucking Company, a Michigan corporation. In 1974, we changed our name to Ground Air Transfer, Inc.
and, beginning in 1983, started doing business as Charter One, a charter tour operator providing travel packages to entertainment destinations
such as Atlantic City, Las Vegas and the Bahamas. In 1990, we received our Air Carrier Certificate from the Federal Aviation Administration
and began air charter operations. In 1992, we renamed ourselves Spirit Airlines, Inc. and thereafter began adding scheduled passenger service to
destinations such as Fort Lauderdale, Detroit, Myrtle Beach, Los Angeles and New York. In 1994, we reincorporated in Delaware, and in 1999,
we relocated our corporate headquarters to Miramar, Florida.

The address of our registered office and our principal executive offices is 2800 Executive Way, Miramar, Florida 33025, and our telephone
number is (954) 447-7920. Our website address is www.spirit.com. The information on, or accessible through, our website is not part of this
prospectus.

6
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RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31, Six
Months

Ended
June 
30,
20122007 2008 2009 2010 2011

Ratio of earnings to fixed charges (1) � 1.4x 1.9x 1.2x 2.6x 121,784 � �
13,250 � $19.75 4/25/2010 � � � �
2,624 � 13.75 5/30/2012 � � � �
7,376 � 13.75 5/30/2012 � � � �
14,734 � 22.81 6/5/2013 � � � �
10,266 � 22.81 6/5/2013 � � � �
30,000 � 32.26 5/10/2014 � � � �
21,068 � 50.84 3/25/2015 � � � �
3,932 � 50.84 3/25/2015 � � � �

� � � � � � 32,989 799,983

Wayne D. Mackie � � � � 1,912  (2) 46,366 � �
� � � � 2,394  (3) 58,055 � �
� � � � 1,569  (4) 38,048 � �

9,716 � 41.16 10/5/2015 � � � �
15,284 � 41.16 10/5/2015 � � � �

� � � � � � 10,309 249,993

Paul A. Maleh � � � � 1,859  (1) 45,081 � �
� � � � 4,302  (2) 104,324 � �
� � � � 4,787  (3) 116,085 � �
� � � � 31,341  (5) 760,019 � �
� � � � 3,139  (4) 76,121 � �

1,880 � 22.81 6/5/2013 � � � �
4,620 � 22.81 6/5/2013 � � � �
15,000 � 32.26 5/10/2014 � � � �
10,492 � 50.09 4/1/2015 � � � �
4,508 � 50.09 4/1/2015 � � � �

� � � � � � 26,804 649,997

Monica G. Noether � � � � 1,239  (1) 30,046 � �
� � � � 3,346  (2) 81,141 � �
� � � � 4,787  (3) 116,085 � �
� � � � 3,139  (4) 76,121 � �

1,701 � 13.75 5/30/2012 � � � �
7,500 � 22.81 6/5/2013 � � � �
1,353 � 32.26 5/10/2014 � � � �
8,647 � 32.26 5/10/2014 � � � �
6,276 � 50.09 4/1/2015 � � � �
3,724 � 50.09 4/1/2015 � � � �

� � � � � � 20,618 499,987

Arnold J. Lowenstein � � � � 1,239  (1) 30,046 � �
� � � � 3,346  (2) 81,141 � �
� � � � 4,787  (3) 116,085 � �
� � � � 2,511  (4) 60,892 � �

21,784 � 14.03 6/1/2011 � � � �
11,993 � 22.81 6/5/2013 � � � �
6,507 � 22.81 6/5/2013 � � � �
10,000 � 32.26 5/10/2014 � � � �
2,500 � 50.09 4/1/2015 � � � �
2,500 � 50.09 4/1/2015 � � � �
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� � � � � � 16,494 399,980

Gregory K. Bell � � � � 1,239  (1) 30,046 � �
� � � � 4,780  (2) 115,915 � �
� � � � 4,787  (3) 116,085 � �
� � � � 3,139  (4) 76,121 � �
� � � � 3,361  (6) 81,504 � �

2,966 � 10.69 9/11/2010 � � � �
3,750 � 10.85 5/2/2011 � � � �
3,269 � 13.75 5/30/2012 � � � �
13,125 � 13.75 5/30/2012 � � � �
7,314 � 22.81 6/5/2013 � � � �
4,023 � 22.81 6/5/2013 � � � �
15,000 � 32.26 5/10/2014 � � � �
4,235 � 50.09 4/1/2015 � � � �
10,765 � 50.09 4/1/2015 � � � �

� 6,712  (6) 24.11 10/28/2016 � � � �
� � � � � � 8,962  (9) 217,329

28
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(1)
Vests on April 21, 2010.

(2)
Vests in two equal annual installments beginning on February 16, 2010.

(3)
Vests in three equal annual installments beginning on February 6, 2010.

(4)
Vests in four equal annual installments beginning on February 24, 2010.

(5)
Vests in two equal installments on October 29, 2011 and October 29, 2012.

(6)
Vests in four equal annual installments beginning on October 28, 2010.

(7)
The market value of these unvested shares of restricted stock, unvested time-vested restricted stock units and unvested performance-vested restricted
stock units is based on a closing market price of our common stock on November 27, 2009, the last trading date of fiscal 2009, of $24.25.

(8)
Except as set forth in footnote (9) below, represents the maximum number of shares potentially issuable as of the end of fiscal 2009 under the equity
portion of performance awards for fiscal 2009 granted to the named executive officer under our 2007 cash incentive plan, based upon the maximum
value of such equity portion disclosed in the "Estimated Future Payouts Under Equity Incentive Plan Awards�Maximum ($)" column of the "Grants of
Plan-Based Awards for Fiscal 2009" table above and a closing market price of our common stock on November 27, 2009, the last trading date of fiscal
2009, of $24.25. As discussed in more detail under the heading "Compensation discussion and analysis�Performance based annual incentive
compensation" above, on February 23, 2010, our compensation committee determined that actual number of shares to be granted, subject to conditions,
under these awards to our named executive officers is 67,819 shares in the aggregate.

(9)
Represents the maximum number of shares potentially issuable under an award of performance-vested restricted stock units made to Dr. Bell in fiscal
2009 under our long-term incentive program and 2006 equity incentive plan, based upon the maximum value of such equity portion disclosed in the
"Estimated Future Payouts Under Equity Incentive Plan Awards�Maximum ($)" column of the "Grants of Plan-Based Awards for Fiscal 2009" table
above. These units will vest if and based upon the extent to which certain objective performance criteria exceed specified thresholds over a
performance period running from September 5, 2009 to August 30, 2013. If these performance criteria do not exceed the specified thresholds over this
performance period, no payment will be made in respect of these units.

        Option exercises and vesting of stock.    The following table provides information regarding the exercise of stock options by our named
executive officers and the vesting of their restricted stock awards during fiscal 2009.

Option Exercises and Stock Vested during Fiscal 2009

Option Awards Stock Awards

Name

Number of
Shares
Acquired
on Exercise

(#)

Value
Realized

On Exercise
($)

Number
of

Shares
Acquired
on Vesting

(#)

Value Realized
on Vesting
($)(2)

James C. Burrows � � 7,172 $ 160,038

Wayne D. Mackie � � 1,753 39,452

Paul A. Maleh � � 5,604 125,105

Monica G. Noether � � 4,507 100,853
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Arnold J. Lowenstein � � 4,507 100,853

Gregory K. Bell 5,000 $ 26,350  (1) 5,224 116,813

(1)
The value realized upon exercise is based upon the difference between the market price of our common stock on the date of exercise,
$27.77, and the exercise price of the exercised options, $22.50.

(2)
The value realized on the vesting of shares of restricted stock is based on the following closing market prices of our common stock on
the dates of vesting applicable to these shares of restricted stock: $22.80 on February 6, 2009, $22.26 on February 16, 2009, and
$21.99 on April 21, 2009.

 Agreements with named executive officers

        Letter Agreement with Mr. Mackie.    We entered into a letter agreement with Mr. Mackie when he joined us on July 1, 2005. If
Mr. Mackie's employment is terminated in connection with a change in control, the agreement provides Mr. Mackie with a prorated portion of
his target bonus for the year, one year's salary, and full vesting of all stock options that have been awarded to him. Accordingly, had Mr. Mackie
been terminated in connection with a hypothetical change of control occurring on

29

Edgar Filing: Spirit Airlines, Inc. - Form 424B3

Table of Contents 66



Table of Contents

November 28, 2009, the last day of fiscal 2009, he would have received an aggregate of $875,000 in value, consisting of his target bonus of
$250,000 in cash and $250,000 worth of restricted stock and $375,000 in salary.

        2007 Cash incentive plan awards.    In fiscal 2009, we granted performance awards to our named executive officers under our 2007 cash
incentive plan, as disclosed in the "Grants of Plan-Based Awards for Fiscal 2009" table above. Under our 2007 cash incentive plan, upon the
occurrence of a "change of control," all performance awards are paid out as if the effective date of the change of control were the last day of the
applicable award period and all performance goals had been attained, unless provision is made in connection with the change of control for
(1) the assumption of all previously granted performance awards or (2) the substitution of such performance awards with commensurate new
awards covering stock of the successor corporation or its parent or subsidiary.

        Under our 2007 cash incentive plan, "change of control" means (1) we merge with or into or consolidate with another corporation, unless
our outstanding voting securities immediately prior to the change of control continue to represent, either by remaining outstanding or conversion
into voting securities of the entity surviving the change of control, at least 50% of our combined voting power or of the combined voting power
of the entity surviving the change of control; or (2) we liquidate or sell substantially all of our assets.

        Had a hypothetical change of control, in which the performance awards granted to our named executive officers for fiscal 2009 under our
2007 cash incentive plan were neither assumed nor substituted, occurred on November 28, 2009, the last day of fiscal 2009, each of our named
executive officers would have received payments of the target amounts, disclosed in the "Grants of Plan-Based Awards for Fiscal 2009" table
above, of the management component of the cash portion and the equity portion of these performance awards. The amount of these payments
would have been $1,000,000 in cash and $800,000 worth of restricted stock to Dr. Burrows; $250,000 in cash and $250,000 worth of restricted
stock to Mr. Mackie; $675,000 in cash and $650,000 worth of restricted stock to Mr. Maleh; $1,000,000 in cash and $500,000 worth of restricted
stock to Dr. Noether; and $250,000 in cash and $400,000 worth of restricted stock to Mr. Lowenstein. Accordingly, the total value payable in
connection with such a hypothetical change of control under performance awards granted to our named executive officers for fiscal 2009 under
our 2007 cash incentive plan would have been $1,800,000 to Dr. Burrows; $500,000 to Mr. Mackie (which amount would be paid to Mr. Mackie
as set forth in the paragraph above under the heading "Letter Agreement with Mr. Mackie"); $1,325,000 to Mr. Maleh; $1,500,000 to
Dr. Noether; and $650,000 to Mr. Lowenstein.

 TRANSACTIONS WITH RELATED PARTIES

 Review, approval or ratification of transactions with related parties

        Under its charter, our audit committee is responsible for reviewing any proposed related-party transaction, as defined under the rules of the
Nasdaq Stock Market, and, if appropriate, approving the transaction. A copy of the audit committee charter is available through the Investor
Relations page of our website at www.crai.com.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        At the close of business on March 8, 2010, there were issued and outstanding 11,039,966 shares of our common stock entitled to cast
11,039,966 votes. On March 8, 2010, the closing price of our common stock as reported on the Nasdaq Global Select Market was $27.11 per
share.

Principal shareholders

        The following table provides information regarding the beneficial ownership of shares of our common stock as of March 11, 2009, by:

�
each person known to us to be a beneficial owner of more than five percent of our shares of common stock;

�
each of our current directors;

�
each of our named executive officers; and

�
all of our current directors and current executive officers as a group.

        The persons named in the table below have sole voting and dispositive power with respect to the shares listed, except as otherwise
indicated. The inclusion of shares in the table below does not constitute an admission of beneficial ownership. The "Right to acquire" column
includes shares of our common stock that may be received upon the conversion of convertible senior subordinated debentures or purchased
through the exercise of options within 60 days after March 8, 2010. The information in the table is based upon information received from or on
behalf of the persons named in the table.

Shares beneficially owned

Name of beneficial owner Outstanding
Right to
acquire Total Percent

Wasatch Advisors, Inc. (1) 1,465,112 � 1,465,112 13.3%
Wellington Management Company, LLP (2) 909,928 � 909,928 8.2%
Royce & Associates, LLC (3) 900,457 � 900,457 8.2%
AQR (4) 220,366 616,250 836,616 7.2%
BlackRock, Inc. (5) 623,615 � 623,615 5.6%
FMR LLC (6) 600,045 � 600,045 5.4%
James C. Burrows 211,904 103,250 315,154 2.8%
Gregory K. Bell 58,354 64,447 126,162 1.1%
Arnold J. Lowenstein 50,522 55,284 105,806 *
Paul A. Maleh 68,310 36,500 104,810 *
Monica G. Noether 44,561 29,201 73,762 *
Rowland T. Moriarty 43,697 10,000 53,697 *
Wayne D. Mackie 13,349 25,000 38,349 *
Ronald T. Maheu 8,593 21,667 30,260 *
Nancy L. Rose 8,593 20,000 28,593 *
William F. Concannon 8,593 11,722 20,315 *
William T. Schleyer 7,468 � 7,468 *
Thomas S. Robertson 2,982 � 2,982 *
All current directors and executive officers as a group
(ten persons) 256,668 209,374 466,042 4.1%

*
Less than one percent.
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(1)
The number of shares of our common stock beneficially owned by Wasatch Advisors, Inc. is based solely on information in a
Schedule 13G/A filed on February 16, 2010 by Wasatch Advisors, Inc. The address for Wasatch Advisors, Inc. is 150 Social Hall
Avenue, Salt Lake City, UT 84111.

(2)
The number of shares of our common stock beneficially owned by Wellington Management Company, LLP is based solely on
information in a Schedule 13G/A filed on February 12, 2010 by Wellington Management Company, LLP. Wellington Management
Company, LLP reported shared voting power over 540,550 shares and shared dispositive power over 909,928 shares. The address for
Wellington Management Company, LLP is 75 State Street, Boston, MA 02109.

(3)
The number of shares of our common stock beneficially owned by Royce & Associates, LLC is based solely on information in a
Schedule 13G/A filed on January 22, 2010 by Royce & Associates, LLC. The address for Royce & Associates, LLC is 745 Fifth
Avenue, New York, NY 10151.

(4)
The number of shares of our common stock beneficially owned by AQR is based solely on information in a Schedule 13G/A filed on
February 5, 2010 by AQR Capital Management, LLC and AQR Absolute Return Master Account L.P., and a Schedule 13G/A filed on
February 11, 2010 by AQR Capital Management, LLC. Each of them reported shared voting power and shared dispositive power over
convertible senior subordinated debentures that are convertible into 616,250 shares of our common stock, and AQR Capital
Management, LLC reported shared voting power and shared dispositive power over 220,366 shares of our common stock. The address
for each of them is Two Greenwich Plaza, 3rd Floor, Greenwich, CT 06830.

(5)
The number of shares of our common stock beneficially owned by Blackrock, Inc. is based solely on information in a Schedule 13G/A
filed on January 29, 2010 by Blackrock, Inc. The address for Blackrock, Inc. is 40 East 52nd Street, New York, NY 10022.

(6)
The number of shares of our common stock beneficially owned by FMR LLC is based solely on information in a Schedule 13G/A filed
on February 16, 2010, by FMR LLC, Edward C. Johnson 3d, Fidelity Management & Research Company and Fidelity Low-Priced
Stock Fund. FMR LLC and Edward C. Johnson 3d reported sole dispositive power over 600,045 shares and, further, that all of these
shares are held by Fidelity Low-Priced Stock Fund, the board of trustees of which has sole power to vote these shares. The address for
FMR LLC is 82 Devonshire Street, Boston, MA 02109.
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 PROPOSAL TWO:
AMENDMENTS TO OUR 2006 EQUITY INCENTIVE PLAN

 Summary

        Proposal Two concerns the approval of certain amendments to our 2006 equity incentive plan.

