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You should carefully consider the risks and uncertainties described below, as well as the other information contained in this
Annual Report, including our consolidated financial statements and the related notes thereto included elsewhere in this Annual
Report and “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations. ” In addition, past
financial performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate
results or trends in future periods. Any of the following risks could materially adversely affect our business, financial condition
and results of operations. Risks Related to Our Industry The demand for airline services is highly sensitive to changes in
economic conditions, and a recession or similar or worse economic downturn in the United States would weaken demand for our
services and have a material adverse effect on our business, results of operations and financial condition. The demand for travel
and Cargo services is affected by U. S. and global economic conditions. Unfavorable economic conditions have historically
reduced aviation spending. For most passengers visiting friends and relatives and cost- conscious leisure travelers (our primary
market), travel is a discretionary expense, and during periods of unfavorable economic conditions, travelers have often elected to
replace air travel at such times with car travel or other forms of ground transportation or have opted not to travel at all.
Additionally, any significant increases in unemployment in the United States would likely have a negative impact on passenger
bookings, especially when the customers we serve are generally paying with their own money. Likewise, during periods of
unfavorable economic conditions, businesses have deferred air travel or forgone it altogether. Additionally, retail and thus cargo
demand can also decrease. Furthermore, most of our Charter revenue is generated from ad hoc, short- term contracts with repeat
customers, or long- term customers with utilization variability and these customers may cease, or limit, using our services or
seek to negotiate more aggressive pricing during periods of unfavorable economic conditions. Any reduction in Charter or Cargo
revenue during such periods could also increase our unit costs and thus have a material adverse effect on our business, results of
operations and financial condition. Travelers have also reduced spending by purchasing fewer ancillary services, which can
result in a decrease in average revenue per seat. Because airlines typically have relatively high fixed costs as a percentage of
total costs, much of which cannot be mitigated during periods of lower demand for air travel or Cargo services, the airline
business is particularly sensitive to changes in economic conditions. A reduction in the demand for air travel or Cargo services
due to unfavorable economic conditions also limits our ability to raise fares or fees for Cargo services to counteract increased
fuel, labor and other costs. If U. S. or global economic conditions are unfavorable or uncertain for an extended period of time, it
would have a material adverse effect on our business, results of operations and financial condition. Inflation may have an
adverse impact on our business, results of operations and financial condition. Inflation risk is the risk that the value of assets or
income w111 be worth less in the future as inflation decreases the value of money. Reeently-In recent years , there-have-been
inflation increased throughout the U . As-aresult-S. economy. In response , the
Federal Reserve hasraised certain benchmark interest rates in an effort to combat inflation. Inflation generalty-can adversely
affect us by resaltsresulting in increased costs of goods and services, including those we use in our operations, which would
increase our expenses. In addition, our customers could also be affected by inflation, which could have a negative impact on
demand for air travel. If the U. S. economy continues to feel the effects of inflationary pressures, our business, results of
operations and financial condition could be materially adversely affected. Our business has been, and in the future may be,
materially adversely affected by the price and availability of aircraft fuel. Unexpected increases in the price of aircraft fuel or a
shortage or disruption in the supply of aircraft fuel could have a material adverse effect on our business, results of operations
and financial condition. The cost of aircraft fuel is highly volatile and is one of our largest individual operating expenses,
accounting for approximately 24 % and 27 %and-32-% of our operating expenses for the years ended December 31, 2024 and
2023 and2622-, respectively. High fuel prices or increases in fuel costs (or in the price of crude oil) could have a
materiatadverse-material adverse cffect on our business, results of operations and financial condition, including as a result of
legacy network airlines and LCCs adapting more rapidly or effectively to higher fuel prices through new- technology aircraft
that is more fuel efficient than our aircraft. Over the past several years, the price of aircraft fuel has fluctuated substantially and
prices continue to be highly volatile. In addition, prolonged low fuel prices could limit our ability to differentiate our product
and low fares from those of the legacy network airlines and LCCs, as prolonged low fuel prices could enable such carriers to,
among other things, substantially decrease their costs, fly longer stages or utilize older aircraft. Our business is also dependent
on the availability of aircraft fuel (or crude oil), which is not predictable. Weather- related events, natural disasters, terrorism,
wars (including as a result of the Russia- Ukraine military conflict), supply chain disruptions, political disruption or instability
involving oil- producing countries, changes in governmental or cartel policy concerning crude oil or aircraft fuel production,
labor strikes or other events affecting refinery production, transportation, taxes or marketing, environmental concerns, market
manipulation, price speculation, changes in currency exchange rates and other unpredictable events may drive actual or
perceived fuel supply shortages. Shortages in the availability of, or increases in demand for, crude oil in general, other crude oil-
based fuel derivatives and aircraft fuel in particular could result in increased fuel prices and could have a material adverse effect
on our business, results of operations and financial condition. We may not be able to increase ticket prices sufficiently to cover
increased fuel costs, particularly when fuel prices rise quickly. We sell a significant number of tickets to passengers well in
advance of travel, and, as a result, fares sold for future travel may not reflect increased fuel costs. In addition, our ability to
increase ticket prices to offset an increase in fuel costs is limited by the competitive nature of the airline industry and the price
sensitivity associated with air travel, particularly leisure travel, and any increases in fares may reduce the general demand for air