        Our board of directors has adopted, subject to approval by our shareholders, the following amendments to our 2006 equity incentive plan:

�
increasing the maximum number of shares of our common stock issuable under our 2006 equity incentive plan by 1,464,000
shares; and

�
decreasing the "fungibility ratio," the rate at which each share of our common stock that is underlying any award other than a
stock option counts against the maximum number of shares issuable under our 2006 equity incentive plan, from 2.2 to 1.83.

        The effect of these two changes is that the additional 1,464,000 shares that would be added to the plan correspond to the ability to issue
800,000 restricted stock units on awards under the plan, after applying the 1.83 fungibility ratio.

        Accordingly, our board of directors is submitting these amendments to our shareholders for approval. Our board of directors recommends
that our shareholders approve Proposal Two. Our board of directors has recently received projections of the number of equity awards that we
expect to issue pursuant to our 2006 equity incentive plan over the next two years as part of the long-term incentive program recently
implemented by our board and described in more detail below. In order to deliver on the goals of the new program, we believe that we need the
ability to issue an additional approximately 800,000 restricted stock units or awards over the next two fiscal years, which (assuming the
proposed fungibility ratio of 1.83) corresponds to 1,464,000 shares as counted under our 2006 equity incentive plan. We believe that if our
shareholders do not adopt the proposed increase to the number of shares issuable under our 2006 equity incentive plan, our ability to attract,
retain, and motivate our key revenue generators and senior leaders will be impaired. If our shareholders do not approve Proposal Two, the
maximum number of shares of common stock issuable under our 2006 equity incentive plan will not be increased and the plan's fungibility ratio
will not be decreased. A majority of the votes properly cast at the annual meeting will be necessary to approve Proposal Two.

        The significant business reasons underlying our belief that the proposed increase to the number of shares issuable under our 2006 equity
incentive plan is necessary are set forth in more detail in the section entitled "Proposal Two: Amendments to our 2006 Equity Incentive
Plan�Reasons underlying Proposal Two" below.

        Our 2006 equity incentive plan, amended as set forth in the this Proposal Two, is summarized in the section of this proxy statement entitled
"Amendments to our 2006 equity incentive plan�Summary of our 2006 equity incentive plan, as amended" below. The full text of the plan, as so
amended, is attached as Annex A.

 Reasons underlying Proposal Two

        In 2009, in order to align the interests of our key revenue generators and our senior leaders with our growth strategy and the interests of our
shareholders, the compensation committee of our board of directors implemented a new long-term incentive program, or "LTIP," for our top 35
to 40 largest revenue generators and our senior leadership team. The LTIP operates by setting a framework for the grant of equity awards under
the 2006 equity incentive plan made to these key revenue generators and
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our senior leaders. Specifically, each award granted under the LTIP is currently composed of the following three types of long-term equity
incentive vehicles in the following proportions:

�
performance-vested restricted stock units, vesting based upon the achievement of predetermined performance goals
measured over a four-year period (40% of the value of the award),

�
time-based stock options, which by their nature are performance-driven, vesting over a four-year period (30% of the value of
the award), and

�
time-based restricted stock units vesting over a four-year period (30% of the value of the award).

        In valuing the LTIP awards in fiscal 2009 for purposes of this allocation, we treated each stock option as having half the value of the
underlying common stock. The performance-vested restricted stock units expire with no payment being made if the actual performance over the
applicable period is below a certain level and, in the event that the actual performance exceeds our expectations, the payout can exceed the target
payout (up to a maximum, which would be achieved only if the actual performance significantly exceeds our expectations, of 200%). To the
extent that they vest, the time-vested restricted stock units and performance-vested restricted stock units components of any LTIP award are
payable in either cash or shares of our common stock, at our election.

        Our board of directors, compensation committee and senior leadership team, all believe that the LTIP will:

�
directly align a significant portion of the total compensation of key revenue generators and our senior leaders with the
delivery of future value to our shareholders;

�
focus key revenue generators and our senior leaders on performance by directly linking their compensation to the
achievement of predetermined performance goals and shareholder returns;

�
provide a competitive compensation program that has significant retention value because of the four-year time horizon of
awards granted under the LTIP, ensuring that our key revenue generators and our senior leaders stay with the firm; and

�
provide a path forward to promote our top line and bottom line growth.

        The LTIP and our 2006 equity incentive plan (under which the equity components of LTIP awards are granted) have a number of
shareholder-friendly provisions, including:

�
the requirement that any increase in the number of shares subject to the 2006 equity plan must be approved by our
shareholders;

�
in order to further promote the long-term nature of the program and alignment with shareholder values, the LTIP is
accompanied with share ownership and retention requirements, which, among other things, will require our executive
officers and other LTIP participants to retain a significant portion of their vested equity until their employment with us ends;

�
subjecting all performance-based restricted stock units to four-year cliff-vesting, and all restricted stock units and stock
options to vesting over a four-year period; and
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�
a prohibition on repricing stock options without shareholder approval.

        Accordingly, even if Proposal Two is approved, we will have to seek approval from our shareholders for any further increase in the
maximum number of shares issuable under our 2006 equity incentive plan. The share ownership and retention requirements under the LTIP have
been set at targeted holdings of equity valued at three times base salary in the case of executive officers and one times base salary in the case of
other LTIP participants.
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        Our named executive officers did not receive any grants under the LTIP in 2009 because, at the time the LTIP was implemented, they
already been granted the performance-based annual incentive awards described in the section entitled "Compensation discussion and
analysis�performance-based annual incentive awards" above for fiscal 2009. We currently expect that, if the amendment to our 2006 equity
incentive plan is approved, our named executive officers will begin receiving their equity incentive awards under the LTIP in fiscal 2010. Our
named executive officers are currently not included in any equity incentive plan in connection with their fiscal year 2010 compensation.

        As of March 19, 2010, the number of shares of common stock available for issuance under our 2006 equity incentive plan was 47,578,
which corresponds to approximately 25,999 restricted stock units or awards that may be granted under the LTIP as counted under our plan
(assuming the proposed fungibility ratio of 1.83). Under our 2006 equity incentive plan, this number may be increased, by up to 62,684 shares
(or 34,253 restricted stock units or awards assuming the proposed fungibility ratio of 1.83), to the extent shares issued under our 1998 incentive
and nonqualified stock option plan are forfeited or terminated after March 19, 2010. Our 2006 equity incentive plan does not contain any other
replenishment provision by which the number of shares available for issuance under the plan is automatically increased. Our board of directors
has recently received projections of the LTIP awards that we will likely issue under our 2006 equity incentive plan over the next two years. In
order to deliver on the goals of the new program, we believe that we need the ability to issue an additional approximately 800,000 restricted
stock units or awards, which (assuming the proposed fungibility ratio of 1.83) corresponds to 1,464,000 shares as counted under our 2006 equity
incentive plan, over the next two fiscal years. We believe that if we do not get this increase to our plan, our ability to attract, retain, and motivate
our key revenue generators and senior leaders will be impaired. In the event that all of the additional shares we are requesting are issued as
restricted stock units or awards, which corresponds to 800,000 shares based on the proposed fungibility ratio of 1.83, over the next two years at a
rate of 400,000 shares per year, the resulting expected share dilution from such grants would be approximately 3.6% for the first year and 7.1%
over the two fiscal year period, based on our weighted average fully diluted shares outstanding for the first quarter of fiscal 2010 of
approximately 10,835,000. However, as discussed above, under the LTIP we expect some of the awards to be granted in the form of stock
options. In addition, from fiscal 2006 through fiscal 2009, we have repurchased an aggregate of 1,854,184 shares, which has resulted in a
corresponding reduction in our shares outstanding. These repurchases include open market repurchases, purchases of stock from our employees
from exercising our right of first refusal to purchase shares, and the acceptance of shares of stock in lieu of tax withholdings. Had we not
repurchased these shares, the corresponding dilution from our 2006 equity incentive plan would be lower. We also currently have outstanding
under our 1998 incentive and nonqualified stock option plan, stock options exercisable for 545,211 shares of our common stock at an exercise
price in excess of $22.95, which is the closing market price of our common stock on March 25, 2010. Of these stock options, 229,814 have an
exercise price in excess of $35. As described above, to the extent that any stock options from our 1998 incentive and nonqualified stock option
plan expire unexercised, only 62,684 shares will be added to our 2006 equity incentive plan.

        We believe we have always sought to align our equity incentive programs with our shareholders' interests. In connection with our 1998
initial public offering, to show their commitment and belief in us and to align their interests with those of our shareholders, our executive
officers and key revenue generators at the time entered into a stock restriction agreement that resulted in a phased ten-year lock-up period on
their pre-IPO shares. It is in this spirit that the compensation committee of our board of directors developed and implemented the LTIP and seeks
the proposed replenishment of our 2006 equity incentive plan.

        Shareholder approval of any increase to the maximum number of shares of our common stock issuable under our 2006 equity incentive plan
has certain tax benefits. Our 2006 equity incentive plan allows us to award "incentive stock options," which receive favorable tax treatment
under the Internal
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Revenue Code. The stock option grants under our 2006 equity plan that are enabled by the proposed increase of the maximum number of shares
available for issuance under the plan cannot qualify as incentive stock options unless the increase is approved by our shareholders.

        Additionally, our 2006 equity incentive plan is also specifically designed to preserve our ability to deduct the compensation we pay certain
executive officers for income tax purposes. Section 162(m) of the Internal Revenue Code generally prevents us from deducting more than
$1.0 million in compensation each year for each of our five most highly compensated executive officers. Compensation treated as "qualified
performance-based compensation" under Section 162(m) is not subject to this limitation. The performance awards granted under our 2006 equity
incentive plan that are enabled by the proposed increase of the maximum number of shares available for issuance under the plan may be treated
as "qualified performance-based compensation" only if the increase is approved by a majority vote of our shareholders.

        Finally, we, as an issuer listed on the Nasdaq Global Select Market, are required by the rules of the Nasdaq Stock Market to seek
shareholder approval of any material amendment to any stock option or purchase plan or other equity compensation arrangement under which
our executive officers, non-employee directors, or other employees may acquire shares of our common stock.

Our board of directors recommends that you vote FOR the proposal to approve the amendments to our 2006 equity incentive plan.

 Summary of our 2006 equity incentive plan, as amended

        The following is a summary of the material features of our 2006 equity incentive plan, amended as set forth in Proposal Two. The full text
of the plan, as so amended, is attached as Annex A.

Purpose of the plan

        The purpose of our 2006 equity incentive plan is to provide additional incentive to our directors, officers, key employees and independent
contractors, including those of our subsidiaries. We believe the grant of equity-based and performance-based awards under the plan will provide
individuals with a long-term interest in our growth and success. Specifically, we intend the grant of equity-based and performance-based awards
under the plan to provide additional incentive by giving individuals the opportunity to acquire a proprietary interest, or increase their existing
proprietary interest, in our firm by acquiring shares of our common stock, or otherwise receiving compensation based upon, our value or
increases in our value.

Types of awards authorized by the plan

        Our 2006 equity incentive plan authorizes the grant of the following types of incentive and performance awards:

�
options to purchase shares of our common stock intended to qualify as incentive stock options, as defined in Section 422 of
the Internal Revenue Code;

�
nonqualified options, which do not qualify as incentive stock options;

�
restricted stock awards consisting of shares of our common stock subject to restrictions;

�
restricted stock unit awards consisting of the contractual right to receive shares of common stock in the future contingent
upon the completion of service and/or the achievement of performance or other objectives;

�
performance awards consisting of the right to receive payment of cash and/or shares of our common stock upon the
achievement of predetermined performance targets; and
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�
other stock-based awards in the form of stock purchase rights, awards of shares of our common stock, and awards valued in
whole or in part by or otherwise based on our common stock.

Shares subject to the plan

        All of the shares issued under our 2006 equity incentive plan or by which awards granted under the plan are measured are shares of our
authorized but unissued common stock. The maximum number of shares issuable under the plan is 3,111,316 (counted as further described
below), consisting of (1) the 500,000 shares initially reserved for issuance under our 2006 equity incentive plan, (2) the 658,333 shares that
remained for future awards under our 1998 incentive and nonqualified stock option plan on April 21, 2006, the date our shareholders initially
approved our 2006 equity incentive plan, (3) the 278,983 shares issued under our 1998 incentive and nonqualified stock option plan that were
outstanding on April 21, 2006 and that had been forfeited or terminated as of March 19, 2010, (4) the 210,000 share increase approved by our
shareholders at our 2008 annual meeting, and (5) the 1,464,000 share increase set forth in this Proposal Two. The plan also may increase this
maximum, by up to 62,684 shares, for each share issued under our 1998 incentive and nonqualified stock option plan that was outstanding on
April 21, 2006 and that is forfeited or terminated after March 19, 2010. If, prior to the annual meeting, we determine that we will not use all of
the additional 1,464,000 shares that we are requesting our shareholders approve under Proposal Two, we will update you by filing a Form 8-K
providing such information.

        Each share of stock issued pursuant to an award granted on or after April 30, 2010 under the plan, other than a stock option, counts as 1.83
shares against the maximum number of shares issuable under our 2006 equity incentive plan, as does any performance award granted on or after
April 30, 2010 under the plan to the extent that shares of our common stock are used for measurement purposes. This "fungibility ratio" with
respect to shares of stock issued pursuant to awards granted under the plan, other than stock options, and performance awards granted under the
plan to the extent that shares of our common stock are used for measurement purposes is 2.2, for grants made on or after March 12, 2008 and
before April 30, 2010, and 1.8, for grants made before March 12, 2008. The plan adjusts the maximum number of shares and the limit on its
increase due to awards under the current plan if we effect a capital readjustment or pay a stock dividend without receiving compensation in
return. Whenever any outstanding award under the plan expires or terminates other than by exercise or payment, the corresponding shares of
common stock may again be the subject of plan awards.

        Upon granting an award under our 2006 equity incentive plan, we may retain an option to repurchase shares issued under the award and/or
a right of first refusal upon the subsequent transfer of such shares at the discretion of the plan administrator. The plan administrator may also
require the award recipient to agree to enter into a standard "lock-up agreement," which would prevent the recipient from disposing of any shares
issued under the award for a period of not more than 180 days following the effective date of our registering any of our securities with the
Securities and Exchange Commission.

        The last sales price of our common stock on March 8, 2010, as reported on the Nasdaq Global Select Market, was $27.11 per share.

Administration of the plan

        Our 2006 equity incentive plan is administered by the plan administrator, which consists of our board of directors or, if appointed by our
board, a committee consisting of at least two "disinterested directors," as defined in the plan. Our compensation committee is currently the plan
administrator. Except as specifically reserved to our board under the terms of the plan, the plan administrator has full and final authority to
operate, manage and administer the plan on our behalf. Action by the plan administrator requires the affirmative vote of a majority of all
members of the plan administrator. The
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plan authorizes the plan administrator to construe and interpret the plan and the awards granted under the plan; to establish, amend and revoke
rules and regulations for the administration of the plan; to change any outstanding award granted under the plan; and, generally, to exercise the
powers and to perform the acts that the plan administrator believes are necessary or expedient to promote our best interests with respect to the
plan.

Eligibility

        Under our 2006 equity incentive plan, we may only grant incentive stock options to our officers and other employees and to the officers and
employees of our subsidiaries. We may grant any other type of awards to our officers and other employees, the officers and employees of our
subsidiaries, non-employee directors, and independent contractors who render services to us or any of our subsidiaries. A person is an employee
for the purposes of the plan if he or she is employed by, or provides independent contractor services as a consultant or advisor to, us or one of
our subsidiaries. Except with respect to the non-discretionary awards of restricted stock to non-employee directors described below, the plan
administrator selects the persons to whom awards are to be granted and prescribes the terms, conditions, restrictions, if any, and provisions of
each award, subject to the provisions of the plan.

        As of February 19, 2010, six non-employee directors, approximately 783 officers and other employees, and our outside consultants,
including our 43 outside consultants who consult exclusively for us, were eligible to participate in our 2006 equity incentive plan.

Limitations on awards

        The maximum number of shares of common stock subject to awards granted under our 2006 equity incentive plan to a single recipient in
any calendar year is 150,000. Shares subject to awards granted in a calendar year count towards this maximum even if they are subsequently
forfeited, cancelled or terminated. Any reduction of the purchase price of shares subject to a stock option awarded under the plan is treated as a
cancellation of the original award and the grant of a new award. Consequently, the shares subject to the original and new awards each count
toward their respective calendar year maximum.

Automatic restricted stock awards to non-employee directors

        Each of our non-employee directors will automatically be granted an award of restricted stock, vesting in four equal annual installments
beginning on the first anniversary of the date of grant, in an amount determined by our board of directors, in each of the following
circumstances:

�
the non-employee director joins or is re-elected to the board of directors at or subsequent to our annual meeting of
shareholders; and

�
the non-employee director's term of office does not expire at, and the non-employee director remains a director after, an
annual meeting of our shareholders or a special meeting in lieu of an annual meeting of our shareholders.

        The restricted stock grants to be made in connection with this annual meeting will be for shares of our common stock having a value on the
date of grant of $75,000, based on the closing price of our common stock on the date of grant.

Awards contingent upon performance

        In any agreement for a performance award or an award of restricted stock or restricted stock units based on performance granted to a
"covered employee" as defined in Section 162(m) of the Internal
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Revenue Code, the plan administrator will designate the relevant performance factors and the specific goals applicable to each selected
performance factor.

Effectiveness; amendment; termination

        Our 2006 equity incentive plan became effective on April 21, 2006. The increase of the maximum number of share issuable under the plan
and the decrease of the plan's fungibility ratio, as set forth in Proposal Two, will become effective if and when approved by our shareholders.
We may not grant any award under the plan after April 21, 2016. The plan will terminate when the maximum number of shares issuable under
the plan, counted as described above, has been reached or upon its earlier termination by our board of directors. Our board may terminate or
amend the plan in its sole discretion, unless applicable law or regulation requires shareholder approval.

Effect on our other incentive plans

        Following the approval of our 2006 equity incentive plan by our shareholders, we stopped granting options under our 1998 incentive and
nonqualified stock option plan, including the UK approved part of that plan, as well as our 2004 nonqualified inducement stock option plan. All
unexpired awards under these plans continue in full force and operation except as they may be exercised, be terminated or lapse, by their own
terms and conditions. Our 2006 equity incentive plan does not limit our board of directors from adopting other incentive arrangements, such as
our 2007 cash incentive plan and our long-term incentive program.

Stock options

General.    The plan administrator may award both incentive stock options and nonqualified options on such terms, conditions and
restrictions it establishes and sets forth in a written option agreement.

Purchase price.    The plan administrator determines the purchase price for each option awarded under our 2006 equity incentive plan at the
time of grant and may subsequently reduce the purchase price only with the approval of our shareholders. The purchase price must be at least the
fair market value, or in the case of an incentive stock option awarded to a shareholder possessing more than 10% of the total voting power of all
classes of our stock or the stock of any of our subsidiaries, 110% of the fair market value, of the underlying shares of our common stock on the
date of the option's grant.

Exercise.    Upon granting an option under our 2006 equity incentive plan, the plan administrator determines the terms and conditions upon
which the option will become exercisable. The holder of an option awarded under the plan that is at least in part exercisable may exercise that
portion, in whole or in part, by delivering to us written notice and the appropriate payment. Payment may be made by cash or check, or with the
consent of the plan administrator, by

�
shares of our common stock;

�
delivery to us of sale or loan proceeds;

�
other consideration acceptable to the plan administrator; or

�
a combination of the foregoing methods.

Transferability.    Options awarded under our 2006 equity incentive plan are not transferable other than by will or under the laws of descent
and distribution, except the plan administrator may permit the original recipient to transfer or assign a nonqualified option for no consideration
to

�
any member of the recipient's immediate family, which for the purposes of the plan, includes only the recipient's parents,
spouse, children and grandchildren;
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�
any trust solely for the benefit of the recipient's immediate family;

�
any partnership, if all its partners are members of the recipient's immediate family; or

�
any limited liability company or corporate entity, if all its members or equity owners are members of the recipient's
immediately family.

        The transferee or assignee of a nonqualified option will be subject to all of the option's terms and conditions existing at the time of the
option's transfer or assignment and to any additional conditions prescribed by the plan administrator.

Expiration; termination.    Any option awarded under our 2006 equity incentive plan expires on the date set forth in the option agreement,
which may not be later than the seventh, or in the case of an incentive stock option awarded to a shareholder possessing more than 10% of the
total voting power of all classes of our stock or the stock of our subsidiaries, the fifth, anniversary of the option's grant. Except as the plan
administrator otherwise determines, either in connection with the relevant option award or otherwise, options awarded under the plan terminate
on the earlier of:

�
the option's stated expiration date;

�
the termination of the option recipient's employment or service relationship for cause; or

�
thirty days after termination of the option recipient's employment or service relationship either without cause or voluntarily
by the recipient, other than as a result of the recipient's death or retirement in good standing for reasons of age or disability
under our then-established rules.

        A recipient may exercise an option in the thirty-day period described above only to the extent the option has vested at the time the
recipient's employment or service relationship terminates.

        The plan administrator may, but need not, provide that an option received by a non-employee under our 2006 equity incentive plan
terminates upon the termination of the non-employee's provision of services whether for cause or otherwise.

        Our 2006 equity incentive plan defines cause as:

�
any material breach by the option recipient of any agreement to which we and the recipient are both parties;

�
any act or omission to act by the option recipient which may have a material and adverse effect on our business or the
business of one of our subsidiaries or on the option recipient's ability to perform services; or

�
any material misconduct or material neglect of duties by the option recipient in connection with our business or affairs or the
business or affairs of any our affiliates or subsidiaries or affiliates of our subsidiaries.

        Death; retirement.    If the recipient of an option either dies or retires in good standing before the recipient's employment or service
relationship terminates, the option terminates on the earlier of:

�
the option's stated expiration date;

�
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�
except as the plan administrator otherwise determines in connection with the recipient's option or otherwise, ninety days
after the option recipient's retirement in good standing for reasons of age or disability under our then-established rules.
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Restricted stock awards

        The plan administrator may grant awards of restricted stock on the terms, conditions and restrictions it designates in an award agreement.
The recipient of a restricted stock award is issued shares of our common stock subject to the forfeiture, transferability and other restrictions, if
any, set forth in our 2006 equity incentive plan and the award agreement. The forfeiture and transferability restrictions are removed as the award
vests over a period of at least four years from the date of grant, or as otherwise determined by the plan administrator. Vesting may occur in
installments throughout the vesting period and the plan administrator may condition vesting upon the achievement of performance or service
targets, the retention by the award recipient of specified shares of our common stock, or other criteria.

        A recipient of a restricted stock award acquires all of the rights of a holder of our common stock with respect to the restricted shares issued
pursuant to the award, whether vested or not, including the right to vote and to receive dividends. However, we or our designee may hold
certificates representing the recipient's restricted shares until all applicable restrictions lapse or are released. The recipient must forfeit all
unvested restricted shares when the recipient's employment with or provision of services to us terminates for any reason, unless the plan
administrator determines otherwise. The plan administrator has sole discretion to waive any terms and conditions set forth in any restricted stock
award agreement under circumstances and subject to terms and conditions, including forfeiture of a proportionate number of the shares, it deems
appropriate. The recipient may not assign or transfer unvested restricted shares, other than by will or under the laws of descent and distribution,
except that the plan administrator may, in its sole discretion, permit the original recipient to transfer unvested restricted shares for no
consideration to

�
any member of the recipient's immediate family, which for the purposes of our 2006 equity incentive plan, includes only the
recipient's parents, spouse, children and grandchildren;

�
any trust solely for the benefit of the recipient's immediate family;

�
any partnership, if all its partners are members of the recipient's immediate family; or

�
any limited liability company or corporate entity, if all its members or equity owners are members of the recipient's
immediately family.

        The transferee or assignee of unvested restricted shares will be subject to all of the same terms and conditions related to the unvested
restricted shares existing at the time of the transfer or assignment and to any additional conditions prescribed by the plan administrator.

Restricted stock unit awards

        The plan administrator may grant awards of restricted stock units on the terms, conditions and restrictions it designates in an award
agreement. A restricted stock unit represents the contractual right to receive a share of our common stock in the future, contingent upon the
award recipient's completion of service and/or achievement of performance or other objectives, but not the recipient's payment of consideration.
A restricted stock unit award becomes non-forfeitable as it vests over a period of at least four years. Vesting may occur in installments
throughout the vesting period and the plan administrator may condition vesting upon the achievement of performance or service targets, the
retention by the award recipient of specified shares of our common stock, or other criteria.

        Until the end of the vesting period applicable to a restricted stock unit award, the recipient will have no rights as a holder of our common
stock as a result of receiving the award. Upon the completion of such vesting period or later, if distribution is deferred under another plan, we
will issue a certificate to the award recipient free of all of the restrictions that expired at the end of the vesting period. However, the plan
administrator may provide for the earlier settlement of a restricted stock
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unit award to the extent necessary to avoid the tax and related interest for non-compliance with Section 409A of the Internal Revenue Code.

Performance awards

        The plan administrator may grant performance awards consisting of the right to receive payment contingent upon the extent to which the
recipient achieves predetermined performance targets during an award period of at least four years. The plan administrator has discretion to
determine the performance targets applicable to a performance award, which may include goals related to our performance or the performance of
the award recipient or any of our subsidiaries. Performance awards may be measured by the fair market value of shares of our common stock,
the increase in such fair market value during the award period, and/or a fixed cash amount. A performance award becomes non-forfeitable as it
vests, potentially in installments, over the award period. The recipient of a performance award must forfeit the unvested portion of the award
upon the termination of the recipient's employment or service relationship.

        Earned performance awards may be paid in cash and/or shares of our common stock, and under such terms and conditions, including
payment before the completion of the applicable award period to comply with Section 409A of the Internal Revenue Code, as the plan
administrator determines.

Other equity-based awards

        Other equity-based awards, consisting of stock purchase rights, awards of shares of our common stock, and awards valued in whole or in
part by reference to shares of our common stock, may be granted alone or in conjunction with other awards under our 2006 equity incentive
plan, at the sole and complete discretion of the plan administrator. Such awards must be memorialized in a written agreement entered into by the
award recipient and the plan administrator and be subject to transferability and forfeiture provisions, as set forth in the plan.

 Federal tax consequences of the plan

        The following tax information is intended only as a brief overview of the current material United States federal income tax laws applicable
to our 2006 equity incentive plan. The summary does not purport to be a complete description of all federal tax issues, nor does it address any
state, local or foreign tax matters. Each option or award recipient should consult his or her own tax advisors concerning the application of
various tax laws that might affect his or her particular situation.

Nonqualified stock options

        The holder of a nonqualified stock option recognizes no income for federal income tax purposes on the grant of the option. On the exercise
of a nonqualified stock option, the difference between the fair market value of our common stock on the exercise date and the option exercise
price is treated as compensation to the holder of the option, taxable as ordinary income in the year of exercise. That fair market value becomes
the recipient's basis in the underlying shares of our common stock, which basis will be used in computing any capital gain or loss upon
disposition of the shares.

Incentive stock options

        Except as described below with respect to the alternative minimum tax, the holder of an incentive stock option recognizes no income for
federal income tax purposes on either the grant or exercise of the option. If the holder does not dispose of the shares acquired upon exercise of
the incentive stock option within two years from the date of the grant of the option or within one year after exercise of the option, any gain
realized by the holder on the subsequent sale of the shares will be treated for federal income tax purposes as long-term capital gain. If the holder
sells the shares before the
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expiration of such two-year or one-year period, which is considered a "disqualifying disposition," the difference between the lesser of the value
of the shares at the date of exercise or at the date of sale and the exercise price of the incentive stock option will be treated as compensation to
the holder, taxable as ordinary income, and the excess gain, if any, will be treated as capital gain, which will be long-term capital gain if the
shares are held for more than one year. Currently, long-term capital gains are taxed at a maximum rate of 15% and short-term capital gains are
taxed at a maximum rate of 35%.

        The excess of the fair market value of our common stock over the exercise price at the time of exercise of an incentive stock option will
constitute an item of tax preference for purposes of the alternative minimum tax. Taxpayers who incur the alternative minimum tax are allowed a
credit which may be carried forward indefinitely to be used as a credit against the taxpayer's regular tax liability in a later year; however, the
alternative minimum tax credit cannot reduce the regular tax below the alternative minimum tax for that carryover year.

Restricted stock awards

        The recipient of a restricted stock award usually recognizes ordinary income only as the shares of restricted stock issued in connection with
the award vest. Upon vesting, the amount recognized equals the excess, if any, of the fair market value of the vested shares at the time of vesting
over any amount paid by the recipient for the vested shares and this amount will generally be subject to both federal income and payroll taxes.
Upon the subsequent resale of such vested shares, the recipient will recognize capital gain or loss, as the case may be, in an amount equal to the
difference between the amount the recipient receives in exchange for the vested shares and the fair market value of the vested shares at the time
of vesting. The gain or loss will be long-term capital gain or loss, if more than one year has passed since the shares vested.

        However, the recipient of a restricted stock award may elect to recognize ordinary income upon the receipt, not the vesting, of shares of
restricted stock in connection with the award in accordance with Section 83(b) of the Internal Revenue Code. In this case, the recipient
recognizes ordinary income in an amount equal to the excess, if any, of the fair market value of the shares at the time the recipient received the
shares over the amount the recipient paid for the shares. Upon the subsequent resale of such vested shares, the recipient will recognize capital
gain or loss, as the case may be, in an amount equal to the difference between the amount the recipient receives in exchange for the vested shares
and the fair market value of the vested shares at the time the recipient received the shares. The gain or loss will be long-term capital gain or loss,
if over a year has passed since the recipient received the shares.

Restricted stock unit awards

        The recipient of a restricted stock unit award recognizes no income until the recipient receives shares of common stock issued in connection
with the award. Under our 2006 equity incentive plan, the recipient may not be required to pay any consideration, beyond the performances of
services, to receive shares in connection with a restricted stock unit award. Thus, upon such receipt, the recipient recognizes ordinary income in
an amount equal to the fair market value of the shares received, which will generally be subject to both federal income and payroll taxes. Upon
the subsequent disposition of shares received pursuant to a restricted stock unit award, the recipient will recognize capital gain or loss, as the
case may be, in the amount of the difference between the price received in exchange for the shares and the fair market value of the shares at the
time the recipient received them. The gain or loss will be long-term capital gain or loss, if more than one year has passed since the recipient
received the shares.

        Although restricted stock units awards vest much like restricted stock awards, the Section 83(b) election described above does not apply to
restricted stock unit awards because they are unfunded and
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unsecured promises to issue stock in the future, and thus are not "property" as contemplated by Section 83 of the Internal Revenue Code.

Unrestricted Stock Awards

        The recipient of an unrestricted stock award will recognize as ordinary income the difference between the fair market value of the common
stock granted pursuant to the unrestricted stock award and the amount, if any, the recipient paid for such stock in the taxable year the recipient
receives the common stock. The recipient's basis in any common stock received pursuant to the grant of an unrestricted stock award will be
equal to the fair market value of the common stock on the date of receipt of the common stock. Any gain realized by the recipient of an
unrestricted stock award upon a subsequent disposition of such common stock will be treated as long-term capital gain, if the recipient held the
shares for more than one year, and short-term capital gain, if the recipient held the shares for one year or less.

Performance awards

        The recipient of a performance award will recognize as ordinary income any cash received pursuant to the award, and the difference
between the fair market value of the common stock granted pursuant to the award and the amount, if any, the recipient paid for such stock, in the
taxable year the recipient receives the cash and common stock. The recipient's basis in any common stock received pursuant to the grant of a
performance award will be equal to the fair market value of the common stock on the date of receipt of the common stock. Any gain realized by
the recipient of a performance award upon a subsequent disposition of such common stock will be treated as long-term capital gain, if the
recipient held the shares for more than one year, and short-term capital gain, if the recipient held the shares for one year or less.