travel. Additionally, our Cargo and Charter customers may choose to refuse fuel pass- through contracts, which could drive
down the profitability of those agreements. From time- to- time, we may enter into fuel derivative contracts in order to mitigate
the risk to our business from future volatility in fuel prices, but such contracts may not fully protect us from all related risks. In
general, our Charter and Cargo operations have pass- through provisions for fuel costs, and as such we do not hedge our fuel
requirements for that portlon of our business. A% of December 31, %92—3—2024 we had no outitandmg fuel denvatlve contracts.

against new entrantq LCCs, ULCC% legacy network airlines and cargo carriers , as well as air travel substltutes if we are not
able to compete successfully in our markets, our business will be materially adversely affected. We face mgmflcant competition
with respect to routes, fares and services. Within the airline industry, we compete with new airlines, ULCCs, LCCs and legacy
network airlines for airline passengers traveling on the routes we serve, particularly customers traveling in economy or similar
classes of service. Competition on most of the routes we presently serve is intense, due to the large number of carriers in those
markets. Furthermore, other airlines or new airlines may begin service or increase existing service on routes where we currently
face no or little competition. In almost all instances, our competitors are larger than we are and possess 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. Airlines typically use discount fares and
other promotions to stimulate traffic during normally slower travel periods to generate cash flow and to increase revenue per
available seat mile. The prevalence of discount fares can be particularly acute when a competitor has excess capacity to sell.
Moreover, many other airlines have unbundled their services, at least in part, by charging separately for services such as
baggage and advance seat selection, which previously were offered as a component of base fares. This unbundling and other
cost- reducing measures could enable competitor airlines to reduce fares on routes that we serve. The availability of low- priced
fares coupled with an increase in domestic capacity has led to dramatic changes in pricing behavior in many U. S. markets.
Many domestic carriers began matching lower cost airline pricing, either with limited or unlimited inventory. During economic
downturns, including during a health crisis, our competitors may choose to take an aggressive posture toward market share
growth on routes where we compete, which would flood a low demand market with additional capacity that drives down fares,
which could have a material adverse effect on our business, results of operations and financial condition. Our growth and the
success of our high- growth, low- cost business model could stimulate competition in our markets through our competitors’
development of their own LCC or ULCC strategies, new pricing policies designed to compete with LCCs, ULCCs or new
market entrants. Airlines increase or decrease capacity in markets based on perceived profitability. If our competitors increase
overall industry capacity, or capacity dedicated to a particular domestic or foreign region, market or route that we serve, it could
have a material adverse impact on our business. If a legacy network airline were to sueeessfalby-develop a-, continue to offer,
or increase the number of its low- cost preduetproducts , or if we were to experience increased competition from LCCs, our
business could be materially adversely affected. Regardless of cost structure, the domestic airline industry has often been the
source of fare wars undertaken to grow market share or for other reasons . Our LCC and ULCC competitors may choose to
enhance their product offerings, including the addition of premium products, which could have an adverse effect on our
business, results of operations and financial condition. Our low- cost structure is one of our primary competitive
advantages . A competitor adopting an LCC or ULCC strategy may have greater financial resources and access to lower cost
sources of capital than we do, which could enable them to operate their business with a lower cost structure or lower marginal
revenues without substantial adverse effects than we can. Further, we have limited control over many of our costs and
cannot guarantee we will be able to maintain our relatively low costs. [f these competitors adopt and successfully execute an
LCC or ULCC business model , or if our cost structure increases and we are no longer able to maintain a competitive cost