Deductibility of awards

        Subject to certain limitations, we may generally deduct on our corporate income tax returns an amount equal to the amount recognized as
ordinary income by a recipient of an award under our 2006 equity incentive plan in the year in which the recipient recognizes ordinary income
upon the exercise of a nonqualified stock option, the disqualifying disposition of an incentive stock option, the receipt or vesting of shares of
stock in connection with a restricted stock award, or the receipt of stock in connection with a restricted stock unit award.

        Section 162(m) of the Internal Revenue Code generally prevents us from deducting more than $1.0 million in compensation each year for
each of our five most highly compensated executive officers. Performance-based compensation that meets criteria established by the Internal
Revenue Service, however, is not subject to this limitation. Some of the awards that we grant under our 2006 equity incentive plan may not
qualify as such performance-based compensation. Accordingly, we may be unable to deduct some or all of the amounts that may be recognized
as ordinary income by our five most highly compensated executive officers. See the section of this proxy statement entitled "Compensation of
Directors and Executive Officers�Compensation discussion and analysis�Policy on deductibility of compensation" for more details on our policies
with respect to Section 162(m).

 New plan benefits

        Except as described below, the following table sets forth information concerning the benefits or amounts under our 2006 equity incentive
plan, amended as set forth in Proposal Two, that we can determine will be received by:

�
each named executive officer;
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�
all current executive officers, as a group;

�
all current directors who are not executive officers, as a group; and

�
all employees who are not executive officers, as a group.

        The information in the following table is limited to the annual automatic restricted stock awards to be granted to our non-employee
directors in connection with our 2010 annual meeting of shareholders. Except for these awards, all awards or award amounts granted under our
2006 equity incentive plan, amended as set forth in Proposal Two, including those awarded in satisfaction of the equity portion of performance
awards granted under our 2007 cash incentive plan, will be within the discretion of the plan administrator or our board of directors and thus not
determinable.

        Because the grant of awards under the plan is discretionary, the persons and groups listed in the following table may receive additional
awards under our 2006 equity incentive plan. Our 2006 equity incentive plan limits the number of shares of common stock subject to awards
granted under the plan to a single recipient in any calendar year to 150,000.
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New Plan Benefits
Our 2006 equity incentive plan, as amended

Name and position
Dollar
value ($)

Securities
Underlying
Awards

granted (#)(6)
James C. Burrows � �
Vice chairman (1)

Wayne D. Mackie � �
Executive vice president, treasurer and chief financial officer � �

Paul A. Maleh � �
President, chief executive officer and director (2) � �

Monica G. Noether � �
Executive vice president and chief operating officer � �

Arnold J. Lowenstein � �
Executive vice president and chief strategy officer � �

Gregory K. Bell � �
Vice president (3) � �

All current executive officers, as a group (4) � �
All current directors who are not executive officers, as a group $ 450,000(5) �
All employees who are not executive officers, as a group (6) � �

(1)
Mr. Burrows was our president, chief executive officer, as well as a director, through November 28, 2009, the last day of our 2009
fiscal year. On November 29, 2009, Dr. Burrows assumed the role of vice chairman.

(2)
Mr. Maleh was our chief operating officer and executive vice president through November 28, 2009, the last day of our 2009 fiscal
year. On November 29, 2009, Mr. Maleh became our president and chief executive officer, as well as a director.

(3)
In connection with our decision to group our services into two broad categories, litigation, regulatory and financial consulting and
management consulting, instead of three platforms, Dr. Bell, who had been head of our business consulting platform, stopped serving
as an executive vice president on February 24, 2009. On that date, Dr. Bell assumed the position of vice president.

(4)
As of March 23, 2010, we had four executive officers who would be eligible to receive awards under our 2006 equity incentive plan.

(5)
We currently have six directors who are not executive officers and are eligible to receive awards under our 2006 equity incentive plan,
all of whom were non-employee directors as defined in our 2006 equity incentive plan and thereby eligible to receive automatic
restricted stock awards under the plan immediately after the annual meeting. The amount shown in the table represents the aggregate
value of common stock, based on its fair market value on the date of grant, to be issued pursuant to these automatic restricted stock
awards, assuming that we will have six non-employee directors who will be re-elected as our directors at the annual meeting or whose
term will continue after the annual meeting.

(6)
We cannot determine the number of shares of common stock issued in connection with these restricted stock awards at this time. The
number of shares issued in connection with each automatic restricted stock award to each of our non-employee directors will be the
award's value divided by the closing price of our common stock on date the award is granted.

(7)
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2006 equity incentive plan.
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 Equity compensation plans

        The equity compensation plans approved by our shareholders are our 2007 cash incentive plan, our 2006 equity incentive plan, our 1998
incentive and nonqualified stock option plan, and our 1998 employee stock purchase plan. Our board of directors adopted our 2004 nonqualified
inducement stock option plan to facilitate the granting of stock options as an inducement to new employees. No further options will be granted
under our 1998 incentive and nonqualified stock option plan or our 2004 nonqualified inducement stock option plan. Additionally, on May 18,
2009, our board of directors adopted our 2009 nonqualified inducement stock option plan. There are 250,000 shares available for issuance
pursuant to stock option grants under the 2009 nonqualified inducement stock option plan and, during fiscal 2009, options to purchase 200,000
shares were granted under it. Each option granted to date under this plan vests over four years, has a term of seven years, and an exercise price
equal to $50.00 per share, which was significantly above the fair market value of our common stock on the date of grant.

        The following table provides information as of November 28, 2009 regarding shares authorized for issuance under our equity compensation
plans, including individual compensation arrangements. The table does not reflect the amendments to our 2006 equity incentive plan set forth in
Proposal Two.

 Equity Compensation Plan Information

Number of
shares to be
issued upon
exercise of
outstanding

options, warrants
and rights (#)(1)

Weighted-average
exercise price of
outstanding
options,

warrants and
rights ($)

Number of shares
remaining available for
future issuance under
equity compensation
plans (excluding
shares reflected
in column (a)) (#)

Plan category (a) (b) (c)
Equity compensation plans approved by shareholders 1,035,142 $ 32.40 389,181(2)
Equity compensation plans not approved by shareholders 259,041 $ 46.53 50,000
Total 1,294,183 $ 35.23 439,181(2)

(1)
Amount shown does not include shares potentially issuable under our 2006 equity incentive plan as of the end of fiscal 2009 in
satisfaction of the equity portion of performance awards for fiscal 2009 granted to our executive officers under our 2007 cash incentive
plan. On February 23, 2010, our compensation committee determined that actual number of shares to be issued under these awards is
67,819 shares in the aggregate.

(2)
Includes 211,777 shares of common stock reserved for future issuance under our 1998 employee stock purchase plan. Additionally, the
amount of shares available for future issuance under our 2006 equity incentive plan may be increased, by up to 82,684 shares as of
November 28, 2009, to the extent options issued under our 1998 incentive and nonqualified stock option plan are subsequently
forfeited or terminated.

        As of March 19, 2010, there were 1,255,183 shares subject to issuance upon the exercise of outstanding options or awards under all of our
equity compensation plans, at a weighted average exercise price of $35.38, and with a weighted average remaining life of 4.6 years. In addition,
as of March 19, 2010, there were 394,029 unvested shares of restricted stock outstanding under all of our equity compensation plans and
309,355 shares available for future issuance under those plans.
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 REPORT OF THE AUDIT COMMITTEE

        Our board of directors appointed an audit committee to monitor the integrity of our firm's consolidated financial statements, our firm's
system of internal controls, and the independence and performance of our firm's internal auditors and independent registered public accountants.
The audit committee also selects our firm's independent registered public accountants. The audit committee is governed by a written charter
adopted by our firm's board of directors. A current copy of the audit committee charter is available through the Investor Relations page of our
website at www.crai.com.

        The audit committee currently consists of four non-employee directors. Each member of the audit committee is "independent" within the
meaning of the rules of the Nasdaq Stock Market.

        Our firm's management is responsible for the financial reporting process, including the system of internal controls, and for the preparation
of consolidated financial statements in accordance with generally accepted accounting principles. Our firm's independent registered public
accountants are responsible for auditing those financial statements. Our responsibility is to monitor and review these processes. However, we are
not professionally engaged in the practice of accounting or auditing and are not experts in the field of accounting, auditing, or auditor
independence. We have relied, without independent verification, on the information provided to us and on the representations made by our firm's
management and independent registered public accountants.

        In fulfilling our oversight responsibilities, we discussed with representatives of KPMG LLP, our firm's independent registered public
accountants for fiscal 2009, the overall scope and plans for their audit of our firm's consolidated financial statements for fiscal 2009. We met
with them, with and without our firm's management present, to discuss the results of their examinations and their evaluations of our firm's
internal controls and the overall quality of our firm's financial reporting. We reviewed and discussed the audited consolidated financial
statements for fiscal 2009 with our firm's management and independent registered public accountants.

        In addition, during the course of fiscal 2009, our firm's management completed the documentation, testing, and evaluation of our firm's
system of internal control over financial reporting in response to the requirements set forth in Section 404 of the Sarbanes-Oxley Act of 2002
and related regulations. We were kept apprised of the progress of the evaluation and provided oversight to our firm's management during the
process. In connection with this oversight, we received periodic updates provided by our firm's management and KPMG at each appropriate
scheduled audit committee meeting. At the conclusion of the process, our firm's management provided us with, and we reviewed, a report on the
effectiveness of our firm's internal control over financial reporting. We also reviewed the report of our firm's management contained in our
firm's annual report on form 10-K for the fiscal year ended November 28, 2009, filed with the SEC, as well as KPMG's Report of Independent
Registered Public Accounting Firm included in our firm's annual report on form 10-K related to its audit of (i) our firm's consolidated financial
statements and (ii) the effectiveness of our firm's internal control over financial reporting. We continue to oversee our firm's efforts related to its
internal control over financial reporting and our firm's management's preparations for the evaluation in fiscal 2010.

        We discussed with our firm's independent registered public accountants the matters required to be discussed by Statement of Auditing
Standards No. 61, Communication with Audit Committees, as amended, including a discussion of our firm's accounting principles, the
application of those principles, and the other matters we were required to discuss with our firm's independent registered public accountants under
generally accepted auditing standards.

        In addition, we received from our firm's independent registered public accountants a letter containing the written disclosures required by
applicable requirements of the Public Company Accounting Oversight Board and discussed the disclosures with them, as well as other matters
relevant to their independence from our firm's management and our firm. In evaluating the independence of
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our firm's independent registered public accountants, we considered the fact that they did not perform any non-audit services for us in fiscal
2009.

        Based on our review and these meetings, discussions and reports, and subject to the limitations on our role and responsibilities referred to
above and in our firm's audit committee charter, we recommended to our board of directors that our firm's audited consolidated financial
statements for fiscal 2009 be included in our firm's annual report on form 10-K.

The audit committee

Ronald T. Maheu (Chair)
William F. Concannon
Thomas S. Robertson
Nancy L. Rose
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 PROPOSAL THREE:
RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

        Proposal Three concerns the ratification of the appointment by our audit committee of KPMG LLP to be our independent registered public
accountants for the fiscal year ending November 27, 2010.

        Under rules of the Securities and Exchange Commission and the Nasdaq Stock Market, appointment of our independent registered public
accountants is the direct responsibility of our audit committee. Although ratification of this appointment by our shareholders is not required by
law, our board believes that seeking shareholder ratification is a good practice, which provides shareholders an avenue to express their views on
this important matter.

        Our audit committee has reappointed KPMG as our independent registered public accountants for the fiscal year ending November 27,
2010. Our board of directors recommends that shareholders vote to ratify the appointment. If our shareholders do not ratify the appointment of
KPMG, the audit committee may reconsider its decision. In any case, the audit committee may, in its discretion, appoint new independent
registered public accountants at any time during the year if it believes that such change would be in our best interest and the best interest of our
shareholders. We expect that representatives of KPMG will be present at the annual meeting. They will have an opportunity to make a statement
if they wish and will be available to respond to appropriate questions from shareholders.

Our board of directors recommends that you vote FOR the proposal to ratify the appointment by our audit committee of KPMG as
our independent registered public accountants for fiscal 2010.

 PRINCIPAL ACCOUNTANT FEES AND SERVICES

        The following is a summary of the fees for professional services rendered by KPMG for the fiscal years ended November 28, 2009 and
November 29, 2008.

Fee category Fiscal 2009 Fiscal 2008
Audit fees $ 1,167,300 $ 1,285,100
Audit-related fees � �
Tax fees � �
All other fees � �
Total fees $ 1,167,300 $ 1,285,100
        Audit fees.    Audit fees comprise fees for professional services necessary to perform an audit or review in accordance with the standards of
the Public Company Accounting Oversight Board, including services rendered for the audit of our annual financial statements (including
services incurred to render an opinion under Section 404 of the Sarbanes-Oxley Act of 2002) and the review of our quarterly financial
statements. Audit fees also include fees for services that are normally provided in connection with statutory and regulatory filings or
engagements.

        Audit-related fees.    In fiscal 2008 and fiscal 2009, KPMG did not perform any assurance or related services for us that were reasonably
related to the performance of the audit or review of our financial statements, except as disclosed under the heading "Audit fees" above.

        Tax fees.    In fiscal 2008 and fiscal 2009, KPMG did not perform any professional services for us for tax compliance, tax advice or tax
planning.

        All other fees.    In fiscal 2008 and fiscal 2009, KPMG did not perform any other services for us other than disclosed under the heading
"Audit fees" above.
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 Pre-approval policies and procedures

        At present, our audit committee approves each engagement for audit or non-audit services before we engage KPMG to provide those
services. However, the audit committee has delegated to the chairman of the audit committee the authority to pre-approve audit and non-audit
services that the chairman determines in good faith to be minimal services that would not impair the independence of our independent registered
public accountants. The chairman of the audit committee must notify the other members of the committee of any audit or non-audit service that
he pre-approves under this delegation of authority. Other, more significant audit and non-audit services continue to require pre-approval by the
entire audit committee.

        Our audit committee has not established any pre-approval policies or procedures that would allow our management to engage KPMG to
provide any specified services with only an obligation to notify the audit committee of the engagement for those services. None of the services
provided by KPMG for fiscal 2009 was obtained in reliance on the waiver of the pre-approval requirement permitted by SEC regulations.

 SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        Section 16(a) of the Securities Exchange Act of 1934 requires our officers and directors and persons who beneficially own more than ten
percent of our common stock to file reports of ownership and changes in ownership with the Securities and Exchange Commission. SEC
regulations require officers, directors and greater-than-ten-percent shareholders to furnish us with copies of all Section 16(a) forms they file.

        Based solely upon a review of forms 3 and 4 and amendments thereto furnished to us during fiscal 2009 and forms 5 and amendments
thereto furnished to us with respect to fiscal 2009, or written representations that form 5 was not required for fiscal 2009, we believe that all
Section 16(a) filing requirements applicable to our officers, directors and greater-than-ten-percent shareholders were fulfilled in a timely
manner.

 SHAREHOLDER PROPOSALS

        Shareholder proposals for inclusion in our proxy materials relating to our 2011 annual meeting of shareholders must be received by us at
our executive offices no later than December 1, 2010 or, if the date of that meeting is more than 30 calendar days before or after April 30, 2011,
a reasonable time before we begin to print and send our proxy materials with respect to that meeting.

        In addition, our by-laws provide that a shareholder desiring to bring business before any meeting of shareholders or to nominate any person
for election to our board of directors must give timely written notice to our secretary in accordance with the procedural requirements set forth in
our by-laws. In the case of a regularly scheduled annual meeting, written notice must be delivered to or mailed and received at our principal
executive offices not less than 60 days nor more than 90 days before the scheduled annual meeting, must describe the business to be brought
before the meeting, and must provide specific information about the shareholder, other supporters of the proposal, their stock ownership and
their interest in the proposed business. If we hold our 2011 annual meeting before April 14, 2011, and if we give less than 70 days' notice or
prior public disclosure of the date of that meeting, then the shareholder's notice must be delivered or mailed to and received at our principal
executive offices not later than the close of business on the tenth day after the earlier of (1) the day on which we mailed notice of the date of the
meeting and (2) the day on which we publicly disclosed the date of the meeting. Currently, in order to bring an item of business before the 2011
annual meeting in accordance with our by-laws, a shareholder must deliver the requisite notice of that item of business to us between January 14,
2011 and February 13, 2011.
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 AVAILABLE INFORMATION

        Shareholders of record on March 8, 2010, will receive this proxy statement and our annual report to shareholders, which contains detailed
financial information about us. The annual report is not incorporated herein and is not deemed a part of this proxy statement.
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 Annex A

As approved by the Board of
Directors on March 24, 2010

CRA INTERNATIONAL, INC.