structure , our business could be materially adversely affected. Similarly, our competitors may choose to commence or expand
their existing Charter operations, which could adversely impact our ability to obtain or renew Charter contracts, especially in
periods of low demand. This could result in decreases in our Charter Serviees-services market share and reduced profitability for
our Charter operations, which would have a material adverse effect on our business, results of operations and financial
condition. Our competitors may also choose to commence, or expand their existing, Cargo operations. In addition, our
competitors could seek to provide Cargo services to Amazon, which could adversely impact our ability to maintain or renew the
A & R ATSA. This could result in reduced frequencies for our Cargo operations, which could have a material adverse effect on
our bu@me%% re%ult% of operatlonq and financial condltlon There has been significant consohdatlon within the alrhne mdu%try ;

t-he—ftrfufe—there may be addmonal COH%Olldathl’l in our mdu%try in the future Bu%lneiq comblnatlon% could qlgnlﬁcantly alter
industry conditions and competition within the airline industry and could permit our competitors to reduce their fares. 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 ancillary revenues 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 . In addition to airline competition from legacy network airlines, LCCs and
ULCC:s, we also face competition from air travel substitutes. On our domestic routes, particularly those with shorter
stage lengths, 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 . Airlines are often affected by factors beyond their
control, including: air traffic congestion at airports; air traffic control inefficiencies; air traffic control staffing; air traffic
incidents; government shutdowns or mandates; FAA grounding of aircraft; major construction or improvements at airports;
adverse weather conditions, such as hurricanes or blizzards; taereased-threatened or actual terrorist attacks, war or other
security measures-concerns ; new-travel—retated-taxes;-or the outbreak or rapid spread of disease, any of which could have a
material adverse effect on our business, results of operations and financial condition. Like other airlines, our business is affected
by factors beyond our control, including air traffic congestion at airports, air traffic control inefficiencies, air traffic incidents,
major construction or improvements at airports at which we operate, increased security measures, aew-travel—related-taxes-and
fees;adverse weather conditions , threatened or actual terrorist attacks, war , natural disasters and the outbreak of disease.
Factors that cause flight delays frustrate passengers and increase costs and decrease revenues, which in turn could adversely
affect profitability. The federal government 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 federal government also controls airport security. An accident, catastrophe or incident could have an adverse
effect on the airline industry and our business, results of operations and financial condition if such accident, catastrophe
or incident creates a public perception that air travel is not safe or there are air traffic controller staffing shortages. If
any such accident, catastrophe or incident were to involve our aircraft or personnel or a type of aircraft in our fleet, the
impact to our business, results of operations and financial condition could be even more significant. [n addition, there are
proposals before Congress that would treat a wide range of consumer protection issues, which could increase the costs of doing
business. Further, implementation of the Next Generation Air Transportation System, or NextGen, by the FAA would result in
changes to aircraft routings and flight paths that could lead to increased noise complaints and lawsuits, re%ulting in increased
costs. NextGen is a multi- year modernlzatlon prOJeet with-a-which had an initial target of havmg all major components in
place by 2025. The FAA now expects -2 ; trelo v

neeessary-to complete the remaining components by 2030 pfewde—atﬁf&fﬁe—ee&&el-aﬂd-&njeeﬁ—seeuﬂtyh F ur thermore a
federal government grounding of our aircraft type could result in flight cancellations and adversely affect our business.
Governmental mandates requiring certain behaviors from employees, such as vaccine mandates, could limit our ability to staff to
meet demand because employees may choose to resign or decide not to apply for or accept open positions. Adverse weather
conditions and natural disasters, such as hurricanes, thunderstorms, winter snowstorms or earthquakes, can cause flight
cancellations or significant delays, and in the past have led to Congressional demands for investigations. Cancellations or delays
due to adverse weather conditions or natural disasters, air traffic control problems or inefficiencies, breaches in security or other
factors may affect us to a greater degree than other, larger airlines that may be able to recover more quickly from these events,
and therefore could have a material adverse effect on our business, results of operations and financial condition to a greater
degree than other air carriers. Because of our day of week, limited schedule and optimized utilization and point- to- point
network, operational disruptions can have a disproportionate impact on our ability to recover. In addition, many airlines
reaccommodate their disrupted passengers on other airlines at prearranged rates under flight interruption manifest agreements.
We have been unsuccessful in procuring any of these agreements with our peers, which makes our recovery from disruption
more challenging than for larger airlines that have these agreements in place. Terrorist attacks (including attempted attacks)
particularly those involving airlines, heightened security and military action in response thereto, and war could cause
substantial revenue losses and increased security costs, and such event, even if not directly involving an airline, could
have a material adverse effect on our business, results of operations and financial condition. Security concerns resulting
in enhanced passenger screening, increased regulation governing carry- on baggage and cargo and other Simiarly—-
similar restrictions on passenger travel and cargo may further increase customer inconvenience and reduce the demand
for air travel or increase costs associated with providing Cargo service. 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 customers in the form of higher prices. eutbreaks-Outbreaks or rapid
spreads of pandemic or contagious viral or bacterial infections, diseases or similar public health threats , such as Ebola,
measles, avian flu, severe acute respiratory syndrome (SARS), COVID- 19, HIN1 (swine) flu, pertussis (whooping cough) and
zika virus, or their respective variants, could result in signifieant-deereasesin-the implementation of restrictions and
regulations, including travel restrictions, quarantines, limitations on aircraft capacity, supply chain disruptions, testing
requirements and restrictions on our ability to access our facilities or aircraft or requirements to collect additional
passenger traffte-data or our ability to maintain a suitably skilled and the-mpesition-ofsized workforce. In addition,
governmentgovernments , non- governmental organizations and entities in the private sector may issue non- binding
advisories or recommendations regarding air travel or other physical distancing measures, including limitations on the
number of persons that should be present at public gatherings, which may significantly reduce demand. These and other
restrictions trserviee-and regulations, as well as general concerns about travehng durmg a pubhc health threat, could have
a material adverse impact on our business, operating A d
result-results in-deereases-inr, financial condition and hquldlty In the past, passenger fr&fﬁe—bookmgs durmg a s1gn1ﬁcant
disease outbreak were, on average, closer to the date of service than in prior periods, which reduced our visibility into
future revenue . Any general reduction in airline passenger traffic could have a material adverse effect on our business, results
of operations and financial condition. Moreover, U. S. federal government shutdowns may cause delays and cancellations or
reductions in discretionary travel due to longer security lines, including as a result of furloughed government employees or
reductions in staffing levels, including air traffic controllers. Federal H—S—government shutdowns may-can also affect the
availability of federal resources necessary to provide air traffic control and airport security and impact our ability to take
delivery of aircraft and commence operations in new domestic stations. Another extended shutdown like the instance in
December 2018- January 2019 may have a negative impact on our operatlon% and financial results. The industry is experiencing
a-higher-thannermalnumber-ofpiletretirements-increased competition in pilot hiring, more stringent duty time regulations,
increased flight hour requirements for commercial airline pilots, reductions in the number of military pilots entering the
commercial workforce, increased training requirements and other factor% that have led to a %hortage of pllots which could
materlally adversely affect our bu%lneqe —Larg are-appros

are subject to rigorous certlﬁcatlon %tandardi and must adhere to flight time and rest requlrements The minimum flight hour
requirement to achieve a commercial pilot’ s license in the United States increased from 250 to 1, 500 hours, thereby
significantly increasing the time and cost commitment required to become licensed to fly a commercial aircraft. Additionally,
the number of military pilots being trained by the U. S. armed forces and available as commercial pilots upon their retirement
from military service has been decreasing. The FAA also mandates that pilots retire at age 65. These and other factors have
led to a shortage of qualified, entry- level pilots and increased compensation costs, particularly at carriers other than the large
legacy carriers. The foregoing factors have led to additional competition from carriers attempting to meet their hiring needs.
With the current pilot shortage, airlines may be unable to hire adequate numbers of pilots to meet their needs, resulting in a
reduction in the number of flights offered, disruptions, increased costs of operations, financial difficulties and other adverse
effects, and these circumstances may become more severe in the future and thereby cause a material adverse effect on our
business . Risks associated with our presence in......, results of operations and financial condition . Increases in insurance costs or
reductions in insurance coverage may have a material adverse effect on our business, results of operations and financial
condition. If any of our aircraft were to be involved in a significant accident or if our property or operations were to be affected
by a significant natural catastrophe or other event, we could be exposed to material liability or loss. If insurance markets harden
due to other airline global incidents, general aviation incidents or other economic factors, we could be unable to obtain
sufficient insurance (including aviation hull and liability insurance and property and business interruption coverage) to cover
such liabilities or losses, our business could be materially adversely affected. We currently obtain war risk insurance coverage
(terrorism insurance) as part of our commercial aviation hull and liability policy, and additional excess third- party war risk
insurance through the commercial aviation war risk market. Our current war risk insurance from commercial underwriters
excludes nuclear, radiological and certain other events. The global insurance market for aviation- related risks has been faced
with significant losses, resulting in substantial tightening in insurance markets with reduced capacity and increased prices. If we
are unable to obtain adequate third- party hull and liability or third- party war risk (terrorism) insurance or if an event not
covered by our insurance were to take place, our business could be materially adversely affected. The airline industry is heavily
taxed. The airline industry is subject to extensive government fees and taxation that negatively impact our revenue and
profitability. The U. S. airline industry is one of the most heavily taxed of all industries. These fees and taxes have grown
qlgnlﬁcantly in the past decade for dome%tlc fhghtq and Val”1011§ U. S fees and taxes also are as%esqed on international flights.