AMENDED AND RESTATED 2006 EQUITY INCENTIVE PLAN

SECTION 1.    PURPOSE

        This 2006 Equity Incentive Plan (the "Plan") of CRA International, Inc. (the "Company"), is designed to provide additional incentive to
executives and other key employees of the Company, and any parent or subsidiary of the Company, and to certain other individuals providing
services as independent contractors to or acting as non-employee directors of the Company or any such parent or subsidiary. The Company
intends that this purpose will be effected by the granting of incentive stock options ("Incentive Stock Options") as defined in Section 422 of the
Internal Revenue Code of 1986, as amended (the "Code"), nonqualified stock options ("Nonqualified Options") under the Plan, shares of
Common Stock subject to restrictions under Section 83 of the Code ("Restricted Stock"), Performance Awards (as defined in Section 7.1(a)),
and certain other equity-based awards (Incentive Stock Options, Nonqualified Stock Options, Restricted Stock, Performance Awards and the
other awards collectively referred to as "Awards"), which afford such executives, key employees or other individuals an opportunity to acquire
or increase their proprietary interest in the Company through the acquisition of shares of its Common Stock or otherwise receive compensation
based on the value, or an increase in the value, of the Company. The Company intends that Incentive Stock Options issued under the Plan will
qualify as "incentive stock options" as defined in Section 422 of the Code and the terms of the Plan shall be interpreted in accordance with this
intention. As used in the Plan the terms "parent" and "subsidiary" shall have the respective meanings set forth in Section 424 of the Code.

SECTION 2.    ADMINISTRATION

        2.1    THE PLAN ADMINISTRATOR.    The Plan shall be administered by the Plan Administrator (the "Plan Administrator"), which shall
consist of the Board of Directors of the Company (the "Board") or, if appointed by the Board, a committee consisting of at least two
"Disinterested Directors." As used herein, the term Disinterested Director means any director of the Company who (i) is not a current employee
of the Company or a member of an "affiliated group," as such term is defined in Section 1504(a) of the Code, which includes the Company (an
"Affiliate"), (ii) is not a former employee of the Company or any Affiliate who receives compensation for prior services (other than benefits
under a tax-qualified retirement plan) during the Company's or any Affiliate's taxable year (iii) has not been an officer of the Company or any
Affiliate; and (iv) does not receive remuneration from the Company or any Affiliate, either directly or indirectly, in any capacity other than as a
director. If the Plan is not administered by the Board, none of the members of the Plan Administrator shall be an officer or other employee of the
Company. It is the intention of the Company that the Plan, if not administered by the Board, shall be administered by a committee having two or
more "Non-Employee Directors" within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the "1934 Act"),
but the authority and validity of any act taken or not taken by the Plan Administrator shall not be affected if any person administering the Plan is
not a Non-Employee Director. Except as specifically reserved to the Board under the terms of the Plan, the Plan Administrator shall have full
and final authority to operate, manage and administer the Plan on behalf of the Company. Action by the Plan Administrator shall require the
affirmative vote of a majority of all members thereof.
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        2.2    POWERS OF THE PLAN ADMINISTRATOR.    Subject to the terms and conditions of the Plan, the Plan Administrator shall have the
power:

        (a)   To determine from time to time the persons eligible to receive Awards and the Awards to be granted to such persons under
the Plan and to prescribe the terms, conditions, restrictions, if any, and provisions (which need not be identical) of each Award granted
under the Plan to such persons;

        (b)   To construe and interpret the Plan and Awards granted thereunder and to establish, amend, and revoke rules and regulations
for administration of the Plan. In this connection, the Plan Administrator may correct any defect or supply any omission, or reconcile
any inconsistency in the Plan, or in any Award agreement, in the manner and to the extent it shall deem necessary or expedient to
make the Plan fully effective. All decisions and determinations by the Plan Administrator in the exercise of this power shall be final
and binding upon the Company and Award holders;

        (c)   To make, in its sole discretion, changes to any outstanding Award granted under the Plan, including but not limited to:
(i) reducing the purchase price for any option, subject to approval of stockholders of the Company, (ii) accelerating the vesting
schedule or the lapse of restrictions of such Award (except with respect to the 4-year period described in Section 6.1 for Restricted
Stock Awards, Section 6.8 for Restricted Stock Units, and Section 7.1 for Performance Awards, unless such change is pursuant to
Section 8.3 or Section 8.4), (iii) changing any applicable Performance Factors or related goals during a performance period, or
(iv) extending the expiration date of such Award; and

        (d)   Generally, to exercise such powers and to perform such acts as are deemed necessary or expedient to promote the best
interests of the Company with respect to the Plan.

SECTION 3.    STOCK

        3.1    STOCK TO BE ISSUED.    The stock subject or related to the Awards granted under the Plan shall be shares of the Company's
authorized but unissued common stock, without par value (the "Common Stock"). The total number of shares that may be issued pursuant to
Awards granted under the Plan shall not exceed an aggregate of 2,832,333 shares of Common Stock (the "Reserve Limit"); provided, however,
that (a) any shares of Common Stock issued in connection with Awards granted under Section 6 and, to the extent whole shares of Common
Stock are used for measurement purposes, Section 7, will be counted against the Reserve Limit (i) as one and eight-tenths (1.8) shares of
Common Stock for every one share issued in connection with such Award or by which the Award is valued by reference for Awards granted
prior to March 12, 2008, (ii) as two and two tenths (2.2) shares of Common Stock for every one share issued in connection with such Award or
by which the Award is valued by reference for Awards granted on or after March 12, 2008 but before April 30, 2010, and (iii) as one and
eighty-three hundredths (1.83) shares of Common Stock for every one share issued in connection with such Award or by which the Award is
valued by reference for Awards granted on or after April 30, 2010, and (b) the class and aggregate number of shares of Common Stock which
may be subject to Awards granted under the Plan shall be subject to adjustment as provided in Section 8 hereof and as provided in the following
sentence. The Reserve Limit shall be increased by any shares of Common Stock represented by awards granted under the 1998 Incentive and
Nonqualified Stock Option Plan (the "1998 Plan") which are forfeited, expire or are canceled without delivery of shares of Common Stock or
under which shares of Common Stock are forfeited back to the Company on or after April 21, 2006; provided, however, such increase in the
Reserve Limit shall not exceed 341,667 shares of Common Stock (subject to adjustment as provided in Section 8 hereof). As of April 21, 2006,
the date the Plan was first approved by stockholders of the Company, no additional awards shall be permitted to be granted from the 1998 Plan
or from the UK Approved Part of the 1998 Plan (the "UK Plan") and all unexpired awards granted from the 1998 Plan and UK Plan shall
continue in full force
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and operation except as they may be exercised, be terminated or lapse, by their own terms and conditions.

        3.2    EXPIRATION, CANCELLATION OR TERMINATION OF AWARD.    Whenever any outstanding Award under the Plan expires, is
cancelled or is otherwise terminated (other than by exercise or payment), the shares of Common Stock allocable to the portion of such Award
that has expired, has been cancelled or has been otherwise terminated, may again be the subject of Awards under the Plan.

        3.3    LIMITATION ON GRANTS.    In no event may any Plan participant be granted Awards with respect to more than 150,000 shares of
Common Stock in any calendar year (subject to adjustment as provided in Section 8 hereof). The number of shares of Common Stock issuable
pursuant to or otherwise related to an Award granted to a Plan participant in a calendar year that is subsequently forfeited, cancelled or otherwise
terminated, shall continue to count toward the foregoing limitation in such calendar year. In addition, if the purchase price of shares of Common
Stock subject to an option is subsequently reduced, the transaction shall be deemed a cancellation of the original Award and the grant of a new
one so that both transactions shall count toward the maximum shares issuable in the calendar year of each respective transaction.

SECTION 4.    ELIGIBILITY

        4.1    PERSONS ELIGIBLE.    Incentive Stock Options under the Plan may be granted only to officers and other employees of the Company
or any parent or subsidiary of the Company. Any other type of Award may be granted to officers or other employees of the Company or any
parent or subsidiary of the Company, and to non-employee members of the Board and independent contractors who render services to the
Company or any such parent or subsidiary (regardless of whether they are employees).

SECTION 5.    STOCK OPTIONS

        5.1    GREATER-THAN-TEN-PERCENT STOCKHOLDERS.    Except as may otherwise be permitted by the Code or other applicable law
or regulation, no Incentive Stock Option shall be granted to an individual who, at the time the option is granted, owns (including ownership
attributed pursuant to Section 424(d) of the Code) more than ten percent of the total combined voting power of all classes of stock of the
Company or any parent or subsidiary (a "greater-than-ten-percent stockholder"), unless such Incentive Stock Option provides that (i) the
purchase price per share shall not be less than one hundred ten percent of the fair market value of the Common Stock at the time such option is
granted, and (ii) that such option shall not be exercisable to any extent after the expiration of five years from the date it is granted.

        5.2    MAXIMUM AGGREGATE FAIR MARKET VALUE.    The aggregate fair market value (determined at the time the option is granted)
of the shares of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any optionee during any
calendar year (under the Plan and any other plans of the Company or any parent or subsidiary for the issuance of incentive stock options) shall
not exceed $100,000 (or such greater amount as may from time to time be permitted with respect to Incentive Stock Options by the Code or any
other applicable law or regulation). Any Incentive Stock Option granted in excess of the foregoing limitation shall be specifically designated as
being a Nonqualified Option.
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        5.3    TERMINATION OF EMPLOYMENT OR OTHER RELATIONSHIP WITH COMPANY.    Except as may otherwise be determined by
the Plan Administrator either in connection with the relevant Award or otherwise, options shall terminate on the earlier of:

        (a)   the date of expiration thereof;

        (b)   immediately upon the termination of the optionee's employment with or performance of services for the Company (or any
parent or subsidiary of the Company) by the Company (or any such parent or subsidiary) for cause (as determined by the Company or
such parent or subsidiary); or

        (c)   thirty (30) days after termination of the optionee's employment with or performance of services for the Company (or any
parent or subsidiary of the Company) without cause or voluntarily by the optionee other than as a result of death or retirement in good
standing for reasons of age or disability under the then-established rules of the Company; provided, however, that (i) during any period
after such termination of employment or service before termination of an optionee's option, the optionee shall have the right to
exercise such option only to the extent that the optionee was entitled to exercise such option immediately prior to such termination of
employment or performance of services; and (ii) Nonqualified Options granted to persons who are not employees of the Company (or
any parent or subsidiary of the Company) need not, unless the Plan Administrator determines otherwise, be subject to the provisions
set forth in subsections 5.3(b) and (c).

        As used herein, "cause" shall mean (w) any material breach by the optionee of any agreement to which the optionee and the Company (or
any parent or subsidiary of the Company) are both parties, (x) any act or omission to act by the optionee which may have a material and adverse
effect on the business of the Company (or any such parent or subsidiary) or on the optionee's ability to perform services for the Company (or any
such parent or subsidiary), including, without limitation, the commission of any crime (other than ordinary traffic violations), (y) any material
misconduct or material neglect of duties by the optionee in connection with the business or affairs of the Company (or any such parent or
subsidiary) or any affiliate of the Company (or any such parent or subsidiary) or (z) as it is defined in any employment agreement or consulting
agreement between the optionee and the Company (or any such parent or subsidiary).

        5.4    DEATH OR RETIREMENT OF OPTIONEE.    In the event of the death of the holder of an option that is subject to subsection (b) or
(c) of Section 5.3 above prior to termination of the optionee's employment with or performance of services for the Company (or any parent or
subsidiary of the Company) and before the date of expiration of such option, such option shall terminate on the earlier of such date of expiration
or one year following the date of such death. After the death of the optionee, his executors, administrators or any person or persons to whom his
option may be transferred by will or by the laws of descent and distribution shall have the right, at any time prior to such termination, to exercise
the option to the extent the optionee was entitled to exercise such option at the time of his death.

        If, before the date of the expiration of an option that is subject to subsection (b) or (c) of Section 5.3 above, the optionee shall be retired in
good standing from the Company for reasons of age or disability under the then-established rules of the Company, except as may otherwise be
determined by the Plan Administrator either in connection with the relevant Award or otherwise, the option shall terminate on the earlier of such
date of expiration or ninety (90) days after the date of such retirement In the event of such retirement, except as may otherwise be determined by
the Plan Administrator either in connection with the relevant Award or otherwise, the optionee shall have the right prior to the termination of
such option to exercise the option to the extent to which he was entitled to exercise such option immediately prior to such retirement.
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        5.5    OPTION AGREEMENT.    Each option agreement shall be in writing and shall contain such terms, conditions, restrictions (if any),
and provisions as the Plan Administrator shall from time to time deem appropriate. Such provisions or conditions may include, without
limitation, restrictions on transfer, repurchase rights, or such other provisions as shall be determined by the Plan Administrator; provided,
however, that such additional provisions shall not be inconsistent with any other term or condition of the Plan and such additional provisions
shall not cause any Incentive Stock Option granted under the Plan to fail to qualify as an incentive stock option within the meaning of
Section 422 of the Code. Option agreements need not be identical, but each option agreement by appropriate language shall include the
substance of the provisions contained in this Section 5 and other relevant sections of the Plan.

        5.6    EXPIRATION OF OPTION.    Notwithstanding any other provision of the Plan or of any option agreement, each option shall expire
on the date specified in the option agreement, which date shall not be later than the seventh (7) anniversary (fifth anniversary in the case of a
greater-than-ten-percent stockholder granted an Incentive Stock Option) of the date on which the option was granted.

        5.7    PURCHASE PRICE.    The purchase price per share under each option shall be determined by the Plan Administrator at the time the
option is granted, which shall not be less than the fair market value of a share of Common Stock on the date the option is granted; provided,
however, that (a) the purchase price of any Incentive Stock Option to a greater-than-ten-percent stockholder shall be 110% of such fair market
value, and (b) the Plan Administrator has the authority to reduce the purchase price of any option subject to approval of such reduction by the
stockholders of the Company. For purposes of the Plan, the fair market value of a share of Common Stock shall be the closing price per share on
the applicable date as reported by a nationally recognized stock exchange, or, if shares of Common Stock are not listed on such an exchange, the
mean of the bid and asked prices per share on the applicable date as reported by the National Association of Securities Dealers ("NASD"), or, if
shares of Common Stock are not reported by NASD, the fair market value as determined by the Plan Administrator.

        5.8    EXERCISE.    Each option may be exercised, so long as it is valid and outstanding, from time to time in part or as a whole, subject to
any limitations with respect to the number of shares of Common Stock for which the option may be exercised at a particular time and to such
other conditions as the Plan Administrator in its discretion may specify upon granting the option.

        5.9    METHOD OF EXERCISE.    Any option granted under the Plan may be exercised by the optionee by delivering to the Company on
any business day a written notice specifying the number of shares of Common Stock the optionee then desires to purchase and specifying the
address to which the certificates for such shares are to be mailed (the "Notice"), accompanied by payment for such shares.