as—In addmon the government% of forelgn countries in Wthh we operate 1mp0§e on U. S. alrhnes 1nclud1ng us, various fees
and taxes, and these assessments have been increasing in number and amount in recent years. Moreover, we are obligated to
collect a federal excise tax, commonly referred to as the “ ticket tax, ”” on domestic and international air transportation. We
collect the excise tax, along with certain other U. S. and foreign taxes and user fees on air transportation (such as passenger
security fees), and pass along the collected amounts to the appropriate governmental agencies. Although these taxes and fees are
not our operating expenses, they represent an additional cost to our customers, that can drive down demand as we operate in a
highly elastic environment. There are continuing efforts in Congress and in other countries to raise different portions of the
various taxes, fees, and charges imposed on airlines and their passengers, including the passenger facility charge, and we may
not be able to recover all of these charges from our customers. Increases in such taxes, fees and charges could negatively impact



our business, results of operations and financial condition. Under regulations set forth by the DOT, all governmental taxes and
fees must be included in the prices we quote or advertise to our customers. Due to the competitive revenue environment, many
increases in these fees and taxes have been absorbed by the airline industry rather than being passed on to the customer. Further
increases in fees and taxes may reduce demand for air travel, and thus our revenues. 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. For the years ended December 31,
2024 and 2023 and2022-we generated ancillary revenues of $ 307, 909 and $ 276, 133 and-$4+92,-506-, respectively. Our
ancillary revenue consists primarily of revenue generated from air travel- related services such as baggage fees, seat selection
and upgrade fees, priority check- in and boarding fees, other fees and on- board sales. The DOT has rules governing many facets
of the airline- consumer relationship, including, for instance, consumer notice requirements, handling of consumer complaints,
price advertising, lengthy tarmac delays, oversales and denied boarding process / compensation, ticket refunds, liability for loss,
delay or damage to baggage, customer service commitments, contracts of carriage, consumer disclosures and the transportation
of passengers with disabilities. The DOT periodically audits airlines to determine whether such airlines have violated any of the
DOT rules. If the DOT determines that we are not, or have not been, in compliance with these rules or if we are unable to
remain compliant, the DOT may subject us to fines or other enforcement action. The DOT may also impose additional consumer
protection requirements, including adding requirements to modify our websites and computer reservations system, which could
have a material adverse effect on our business, results of operations and financial condition. The U. S. Congress and the DOT
have examined the increasingly common airline industry practice of unbundling the pricing of certain products and ancillary
services, a practice that is a core component of our business strategy. In 2024, the Senate’ s Homeland Security Permanent
Subcommittee on Investigations released a report that included criticism of ancillary product fees. [f new laws or
regulations are adopted that make unbundling of airline products and services impermissible, or more cumbersome or
expensive, or if new taxes are imposed on ancillary revenues, our business, results of operations and financial condition could
be negatively impacted. Congressional, Federal agency and other government scrutiny may also change industry practice or the
public’ s willingness to pay for ancillary services. See also “ — Risks Related to Our Business — We are subject to extensive
regulation by the FAA, the DOT, the TSA, CBP and other U. S. and foreign governmental agencies ;. We cannot assure you
that compliance with laws, regulations, orders, rulings which-eould-eause-tus-te-tneur-inereased-eosts-and guldance will not
have a material adversely—- adverse affeet-effect on our business, results of operations and financial condition. ” We are
subject to various environmental and noise laws and regulations and risks associated with climate change, including
increased regulation to reduce emissions of greenhouse gases ,which 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 and noise,including those relating to emissions to
the air (including air emissions associated with the operation of our aircraft),discharges (including storm water discharges) to
surface and subsurface waters,safe drinking water and the use,management,disposal and release of,and exposure to,hazardous
substances,oils and waste materials.We are or may be subject to new or amended laws and regulations that may have a direct
effect (or indirect effect through our third- party providers,including the petroleum industry,or airport facilities at which we
operate) on our operations. ln addmon U.S. alrport authorme% are explorlng Wayq to limit de- 1C1ng ﬂuld dlschargeﬁ —A:ﬂ-y—sueh