        5.10    PAYMENT OF PURCHASE PRICE.    Payment for the shares of Common Stock purchased pursuant to the exercise of an option
shall be made either by (i) cash or check equal to the option price for the number of shares specified in the Notice, (ii) with the consent of the
Plan Administrator, other shares of Common Stock that have a fair market value on the date of surrender not greater than the aggregate purchase
price of the shares as to which such option shall be exercised, (iii) with the consent of the Plan Administrator, delivery of such documentation as
the Plan Administrator and the broker, if applicable, shall require to effect an exercise of the option and delivery to the Company of the sale or
loan proceeds required to pay the purchase price, (iv) with the consent of the Plan Administrator, such other consideration which is acceptable to
the Plan Administrator and which has a fair market value equal to the purchase price of such shares, or (v) with the consent of the Plan
Administrator, a combination of (i), (ii), (iii) or (iv). For the purpose of the preceding sentence, the fair market value per share of Common Stock
so delivered to the Company shall be determined in the manner specified in Section 5.7. As promptly as practicable after receipt of the Notice
and
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accompanying payment, the Company shall deliver to the optionee certificates for the number of shares of Common Stock with respect to which
such option has been so exercised, issued in the optionee's name; provided, however, that such delivery shall be deemed effected for all purposes
when the Company or a stock transfer agent of the Company shall have deposited such certificates in the United States mail, addressed to the
optionee, at the address specified in the Notice.

        5.11    TRANSFERABILITY OF OPTIONS.    Options shall not be transferable by the optionee other than by will or under the laws of
descent and distribution, and shall be exercisable, during his lifetime, only by the optionee. Notwithstanding the foregoing, the Plan
Administrator may, in its sole discretion, permit the transfer or assignment of a Nonqualified Option by the original optionee for no
consideration to: (i) any member of the optionee's Immediate Family; (ii) any trust solely for the benefit of members of the optionee's Immediate
Family; (iii) any partnership whose only partners are members of the optionee's Immediate Family; or (iv) any limited liability company or
corporate entity whose only members or other equity owners are members of the optionee's Immediate Family. For purposes of the Plan,
"Immediate Family" means an optionee's parents, spouse, children and grandchildren. Nothing contained in this Section shall be construed to
require the Plan Administrator to give its approval to any transfer or assignment of any Nonqualified Option or portion thereof, and approval to
transfer or assign any Nonqualified Option does not mean that such approval will be given with respect to any other Nonqualified Option or
portion thereof. The transferee or assignee of any Nonqualified Option shall be subject to all of the terms and conditions applicable to such
Nonqualified Option immediately prior to the transfer or assignment and shall be subject to any conditions prescribed by the Plan Administrator
with respect to such Nonqualified Option. In particular, and without limiting the generality of the foregoing, the termination of employment,
retirement or death of the original optionee shall continue to determine the term and time for exercise of such Nonqualified Option for purposes
of Sections 5.3 and 5.4.

        5.12    RIGHTS OF OPTIONEES.    No optionee shall be deemed for any purpose to be the owner of any shares of Common Stock subject
to any option unless and until the option shall have been exercised pursuant to the terms thereof, and the Company shall have issued and
delivered certificates representing such shares to the optionee.

SECTION 6.    RESTRICTED STOCK AND RESTRICTED STOCK UNITS

        6.1    RESTRICTED STOCK AWARDS.    The Plan Administrator may grant Restricted Stock to any person eligible to participate in the
Plan in accordance with Section 4.1 in such number of shares of Common Stock, and on such terms, conditions and restrictions, whether based
on performance standards, periods of service, retention by the Restricted Stock holder of ownership of purchased or designated shares of
Common Stock or other criteria, as the Plan Administrator shall establish. If the Plan Administrator determines to make performance-based
Awards of Restricted Stock under this Section 6 to "covered employees" (as defined in Section 162(m) of the Code), the Plan Administrator
shall cause to be set forth in the applicable Award agreement one or more of the Performance Factors (defined in Section 7.1(f)) that will be used
to measure performance, and the specific performance goals applicable to each Performance Factor so selected. Each Restricted Stock Award
shall be subject to a restriction period of a minimum of 4 years from the date of grant; provided, however, that notwithstanding the foregoing
requirement as to the duration of the restriction period (a) the shares of Common Stock subject to such Award may become non-forfeitable
according to the terms of such award during the 4-year (or longer) restriction period in installments as a result of the passage of time or other
basis, and (b) the provisions of Section 8.3 or 8.4 can be applied during the 4-year (or longer) restriction period. For purposes of Sections 6.1 to
6.7, a "restriction period" means the period during which all or a portion of the shares of Common Stock subject to the Restricted Stock Award
shall be forfeitable by the Award holder, as set forth in the Award agreement. The terms of any Restricted Stock Award granted under this Plan
shall be set forth in an Award agreement which shall contain provisions determined by the Plan Administrator and not inconsistent with this
Plan.
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        6.2    ISSUANCE OF RESTRICTED SHARES.    As soon as practicable after the date of grant of Restricted Stock by the Plan
Administrator, the Company shall cause to be transferred on the books of the Company, or its agent, shares of Common Stock, registered on
behalf of the Restricted Stock holder, evidencing the Restricted Stock covered by the Award, but subject to forfeiture to the Company as of the
date of grant if an Award agreement with respect to the Restricted Stock covered by the Award is not duly executed by the Restricted Stock
holder and timely returned to the Company. All shares of Common Stock covered by Awards under this Section 6 shall be subject to the
restrictions, terms and conditions contained in the Plan and the Award agreement entered into by the Restricted Stock holder. Until the lapse or
release of all restrictions applicable to an Award of Restricted Stock, the share certificates representing such Restricted Stock may be held in
custody by the Company, its designee, or, if the certificates bear a restrictive legend, by the Restricted Stock holder. Upon the lapse or release of
all restrictions with respect to an Award as described in Section 6.5, one or more share certificates, registered in the name of the Restricted Stock
holder, for an appropriate number of shares as provided in Section 6.5, free of any restrictions set forth in the Plan and the Award agreement,
shall be delivered to the Restricted Stock holder.

        6.3    SHAREHOLDER RIGHTS.    Beginning on the date of grant of the Restricted Stock and subject to execution of the Award agreement
as provided in Section 6.2, the Restricted Stock holder shall become a shareholder of the Company with respect to all shares subject to the
Award agreement and shall have all of the rights of a shareholder, including, but not limited to, the right to vote such shares and the right to
receive dividends; provided, however, that any shares of Common Stock distributed as a dividend or otherwise with respect to any Restricted
Stock as to which the restrictions have not yet lapsed, shall be subject to the same restrictions as such Restricted Stock and held or restricted as
provided in Section 6.2.

        6.4    RESTRICTION ON TRANSFERABILITY.    None of the shares of Restricted Stock may be assigned or transferred (other than by will
or the laws of descent and distribution), pledged or sold prior to lapse of the restriction period applicable thereto. Notwithstanding the foregoing,
the Plan Administrator may, in its sole discretion, permit the transfer of shares of Restricted Stock by the original Award holder for no
consideration to: (i) any member of the Award holder's Immediate Family; (ii) any trust solely for the benefit of members of the Award holder's
Immediate Family; (iii) any partnership whose only partners are members of the Award holder's Immediate Family; or (iv) any limited liability
company or corporate entity whose only members or other equity owners are members of the Award holder's Immediate Family. Nothing
contained in this Section shall be construed to require the Plan Administrator to give its approval to any transfer or assignment of any Restricted
Stock Award or portion thereof, and approval to transfer or assign any Restricted Stock Award does not mean that such approval will be given
with respect to any other Restricted Stock Award or portion thereof. The transferee or assignee of any Restricted Stock Award shall be subject to
all of the terms and conditions applicable to such Restricted Stock Award immediately prior to the transfer or assignment, including but not
limited to the satisfactory completion of the restriction period, and shall be subject to any conditions prescribed by the Plan Administrator with
respect to such Restricted Stock Award.

        6.5    DELIVERY OF SHARES UPON VESTING.    Upon expiration or earlier termination of the restriction period without a forfeiture and
the satisfaction of or release from any other conditions prescribed by the Plan Administrator, or at such earlier time as provided under the
provisions of Section 6.7, the shares of Restricted Stock shall no longer be forfeitable. As promptly as administratively feasible thereafter, the
Company shall deliver to the Restricted Stock holder or, in case of the Restricted Stock holder's death, to the holder's beneficiary, one or more
share certificates for the appropriate number of shares of Common Stock, free of the forfeiture restrictions that expired as of the end of the
restriction period. The Company may, in it sole discretion, elect to satisfy the minimum tax withholding requirements described in Section 9.4
by withholding from the shares of
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Common Stock to be issued a number of shares with an aggregate fair market value (as of the date the withholding is effected) that would satisfy
the withholding amount due with respect to such Award. For the purpose of the preceding sentence, the fair market value per share of Common
Stock shall be determined in the manner specified in Section 5.7.

        6.6    FORFEITURE OF RESTRICTED STOCK.    Subject to Section 6.7, all Restricted Stock shall be forfeited and returned to the
Company and all rights of the Restricted Stock holder with respect to such Restricted Stock shall terminate unless the Restricted Stock holder
continues employment with or performance of services for the Company (or any parent or subsidiary of the Company) until the expiration of the
restriction period for such Restricted Stock and satisfies any and all other conditions set forth in the Award agreement or as may be otherwise
determined by the Plan Administrator. Subject to Section 6.1, the Plan Administrator shall determine the restriction period (which may, but need
not, lapse in installments) and any other terms and conditions applicable with respect to any Restricted Stock Award.

        6.7    WAIVER OF RESTRICTION PERIOD.    The Plan Administrator may, in its sole discretion, waive the restriction period and any other
conditions set forth in any Award agreement under appropriate circumstances (including the death, disability or retirement of the Restricted
Stock holder or a material change in circumstances arising after the date of an Award) and subject to such terms and conditions (including
forfeiture of a proportionate number of the shares of Restricted Stock) as the Plan Administrator shall deem appropriate.

        6.8    RESTRICTED STOCK UNIT AWARDS.    Without limiting the generality of the foregoing provisions of this Section 6, and subject to
such terms, limitations and restrictions as the Plan Administrator may impose, the Plan Administrator may grant Restricted Stock Units to any
person eligible to participate in the Plan in accordance with Section 4.1, representing the right to receive shares of Common Stock in the future
subject to the achievement of one or more goals relating to the completion of service by the Restricted Stock Unit holder and/or the achievement
of performance or other objectives. If the Plan Administrator determines to make performance-based Awards of Restricted Stock Units under
this Section 6.8 to "covered employees" (as defined in Section 162(m) of the Code), the Plan Administrator shall cause to be set forth in the
applicable Award agreement one or more of the Performance Factors (defined in Section 7.1(f)) that will be used to measure performance, and
the specific performance goals applicable to each Performance Factor so selected. Restricted Stock Unit Awards shall be subject to the
restrictions, terms and conditions contained in the Plan and the applicable Award agreements entered into by the appropriate Restricted Stock
Unit holders. Until the end of the restriction period applicable to an Award of Restricted Stock Units, no shares of Common Stock shall be
issued with respect to such Awards and no Restricted Stock Unit holder shall have any rights as a stockholder of the Company with respect to
the shares of Common Stock covered by such Restricted Stock Unit Award. As of the end of the restriction period applicable to a Restricted
Stock Unit Award or at a later date if distribution has been deferred under another Company plan (if any), one or more share certificates,
registered in the name of the Restricted Stock Unit holder, for an appropriate number of shares, free of any restrictions that expired as of the end
of the restriction period, shall be delivered to the Restricted Stock Unit holder. A Restricted Stock Unit Award shall not be contingent on any
payment by or consideration from the Restricted Stock Unit holder other than the rendering of services. Each Restricted Stock Unit Award shall
be subject to a restriction period of a minimum of 4 years from the date of grant; provided, however, that (a) the Award may become
non-forfeitable according to the terms of such award during the 4-year (or longer) restriction period in installments as a result of the passage of
time or other basis; (b) the provisions of Section 8.3 or 8.4 can be applied during the 4-year (or longer) restriction period; and (c) the Plan
Administrator may set forth in the applicable Award agreement provisions that allow for payment of some or all of the Restricted Stock Units
prior to the end of the applicable restriction period in circumstances that, to the extent necessary, comply with the conditions in Section 409A of
the Code to avoid the tax and related
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interest for non-compliance set forth in such Section. For purposes of this Section 6.8, a "restriction period" means the period during which all or
a portion of the Restricted Stock Unit Award shall be forfeitable by the Award holder, as set forth in the Award agreement.

        6.9    RESTRICTED STOCK AWARDS TO NON-EMPLOYEE DIRECTORS.

        (a)    GRANT OF AWARD UPON ELECTION TO THE BOARD.    Each non-employee director joining the Board at or
subsequent to the meeting of the Company's stockholders at which the Plan is approved (the "Approval Meeting") shall automatically
be granted, upon such non-employee director joining the Board, an initial Restricted Stock Award equal in value to an amount
determined by the Board from time to time, determined as of the grant date. Such Award shall become non-forfeitable in four (4) equal
annual installments of twenty five percent (25%) per year beginning on the first anniversary of the date of grant.

        (b)    GRANT OF AWARD UPON RE-ELECTION TO BOARD OR CONTINUATION ON THE BOARD.    Each non-employee
director who shall be re-elected by the stockholders of the Company to the Board at or subsequent to the Approval Meeting shall
automatically be granted, immediately following the meeting of stockholders at which such non-employee director shall be re-elected,
a Restricted Stock Award equal in value to an amount determined by the Board from time to time, determined as of the grant date. In
addition, each non-employee director whose term of office shall not expire at any annual meeting of stockholders or special meeting in
lieu thereof subsequent to the Approval Meeting and who shall remain a non-employee director after such meeting shall automatically
be granted, immediately following such meeting, a Restricted Stock Award equal in value to an amount determined by the Board from
time to time, determined as of the grant date. Each Award described in this subsection (b) shall become non-forfeitable in full in four
(4) equal annual installments of twenty five percent (25%) per year beginning on the first anniversary of the date of grant.

        (c)    DETERMINATION OF VALUE.    For purposes of this Section 6.9, value shall be based on the fair market value of a share
of Common Stock as determined in the manner specified in Section 5.7.

SECTION 7.    PERFORMANCE AND OTHER STOCK-BASED AWARDS

        7.1    PERFORMANCE AWARDS.

        (a)    AWARD PERIODS AND CALCULATIONS OF POTENTIAL INCENTIVE AMOUNTS.    The Plan Administrator may grant
Awards to any person eligible to participate in the Plan in accordance with Section 4.1, representing the right to receive a payment
contingent upon the extent to which certain predetermined performance targets have been met during an Award Period and measured
by the fair market value of a specified number of shares of Common Stock, increases in such fair market value during the Award
Period and/or a fixed cash amount (a "Performance Award"). Fair market value shall have the same meaning as set forth in
Section 5.7. Each Performance Award shall have an Award Period that is a minimum of 4 years from the date of grant; provided,
however, that (i) the award may become non-forfeitable according to the terms of such award during the 4-year (or longer) Award
Period in installments as a result of the passage of time or other basis; (ii) the provisions of Section 8.3 or 8.4 can be applied during the
4-year (or longer) restriction period, and (iii) the Plan Administrator may set forth in the applicable Award agreement provisions that
allow for payment of some or all of the Award prior to the end of the applicable Award Period in circumstances that, to the extent
necessary, comply with the conditions in Section 409A of the Code to avoid the tax and related interest for non-compliance set forth in
such Section. For purposes of this Section 7, an "Award Period" means the period during which all or a portion of an Award shall be
forfeitable by the Award holder, as set forth in the Award agreement. The Plan Administrator, in its discretion and under such terms as
it deems appropriate,
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may permit newly eligible individuals, such as those who are promoted or newly hired, to receive Performance Awards after an Award
Period has commenced.

        (b)    PERFORMANCE TARGETS.    The performance targets may include such goals related to the performance of the Company
or, where relevant, any parent or subsidiary and/or the performance of the Performance Award holder, as may be established by the
Plan Administrator in its discretion. In the case of Performance Awards to "covered employees" (as defined in Section 162(m) of the
Code), the Plan Administrator shall cause to be set forth in the applicable Award agreement one or more of the Performance Factors
(defined in subsection (f), below) that will be used to measure performance, and the specific performance goals applicable to each
Performance Factor so selected. The performance targets established by the Plan Administrator may vary for different Award Periods
and need not be the same for each Performance Award holder receiving a Performance Award in an Award Period. Except to the
extent inconsistent with the performance-based compensation exception under Section 162(m) of the Code, in the case of Performance
Awards granted to employees to whom such section is applicable, the Plan Administrator in its discretion but only under extraordinary
circumstances as determined by the Plan Administrator, may change any prior determination of performance targets for any Award
Period at any time prior to the final determination of the Award when events or transactions occur to cause the performance targets to
be an inappropriate measure of achievement.