ﬁn&ﬁet&l—eeﬁd-l—t—ten— Slmllarly,we are qubject to envuonmental lawq and regulatlon@ that require us to investigate and remediate
soil or groundwater to meet certain remediation standards.Under certain laws current and former owners or operators of
facilities,as well as generators of waste materials disposed of at such facilities,can be subject to liability for investigation and
remediation costs at facilities that have been identified as requiring response actions.Liability under these laws may be
strict,joint and several,meaning that we could be liable for the costs of cleaning up environmental contamination regardless
of fault or compliance with applicable law when the disposal occurred or the amount of wastes directly attributable to us

. Concern about climate Change and greenhouse gases has resulted, and is expected to continue to result, in additional regulanon
or taxat10n of alrcraft emissions in the Unlted State% and abroad. ; ; ;




-rmp’:eﬂ&eﬁ-t—( ompllame w1th exlstmg and future env nonmental laws and reoulatlons 1nclud1ng, but not llmlted to, CORSIA,
ICAO standards and any existing or new laws or regulations adopted by the SEC or states, can require significant
expenditures and operational changes , and violations can lead to significant fines and penalties and reputational harm . The
impact of complying with any existing and future environmental laws and regulations could have an adverse impact on
our financial position, results of operations, business and prospects. Please see “ Business — Government Regulation —
Environmental Regulation, ” for additional information on environmental regulation impacting the Company . In the
event that legislation or regulation with respect to GHG emissions associated with aircraft or applicable to the fuel industry is
enacted in the United States or other jurisdictions where we operate or where we may operate in the future, or as part of
international conventions to which we are subject, it could result in significant costs for us and the airline industry. In addition to
direct costs, such regulation may have a greater effect on the airline industry through increases in fuel costs that could result
from fue] supphels passm;_, on mcreased costs that they incur under such a system We faee-eompetition-from-air-travet

: 6 : W atrd we-also face competition from air
travel %ubitltute% ....... penaltle% among other Sanctlonq We participate w 1th other airlines in fuel consortia and fuel committees
at our airports where economically beneficial, which agreements generally include cost- sharing provisions and environmental
indemnities that are generally joint and several among the participating airlines. Any costs (including remediation and spill
response costs) incurred by such fuel consortia could also have an adverse impact on our business, results of operations and
financial condition. In addition, ICAO and jurisdictions around the world have adopted noise regulations that require all
aircraft to comply with noise level standards, and governmental authorities in several U. S. and foreign cities are
considering or have already implemented aircraft noise reduction programs, including the imposition of overnight
curfews and limitations on daytime take- offs and landings. Compliance with existing and future environmental laws and
regulations, including emissions limitations and more restrictive or widespread noise regulations, that may be applicable
to us could require significant expenditures, increase our cost base and have a material adverse effect on our business,
results of operations and financial condition, and violations thereof can lead to significant fines and penalties, among
other sanctions. We are subject to extensive regulation by the FAA, the DOT, the TSA, the CBP and other U. S. and
foreign governmental agencies. We cannot assure you that compliance with and changes in laws, regulations, orders,
rulings and guidance will not have a material adverse effect on our business, results of operations and financial
condltlon. Alrlmes are subject to extensl\ e I‘GUU]dtOIy and lega] complldnce requirements, both domestlcally and mternatlonally,

and changes in the
laws,regulatlons,orders,rulmgs and guldance applicable to the alrlme industry may increase our eperatifig-costs ,which
yrould-could inerease-have a material adverse effect on our business .In addition,the TSA imposes security procedures and
requirements on U.S.airports and airlines serving U.S.airports,some of which are funded by a security fee imposed on
passengers and collected by airlines,which impedes our ability to stimulate demand through low fares.We cannot forecast what
additional security and safety requirements may be imposed in the future or the costs or revenue impact that would be associated
with complying with such requirements.Furthermore,the DoD continues to issue new IT systems security requirements which
require expenditures in order to bring our systems into compliance.Our ability to operate as an airline is dependent on our
obtaining and maintaining authorizations issued to us by the DOT and the FAA.The FAA has the authority to issue mandatory
orders relating to,among other things,operating aircraft,the grounding of aircraft,maintenance and 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,results of operations and financial condition.Federal law requires that air carriers