        (c)    EARNING PERFORMANCE AWARDS.    The Plan Administrator, at or as soon as practicable after the date of grant, shall
prescribe a formula to determine the percentage of the Performance Award to be earned based upon the degree of attainment of the
applicable performance targets.

        (d)    PAYMENT OF EARNED PERFORMANCE AWARDS.    Payments of earned Performance Awards shall be made in cash,
shares of Common Stock, or a combination of cash and Common Stock, in the discretion of the Plan Administrator. The Plan
Administrator, in its sole discretion, may define and set forth in the applicable Award agreement such terms and conditions with
respect to the payment of earned Performance Awards as it may deem desirable.

        (e)    TERMINATION OF EMPLOYMENT OR OTHER RELATIONSHIP WITH COMPANY.    In the event of a termination of the
Performance Award holder's employment with or performance of services for the Company (or any parent or subsidiary of the
Company), the holder's Performance Awards shall be forfeited; provided, however, that the Plan Administrator may set forth in the
applicable Award agreement provisions that allow for payment of some or all of the Performance Award prior to the end of the
applicable performance period in circumstances that, to the extent necessary, comply with the conditions in Section 409A of the Code
to avoid the tax and related interest for non-compliance set forth in such Section or for such other reasons as the Plan Administrator
deems appropriate.

        (f)    DEFINITION OF PERFORMANCE FACTORS.    "Performance Factors" means the factors selected by the Plan
Administrator from time to time, including, but not limited to, the following measures to determine whether the performance goals
established by the Plan Administrator and applicable to Awards have been satisfied: revenue; net revenue; revenue growth; net
revenue growth; earnings before interest, taxes, depreciation and amortization ("EBITDA"); funds from operations; funds from
operations per share; operating income (loss); operating income growth; operating cash flow; net income; net income growth; pre- or
after-tax income (loss); cash available for distribution; cash available for distribution per share; cash and/or cash equivalents available
for operations; net earnings (loss); earnings (loss) per share; earnings per share growth; return on equity; return on assets; share price
performance; total shareholder return; total shareholder return growth; economic value added; improvement in cash-flow; and
confidential business unit objectives.
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         7.2    GRANT OF OTHER STOCK-BASED AWARDS.    Other stock-based awards, consisting of stock purchase rights (with or without
loans to individuals by the Company containing such terms as the Plan Administrator shall determine), Awards of shares of Common Stock, or
Awards valued in whole or in part by reference to, or otherwise based on, shares of Common Stock, may be granted either alone or in addition to
or in conjunction with other Awards under the Plan. Subject to the provisions of the Plan, the Plan Administrator shall have sole and complete
authority to determine the persons to whom and the time or times at which such Awards shall be made, the number of shares of Common Stock
to be granted pursuant to such Awards, and all other conditions of the Awards. Any such Award shall be confirmed by an Award agreement
executed by the Plan Administrator and the Award recipient, which Award agreement shall contain such provisions as the Plan Administrator
determines to be necessary or appropriate to carry out the intent of the Plan with respect to such Award.

        7.3    TERMS OF OTHER STOCK-BASED AWARDS.    In addition to the terms and conditions specified in the Award agreement, Awards
made pursuant to Section 7.2 shall be subject to the following:

        (a)   Any shares of Common Stock subject to Awards made under Section 7.2 may not be sold, assigned, transferred, pledged or
otherwise encumbered prior to the date on which the shares are issued, or, if later, the date on which any applicable restriction,
performance or deferral period lapses; and

        (b)   If specified by the Plan Administrator in the Award agreement, the recipient of an Award under Section 7.2 shall be entitled
to receive, currently or on a deferred basis, interest or dividends or dividend equivalents with respect to the shares of Common Stock
or other securities covered by the Award; and

        (c)   The Award agreement with respect to any Award shall contain provisions addressing the disposition of such Award in the
event of the termination of the Award holder's employment with or performance of services for the Company (or any parent or
subsidiary of the Company) prior to the exercise, realization or payment of such Award, whether such termination occurs because of
retirement, disability, death or other reason, with such provisions to take account of the specific nature and purpose of the Award
(including but not limited to satisfying the conditions in Section 409A of the Code to avoid the tax and related interest for
non-compliance set forth in such Section).

SECTION 8.    CHANGES IN COMPANY'S CAPITAL STRUCTURE AND CORPORATE TRANSACTIONS

        8.1    RIGHTS OF COMPANY.    The existence of outstanding Awards shall not affect in any way the right or power of the Company or its
stockholders to make or authorize, without limitation, any or all adjustments, recapitalizations, reorganizations or other changes in the
Company's capital structure or its business, or any merger or consolidation of the Company, or any issue of Common Stock, or any issue of
bonds, debentures, preferred or prior preference stock or other capital stock ahead of or affecting the Common Stock or the rights thereof, or the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

        8.2    RECAPITALIZATIONS, STOCK SPLITS AND DIVIDENDS.    If the Company shall effect a subdivision or consolidation of shares or
other capital readjustment, the payment of a stock dividend, or other increase or reduction of the number of shares of Common Stock
outstanding, in any such case without receiving compensation therefor in money, services or property, then (i) the number, class, and price per
share of shares of stock subject to outstanding Awards hereunder shall be appropriately adjusted in such a manner as to entitle an Award holder
to receive upon exercise of the Award or as
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otherwise provided under the terms of the Award, for the same aggregate cash consideration (if any), the same total number and class of shares
of Common Stock as he would have received as a result of the event requiring the adjustment had he exercised his Award in full, or as he would
have received otherwise as determined under the terms of the Award, immediately prior to such event; and (ii) the number and class of shares of
Common Stock with respect to which Awards may be granted under the Plan and the number and class of shares set forth in Section 3.3 shall be
proportionately adjusted, subject to any required action by the Board or the stockholders of the Company and compliance with applicable
securities laws; provided, however, that fractions of a share of Common Stock will not be issued but will either be replaced by a cash payment
equal to the fair market value of such fraction of a share of Common Stock or will be rounded down to the nearest whole share, as determined by
the Plan Administrator.

        8.3    MERGER WITHOUT CHANGE OF CONTROL.    After a merger of one or more corporations with or into the Company or after a
consolidation of the Company and one or more corporations in which the stockholders of the Company immediately prior to such merger or
consolidation own after such merger or consolidation shares representing (either by remaining outstanding or by being converted into other
voting securities of the surviving entity) at least fifty percent (50%) of the voting power of the Company or the surviving or resulting
corporation, as the case may be, (a) each holder of an outstanding Award that is an Incentive Stock Option or a Nonqualified Option
(individually, an "Option" and collectively, "Options") shall be entitled to receive, in lieu of the shares of Common Stock as to which such
Option was exercisable immediately prior to such event, upon exercise and at no additional cost, the number and class of shares of stock or other
securities, cash or property (including, without limitation, shares of stock or other securities of another corporation or Common Stock) to which
such holder would have been entitled pursuant to the terms of the agreement of merger or consolidation if, immediately prior to such merger or
consolidation, such holder had been the holder of record of a number of shares of Common Stock equal to the number of shares for which such
Option shall be so exercised; and (b) each holder of an outstanding Award that is not an Option shall be entitled to receive, upon and after the
merger or consolidation and at no additional cost, a payment of the applicable number and class of shares of stock (the "Payment Shares"), or
cash equivalent thereof, based on the specified number of shares of Common Stock set forth in the Award (the "Underlying Shares") and
pursuant to the terms and conditions of the Award in effect immediately prior to the merger or agreement, but modified so that the number or
class of Underlying Shares or Payment Shares appropriately reflects any applicable changes which are contained in the agreement of merger or
consolidation.

        8.4    CHANGE OF CONTROL.    If the Company is merged with or into or consolidated with another corporation, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either
by remaining outstanding or by being converted into other voting securities of the surviving entity) at least fifty percent (50%) of the combined
voting power of the voting securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or if
the Company is liquidated, or sells or otherwise disposes of substantially all of its assets to another corporation or entity while Awards remain
outstanding under the Plan, then in such event either:

        (a)   subject to the provisions of subsection (c) below, upon and after the effective date of such merger, consolidation, liquidation,
sale or disposition, as the case may be, (i) each holder of an Option shall be entitled to receive, in lieu of the shares of Common Stock
as to which such Option was exercisable immediately prior to such event, upon exercise and at no additional cost, the number and
class of shares of stock or other securities, cash or property (including, without limitation, shares of stock or other securities of another
corporation or Common Stock) to which such holder would have been entitled pursuant to the terms of the agreement of merger,
consolidation, liquidation, sale or disposition if, immediately prior to such event, such holder had
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been the holder of record of a number of shares of Common Stock equal to the number of shares for which such Option shall be so
exercised; and (ii) each holder of an outstanding Award that is not an Option shall be entitled to receive, after the merger,
consolidation. liquidation, sale or disposition and at no additional cost, the appropriate number of Payment Shares or their cash
equivalent, based on the applicable number of Underlying Shares and pursuant to the terms and conditions of the Award in effect
immediately prior to the merger, consolidation, liquidation, sale or disposition, but modified so that the number or class of Underlying
Shares or Payment Shares appropriately reflects any applicable changes which are contained in the agreement of merger,
consolidation, liquidation, sale or disposition;

        (b)   the Plan Administrator may accelerate the time for exercise of some or all unexercised and unexpired Options or accelerate
the time of payment or vesting of some or all outstanding Awards that are not Options, so that (i) such accelerated Options shall be
exercisable in full from and after a date specified by the Plan Administrator which is prior to the effective date of such merger,
consolidation, liquidation, sale or disposition, as the case may be, (ii) the restriction period for such Awards that are Restricted Stock
shall terminate as of a date prior to or as of the effective date of such merger, consolidation, liquidation, sale or disposition, as the case
may be, and (iii) such other Awards that are not Options or Restricted Stock shall be payable as of a date prior to or as of the effective
date of such merger, consolidation, liquidation, sale or disposition, as the case may be; or

        (c)   the Plan Administrator may (i) cancel all outstanding Options as of the effective date of any such merger, consolidation,
liquidation, sale or disposition provided that (A) notice of such cancellation shall be given to each holder of an Option and (B) each
holder of an Option shall have the right to exercise such Option to the extent that the same is then exercisable or, if the Plan
Administrator shall have accelerated the time for exercise of all unexercised and unexpired Options, in full during the 10-day period
prior to the effective date of such merger, consolidation, liquidation, sale or disposition, (ii) cause some or all unvested Restricted
Stock to be repurchased by the Company on the effective date of such merger, consolidation, liquidation, sale or disposition at the
repurchase price therefor set forth in the relevant Award agreement or (iii) cancel some or all outstanding Awards that are not Options
or Restricted Stock as of the effective date of such merger, consolidation, liquidation, sale or disposition provided that (A) notice of
such cancellation shall be given to each holder of such an Award that is to be cancelled and (B) such holder shall have the right to
exercise such Award to the extent that the same is then exercisable, or, if the Plan Administrator shall have accelerated the time for
exercise of such Award, in full during the 10-day period prior to or as of the effective date of such merger, consolidation, liquidation,
sale or disposition.

        8.5    ADJUSTMENTS TO COMMON STOCK SUBJECT TO AWARDS.    Except as hereinbefore expressly provided, the issuance by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, for cash or property, or for labor or services,
either upon direct sale or upon the exercise of rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the
Company convertible into such shares or other securities, shall not affect, and no adjustment by reason thereof shall be made with respect to, the
number or price of shares of Common Stock then subject to outstanding Awards.

        8.6    MISCELLANEOUS.    Adjustments under this Section 8 shall be determined by the Plan Administrator, and such determinations shall
be conclusive. No fractional shares of Common Stock shall be issued under the Plan on account of any adjustment specified above.

SECTION 9.    GENERAL RESTRICTIONS

        9.1    INVESTMENT REPRESENTATIONS.    The Company may require any person to whom an Award is granted, as a condition of
exercising such Award, to give written assurances in substance and
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form satisfactory to the Company to the effect that such person is acquiring the shares of Common Stock subject to the Award for his own
account for investment and not with any present intention of selling or otherwise distributing the same, and to such other effects as the Company
deems necessary or appropriate in order to comply with federal and applicable state securities laws.

        9.2    COMPLIANCE WITH SECURITIES LAWS.    The Company shall not be required to sell or issue any shares of Common Stock under
any Award if the issuance of such shares shall constitute a violation by the Award holder or by the Company of any provision of any law or
regulation of any governmental authority. In addition, in connection with the Securities Act of 1933, as now in effect or hereafter amended (the
"Act"), upon exercise of any Award or issuance of shares of Common Stock pursuant to an Award, the Company shall not be required to issue
such shares unless the Plan Administrator has received evidence satisfactory to it to the effect that the holder of such Award will not transfer
such shares except pursuant to a registration statement in effect under such Act or unless an opinion of counsel satisfactory to the Company has
been received by the Company to the effect that such registration is not required. Any determination in this connection by the Plan Administrator
shall be final, binding and conclusive. In the event the shares of Common Stock issuable on exercise of an Award or otherwise pursuant to the
terms of an Award are not registered under the Act, the Company may imprint upon any certificate representing shares so issued the following
legend or any other legend which counsel for the Company considers necessary or advisable to comply with the Act and with applicable state
securities laws:

The shares of stock represented by this certificate have not been registered under the Securities Act of 1933 or under the securities
laws of any State and may not be pledged, hypothecated, sold or otherwise transferred except upon such registration or upon receipt by
the Corporation of an opinion of counsel satisfactory to the Corporation, in form and substance satisfactory to the Corporation, that
registration is not required for such sale or transfer.

The Company may, but shall in no event be obligated to, register any securities covered hereby pursuant to the Act, and in the event
any shares are so registered the Company may remove any legend on certificates representing such shares. The Company shall not be
obligated to take any other affirmative action in order to cause the exercise of an option and the issuance of shares pursuant thereto, or
the issuance of shares with respect to any other Award, to comply with any law or regulation of any governmental authority.

        9.3    EMPLOYMENT OR OTHER SERVICES OBLIGATION.    The granting of any Award shall not impose upon the Company (or any
parent or subsidiary of the Company) any obligation to employ, continue to employ, or otherwise contract or continue to contract for the services
of, any Award holder, and the right of the Company (or any such parent or subsidiary) to terminate the employment or services of any individual
shall not be diminished or affected by reason of the fact that an Award has been granted to him/her.

        9.4    WITHHOLDING TAX.    Whenever under the Plan shares of Common Stock or cash is to be delivered with respect to an Award, the
Company shall be entitled to require as a condition of delivery that the Award holder remit an amount sufficient to satisfy statutory minimum
federal, state and other governmental withholding tax requirements related thereto, or the Company may in it sole discretion, elect to satisfy such
minimum withholding requirements by withholding from the shares of Common Stock issuable under an Award a number of shares with an
aggregate fair market value (as of the date the withholding is effected) that would satisfy the withholding amount due with respect to such
Award. For the purpose of the preceding sentence, the fair market value per share of Common Stock shall be determined in the manner specified
in Section 5.7.
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SECTION 10.    CERTAIN RIGHTS OF THE COMPANY

        10.1    RIGHT OF FIRST REFUSAL OR REPURCHASE.    The Plan Administrator may in its discretion provide upon the grant of any
Award under the Plan that the Company shall have an option to repurchase, upon such terms and conditions as determined by the Plan
Administrator, all or any number of shares of Common Stock purchased upon exercise or otherwise received upon payment of the Award, or a
right of first refusal in connection with the subsequent transfer of any or all such shares. The repurchase price per share payable by the Company
shall be such amount or be determined by such formula as is fixed by the Plan Administrator at the time the Award related to the shares of
Common Stock subject to repurchase is first granted. In the event the Plan Administrator shall grant Awards subject to the Company's
repurchase option or right of first refusal, the certificates representing the shares received pursuant to such Award shall carry a legend
satisfactory to counsel for the Company referring to the Company's repurchase option or right of first refusal.