operating Scheduled Service be continuously “ fit,willing and able ” to provide the services for which they are licensed.Our *
fitness ” is monitored by the DOT,which considers managerial competence,operations,finances,and compliance record.In
addition,under federal law,we must be a U.S.citizen (as determined under applicable law).Please see “ Business — Foreign
Ownership.” 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 . In the last several years, Congress has passed laws and the FAA, DOT and TSA
have issued regulations, orders, rulings and guidance relating to consumer protections and to the operation, safety, and security
of airlines that have required significant expenditures. We expect to continue to incur expenses in connection with complying
with such laws and government regulations, orders, rulings and guidance. 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. Fer-exampte;International routes are regulated by air transport agreements and
related agreements between thc BOThas-broad-United States and foreign governments. Our ability to operate
international routes is subject to change because the applicable agreements between the United States and foreign
governments may be amended from time to time. Our access to new international markets may be limited by the
applicable air transport agreements between the United States and foreign governments and our ability to obtain the
necessary authority from ever-airhnes-and-their- the eensumer-United States and foreign governments 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 airport slots and restrictions on competitive practices yand-hasused-. We are
subject to numerous foreign regulations in the 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. Please see «
Business — Government Regulation. ” Our international business also exposes us to trade and economic sanctions and
other restrictions imposed by the United States or other governments or organizations. The U. S. Departments of Justice,
Commerce, State and Treasury, and other foreign authority-authorities have a broad range of civil and criminal penalties
they may seek to issue-numetrons-impose against corporations and individuals for violations of economic sanctions laws,
export control laws, the FCPA and other federal statutes and regulations and-pursue-enforeementaetions-, including the
Internatlonal Traffic i in Arms Regulatlons and those establlshed by the OF AC, and similar or more restrictive foreign

rates;-also apply t0 us. Under these laws and lL(’LlldllOHS the government may requlre export llcenses, or impose
restrictions that would require modifications to business practices, including cessation of business activities in sanctioned
countries or with sanctioned persons or entities, and eb-l-ngat—reﬂs-modlﬁcatlons to comphance programs, whlch may
increase compliance costs . Failure to implement changes ; p v b
regutations-may subject us to fines ot penaltles and other t-hts—eemp-}e*sanctlons We emphasue comphance with all
applicable laws and regulatoryregulations regime-in all jurisdictions where we operate and have implemented and
continue to implement and refresh policies , procedures and certain ongoing training of our employees,third- party
providers and partners with regard to business eoutd-be-signifteantly-harmed-ethics and key legal
requirements;however,we cannot assure that our employees,thlrd- party provnders or partners w1ll adhere to our code of
ethics and other policies . In the event we believe or Plea

law;regutation-and-governmentpotiey-have affeeted-reason t0 belleve our employees ﬂﬂd—thll‘d- party pr0v1ders or partners
have or may inthe-future-have violated applicable a-ma

fespeet—te—law—laws sor fegu-l-at-reﬂ—regulatlons aﬂd-gevefﬂﬂaeﬁt—pehey—at—the—}eea-l— we sta-te—er—fedeﬂrl—}evel—ha-ve—a-ffee’fed—&ﬂé

ﬂet—mtefest—e*peﬁse—eﬂ—e}ebt— ( han%s to l(m 1wulduon& or government pollay that u)ul(l hax a mdluml impact on us in the

future include,but are not limited to,infrastructure renewal programs;changes to operating and maintenance requirements;foreign
and domestic changes in customs,immigration and security policy and requirements that impede travel into or out of the United