        10.2    LOCKUP AGREEMENT.    The Plan Administrator may, in its discretion, specify upon granting an Award that upon request of the
Company or the underwriters managing any underwritten offering of the Company's securities, the Award holder shall agree in writing that for a
period of time (not to exceed 180 days) from the effective date of any registration of securities of the Company, the Award holder will not sell,
make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of, any shares of Common Stock received pursuant to
such Award, without the prior written consent of the Company or such underwriters, as the case may be.

SECTION 11.    AMENDMENT OR TERMINATION OF THE PLAN

        The Board of Directors may modify, revise or terminate the Plan at any time and from time to time, except that without the approval of
stockholders of the Company, no modification or revision shall be made to the Plan, including but not limited to changing the class of persons
eligible to receive Awards or the aggregate number of shares of Common Stock issuable pursuant to the Plan, when applicable law or regulation
requires such stockholder approval.

SECTION 12.    NONEXCLUSIVITY OF THE PLAN

        Neither the adoption of the Plan by the Board of Directors nor the submission of the Plan to the stockholders of the Company for approval
shall be construed as creating any limitations on the power of the Board of Directors to adopt such other incentive arrangements as it may deem
desirable, including, without limitation, the granting of stock options otherwise than under the Plan, and such arrangements may be either
applicable generally or only in specific cases.

SECTION 13.    EFFECTIVE DATE AND DURATION OF PLAN

        The Plan shall become effective upon its approval by stockholders of the Company. No Award may be granted under the Plan after the
tenth (10th) anniversary of the effective date. The Plan shall terminate (i) when the total amount of shares of Common Stock with respect to
which Awards may be granted shall have been issued pursuant to such Awards, or (ii) by action of the Board of Directors pursuant to Section 11
hereof, whichever shall first occur, provided, however, that all unexpired Awards shall continue in force and operation after termination of the
Plan, except as they may lapse or be terminated by their own terms and conditions.

SECTION 14.    MISCELLANEOUS

        14.1    DESIGNATION AND CHANGE OF BENEFICIARY.    Each holder of an Award that is payable in cash shall file with the Plan
Administrator a written designation of one or more persons as the beneficiary who shall be entitled to receive the amounts payable with respect
to the applicable Award that provides continuing rights to a beneficiary upon the Award holder's death. An Award holder may, from time to
time, revoke or change his beneficiary designation without the consent of any prior beneficiary by filing a new designation with the Plan
Administrator. The last such designation
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received by the Plan Administrator shall be controlling; provided, however, that no designation, or change or revocation thereof, shall be
effective unless received by the Plan Administrator prior to the Award holder's death, and in no event shall it be effective as of a date prior to
such receipt. If no beneficiary designation is filed by the Award holder, the beneficiary shall be deemed to be his or her spouse or, if the Award
holder is unmarried at the time of death, his or her estate.

        14.2    PAYMENTS TO PERSONS OTHER THAN AWARD HOLDERS.    If the Plan Administrator shall find that any person to whom any
amount is payable under the Plan is unable to care for his or her affairs because of illness or accident, or is a minor, or is otherwise legally
incompetent or incapacitated or has died, then any payment due to such person or such person's estate (unless a prior claim therefor has been
made by a duly appointed legal representative) may, if the Plan Administrator so directs the Company, be paid to such person's spouse, child,
relative, an institution maintaining or having custody of such person, or any other person deemed by the Plan Administrator, in its absolute
discretion, to be a proper recipient on behalf of such person otherwise entitled to payment. Any such payment shall be a complete discharge of
the liability of the Plan Administrator and the Company therefor.

        14.3    NO LIABILITY OF PLAN ADMINISTRATOR.    No member of the Plan Administrator shall be personally liable by reason of any
contract or other instrument executed by such Plan Administrator member or on his or her behalf in his or her capacity as a member of the Plan
Administrator nor for any mistake of judgment made in good faith, and the Company shall indemnify and hold harmless each member of the
Plan Administrator and each other employee, officer or director of the Company to whom any duty or power relating to the administration or
interpretation of the Plan may be allocated or delegated, against any cost or expense (including counsel fees) or liability (including any sum paid
in settlement of a claim) arising out of any act or omission to act in connection with the Plan unless arising out of such person's own fraud or
willful bad faith; provided, however, that approval of the Board shall be required for the payment of any amount in settlement of a claim against
any such person. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may
be entitled under the Company's Articles of Organization or By-Laws, as a matter of law, or otherwise, or any power that the Company may
have to indemnify them or hold them harmless.

        14.4    GOVERNING LAW.    The Plan and all agreements hereunder shall be governed by and construed in accordance with the internal
laws of the Commonwealth of Massachusetts without regard to the principles of conflicts of law thereof.

        14.5    FUNDING.    No provision of the Plan shall require the Company, for the purpose of satisfying any obligations under the Plan, to
purchase assets or place any assets in a trust or other entity to which contributions are made or otherwise to segregate any assets, nor shall the
Company maintain separate bank accounts, books, records or other evidence of the existence of a segregated or separately maintained or
administered fund for such purposes. Award holders shall have no rights under the Plan other than as general unsecured creditors of the
Company, except that insofar as they may have become entitled to payment of additional compensation by performance of services, they shall
have the same rights as other employees under general law.

        14.6    RELIANCE ON REPORTS.    Each member of the Plan Administrator and each member of the Board shall be fully justified in
relying, acting or failing or refusing to act, and shall not be liable for having so relied, acted or failed or refused to act in good faith, upon any
report made by the independent public accountant of the Company and any parent or subsidiary of the Company and upon any other information
furnished in connection with the Plan by any person or persons other than himself.

        14.7    RELATIONSHIP TO OTHER BENEFITS.    No payment under the Plan shall be taken into account in determining any benefits
under any pension, retirement, profit sharing, group insurance or
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other benefit plan of the Company or any parent or subsidiary of the Company except as otherwise specifically provided in such other plan.

        14.8    EXPENSES.    The expenses of administering the Plan shall be borne by the Company and any parent or subsidiary of the Company.

        14.9    PRONOUNS.    Masculine pronouns and other words of masculine gender shall refer to both men and women.

        14.10    TITLES AND HEADINGS.    The titles and headings of the sections in the Plan are for convenience of reference only, and in the
event of any conflict, the text of the Plan, rather than such titles or headings, shall control.

        14.11    EMPLOYMENT OR INDEPENDENT CONTRACTOR RELATIONSHIP.    For all purposes of the Plan, an employment or
independent contractor relationship between the Company (or any parent or subsidiary of the Company) and an Award holder shall be deemed to
exist during any period in which the Award holder is employed by, or provides independent contractor services as a consultant or advisor to the
Company (or any such parent or subsidiary). For all purposes herein, a person who transfers from employment or service with the Company to
employment or service with a parent or subsidiary of the Company or vice versa shall not be deemed to have terminated employment or service
with the Company, a parent or a subsidiary of the Company. Whether authorized leave of absence, or absence on military or government service,
shall constitute termination of the employment or independent contractor relationship between the Company (or any parent or subsidiary of the
Company) and the Award holder shall be determined by the Plan Administrator at the time thereof.

        14.12    EMPLOYEES AND INDEPENDENT CONTRACTORS BASED OUTSIDE THE UNITED STATES.    Notwithstanding any
provision of the Plan to the contrary, in order to foster and promote achievement of the purposes of the Plan or to comply with or take account of
provisions of laws in other countries in which the Company, parent or subsidiary of the Company operates or has employees or contracts with
independent contractors, or to obtain favorable tax, exchange control or regulatory (including legal) treatment for the Company, or any parent or
subsidiary of the Company or any person to whom an Award has been or may be granted, the Plan Administrator, in its sole discretion, shall
have the power and authority to (i) determine which employees employed outside the United States or which independent contractors outside the
United States are eligible to participate in the Plan, (ii) modify the terms and conditions of and procedures applicable to Awards granted to
employees who are employed outside the United States or to independent contractors outside the United States, and (iii) establish subplans
(through the addition of schedules to the Plan or otherwise), modify option exercise procedures and other terms, conditions and procedures
applicable to Awards, in each case to the extent such actions may be necessary or advisable as the Plan Administrator shall determine.

SECTION 15.    FRENCH SUB-PLAN; FOR INDIVIDUALS WHO ARE FRENCH RESIDENT TAXPAYERS AND/OR SUBJECT TO THE
FRENCH SOCIAL SECURITY SCHEME IN FRANCE.

        All Awards granted under this Section 15 (also referred to as the "French Sub-plan") to an employee who is a French resident taxpayer
and/or subject to the French social security scheme in France shall comply with the terms of this French Sub-plan. The purpose of the French
Sub-plan is to grant Awards that qualify for favorable income tax and social security tax treatment under French law. In the event any other
provision of the Plan conflicts with a provision of this Section 15, the provision in Section 15 shall control with respect to any Award granted
under Section 15. No other Award granted under the Plan shall be subject to the provisions of this Section 15.
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        15.1    DEFINITIONS.    The following terms shall have the following meanings for purposes of this French Sub-plan:

        (a)   "French Award" means, individually or collectively, a grant of Common Stock under this Section 15 to employees who are
French resident taxpayers and/or subject to the French social security scheme in France.

        (b)   "Disability" means a physical or mental condition corresponding to the classification in the second or third categories laid
down in Article L. 341-4 of the French Code de la Sécurité Sociale.

        (c)   "Holding Period" means a 2-year period following the applicable vesting date, during which the employee may not sell or
loan his vested French Award in order to qualify for preferential income tax and social security treatment under French law.

        15.2    ELIGIBILITY.    A French Award under the French Sub-plan may be granted only to an employee who is a French resident taxpayer
and/or subject to the French social security scheme in France.

        15.3    LIMITATION ON GRANTS UNDER THE FRENCH SUB-PLAN.    French Awards may not be granted to an employee who holds
more than 10% of the Company's outstanding shares at the date of grant or an employee who would hold more than 10% of the Company's
outstanding shares following the Award grant.

        15.4    VESTING PERIODS.    Except in the case of the death or Disability of the employee, each French Award granted under the French
Sub-plan shall vest in accordance with the following schedule:

Completed years of employment
from date of grant

Cumulative
vesting percentage

            1 0%
            2 50%
            3 75%
            4 or more 100%
        A participant shall be 100% vested in his or her French Award in the event his or her employment is terminated by reason of death or
Disability. In the event of death or Disability, the Holding Period described in Section 15.5 will not apply but the black out restrictions on sale
described in Section 15.6 will continue to apply.

        15.5    HOLDING PERIOD.    French Awards granted under the French Sub-plan shall include a Holding Period of two (2) years following
each vesting date of the French Award in order to qualify for special tax and social security considerations under French law.

        15.6    RESTRICTIONS ON SALE�BLACK OUT PERIODS.    Following the expiration of the Holding Period described in Section 15.5,
French Awards may not be sold:

        (a)   during the then existing black out periods established by the Company which shall be made applicable to all French Awards;

        (b)   during the ten stock exchange trading days preceding and following the date on which the Company's consolidated accounts
are made public, or failing that, the annual accounts are published;

        (c)   between (i) the date on which the Company's management bodies have knowledge of information which, if made public,
could have a significant impact on the share price of the Common Stock; and (ii) ten stock exchange trading days following the date
on which this information is published; and
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        (d)   if the participant has non public material information about the Company and such sale would violate any applicable
securities laws of the United States of America or France.

        15.7    RESTRICTION ON SALE FOR OFFICERS AND DIRECTORS.    At the time of the grant of French Awards, the Plan Administrator
shall if any of the participants is an officer or director of the Company either decide that such officer or director cannot sell the shares of
Common Stock received after Vesting Periods before the end of his or her functions, or determine the number of shares of Common Stock
received after Vesting Periods that such officer or director shall keep up to the end of his or her functions.

        15.8    RESTRICTIONS ON TRANSFER.    Save for exceptions listed in Section 15.4 above, French Awards may not be transferred,
assigned, pledged or hypothecated in any manner whatsoever during the Vesting Period.

        15.9    OTHER COMPLIANCE WITH FRENCH TAX AND SOCIAL SECURITY LAW.    French Awards granted under the French Sub-plan
must also comply with any other requirements set forth by the French tax and social security law as interpreted and supplemented by the French
tax and social security guidelines in effect at the date of grant of such Awards.
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administrator,
corporate officer,
trustee, guardian, or
custodian, please
give full title.
Signature 1 � Please
keep signature
within the box.
Signature 2 � Please
keep signature
within the box. Date
(mm/dd/yyyy) �
Please print date
below. + B
Non-Voting Items A
Proposals � The
Board of Directors
recommends a vote
FOR the listed
nominees as Class
III Directors and
FOR Proposals 2
and 3. Meeting
Attendance Mark
box to the right if
you plan to attend
the Annual Meeting.
Change of Address �
Please print new
address below. For
Against Abstain 2.
To approve
amendments to
CRA�s 2006 Equity
Incentive Plan,
including increasing
the number of
shares of CRA
common stock
issuable under the
plan by 1,464,000.
01 - Paul A. Maleh
02 - Thomas S.
Robertson 03 -
William T. Schleyer
1. Election of
Directors: For
Withhold For
Withhold For
Withhold For
Against Abstain 3.
To ratify the
appointment of
KPMG LLP as
CRA�s independent
registered public
accountants for the
fiscal year ending
November 27, 2010.
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PLEASE FOLD
ALONG THE
PERFORATION,
DETACH AND
RETURN THE
BOTTOM PORTION
IN THE ENCLOSED
ENVELOPE. THIS
PROXY IS SOLICITED
ON BEHALF OF THE
BOARD OF
DIRECTORS OF CRA
INTERNATIONAL,
INC. THE BOARD OF
DIRECTORS
RECOMMENDS A
VOTE IN FAVOR OF
EACH PROPOSAL.
Proxy for Special
Meeting in lieu of
Annual Meeting of
Shareholders to be held
on April 30, 2010 The
undersigned shareholder
of CRA International,
Inc. (�CRA�), revoking all
prior proxies, hereby
appoints Paul A. Maleh
and Wayne D. Mackie,
and each of them acting
singly, proxies, with full
power of substitution, to
vote all shares of capital
stock of CRA that the
undersigned is entitled
to vote at the Special
Meeting in lieu of
Annual Meeting of
Shareholders of CRA, to
be held at CRA�s offices
in the John Hancock
Tower, 200 Clarendon
Street, 33rd Floor,
Boston, Massachusetts,
on Thursday, April 30,
2010, beginning at 8:00
a.m., local time, and at
any adjournments or
postponements thereof,
upon the matters set
forth in the Notice of
Special Meeting in lieu
of Annual Meeting
dated March 26, 2010
and the related Proxy
Statement, copies of
which have been
received by the
undersigned, and in their
discretion upon any
business that may
properly come before
the meeting or any
adjournment or
postponement thereof.
Attendance of the
undersigned at the
Special Meeting in lieu
of Annual Meeting or
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any adjournment or
postponement thereof
will not be deemed to
revoke this proxy unless
the undersigned shall
affirmatively indicate
the intention of the
undersigned to vote the
shares represented
hereby in person prior to
the exercise of this
proxy. THE SHARES
REPRESENTED BY
THIS PROXY WILL
BE VOTED AS
DIRECTED. IF NO
DIRECTION IS GIVEN
WITH RESPECT TO
THE PROPOSAL, THE
SHARES
REPRESENTED BY
THIS PROXY WILL
BE VOTED FOR
EACH NOMINEE
LISTED IN
PROPOSAL 1 AND
FOR PROPOSALS 2
AND 3, OR
OTHERWISE IN
ACCORDANCE WITH
THE
RECOMMENDATION
OF THE BOARD OF
DIRECTORS. Please
promptly date and sign
this proxy and mail it in
the enclosed envelope to
ensure representation of
your shares. No postage
need be affixed if
mailed in the United
States. Proxy - CRA
International, Inc.
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