States;modifications to international trade policy,including withdrawing from trade agreements and imposing tariffs;changes to
consumer protection laws;changes to public health policy;changes to financial legislation,including the partial or full repeal of
the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010 ;er-BPedd—Frank-Aet;public company reporting
requirements;environmental regulation,including new environmental,social and governance disclosures required by the SEC;and
antitrust enfereement-enforcement aetionror-adversely-affeet. Any such changes could make it more difficult and / et or
business;results-ofoperations-more expensive for us to obtain new aircraft or engines and finaneial-eondition-parts to
maintain existing aircraft or engines or make it less profitable or prevent us from flying to or from some of the
destinations we currently serve . [f we fail to implement our business strategy successfully, our business will be materially
adversely affected. Our business strategy includes growth in our aircraft fleet, expansion of markets we serve by building out our
MSP hub, growing our seat share at MSP and growing non- MSP point- to- point markets, expanding our ancillary product
offering and growing our Charter Serviee-service . When developing our route network, we focus on gaining market share on
routes that have been underserved or are served primarily by higher cost airlines where we have a competitive cost advantage.
Effectively implementing our growth strategy is critical for our business to achieve economies of scale and to sustain or increase
our profitability. The COVID- 19 pandemic adversely affected our growth plans and business strategy. We face numerous
challenges in implementing our growth strategy, including our ability to: « sustain our relatively low unit costs, continue to
realize attractive revenue performance and maintain profitability; stimulate traffic with low fares; * maintain an optimal level of
aircraft utilization, balanced with a low aircraft acquisition cost, to execute our Scheduled, Cargo and Charter operations; *
maintain staffing levels sufficient to operate the full schedule and to grow rapidly; ¢ access airports located in our targeted
geographic markets; and ¢ maintain operational performance necessary to complete all flights. If we are unable to obtain and
maintain access to a sufficient number of slots, gates or related ground facilities at desirable airports to accommodate our
growing fleet, we may be unable to compete in desirable markets, our aircraft utilization rate could decrease, and we could
suffer a material adverse effect on our business, results of operations and financial condition. There can be no assurances that we
will be able to grow our business at MSP or in non- MSP markets as we anticipate, or at all. Our growth is also dependent upon
our ability to maintain a safe and secure operation and will require additional personnel, equipment and facilities as we induct
new aircraft and continue to execute our growth plan. In addition, we will require additional third- party personnel for services
we do not undertake ourselves. 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. Furthermore, expansion to new markets may
have other risks due to factors specific to those markets. We may be unable to foresee all of the existing risks 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 and
may also offer more attractive frequent flyer programs and / or access to marketing alliances with other airlines, which we do not
currently offer. We cannot assure that we will be able to profitably expand our existing markets or establish new markets.
Unauthorized use, incursion or breach of our information technology infrastructure, or that of our third- party providers, could
compromise the personally identifiable information of our passengers, prospective passengers or personnel and other sensitive
information and expose us to liability, damage our reputation and have a material adverse effect on our business, results of
operations and financial condition. In the processing of our customer transactions and as part of our ordinary business
operations, we and certain of our third- party providers collect, process, transmit and store a large volume of personally
identifiable information, including email addresses and home addresses and financial data such as credit and debit card
information. This data is increasingly subject to legislation and regulation, such as the Fair Accurate Credit Transparency Act,
Payment Card Industry legislation, the California Consumer Privacy Act and the European Union’ s General Data Protection
Regulation typically intended to protect the privacy of personal data that is collected, processed, stored and transmitted. The
security of the systems and network where we and our third- party providers store this data is a critical element of our business,
and these systems and our network may be vulnerable to theft, loss, damage and interruption from a number of potential sources
and events, including computer viruses, hackers, enemy state actors, denial- of- service attacks, employee theft or misuse, natural
or man- made disasters, telecommunications failures, power loss and other disruptive sources and events. Additionally, any
material failure by us or our third- party providers to maintain compliance with the Payment Card Industry security requirements
or to rectify a data security issue may result in fines and restrictions on our ability to accept credit and debit cards as a form of
payment. 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 customers, employees, providers or the general public as part of our notification obligations to the various
governments that govern our business. 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. We are subject to increasing legislative, regulatory and customer focus on privacy issues
and data security in the United States and abroad. In addition, a number of our commercial partners, including credit card
companies, have imposed data security standards on us, and these standards continue to evolve. We will continue our efforts to
meet our privacy and data security obligations; however, it is possible that certain new obligations may be difficult to meet and
could increase our costs. Additionally, we must manage evolving cybersecurity risks. The loss, disclosure, misappropriation of
or access to the information of our customers, personnel or business partners or any failure by us to meet our obligations could
result in legal claims or proceedings, liability or regulatory penalties. As the cyber- threat landscape evolves, attacks are
growing in frequency, sophistication, and intensity, and are becoming increasingly difficult to detect. We have in the past, and
may in the future, experience such cybersecurity threats. We and the vendors who service us 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 (including the DoD) and our third- party service providers, including air navigation service providers, or others who
have entrusted us with information, including regulators such as the DoD, FAA and DOT. In addition, attacks not targeted at us,
but targeted solely at providers, may cause disruption to our computer systems or a breach of the data that we maintain on
customers, employees, providers and others. Recently, several high profile consumer- oriented companies have experienced
significant data breaches, which have caused those companies to suffer substantial financial and reputational harm. We cannot
assure you that the precautions we have taken to avoid an unauthorized incursion of our computer systems are either adequate or
implemented properly to prevent a data breach and its adverse financial and reputational consequences to our business. A
significant cybersecurity incident could result in a range of potentially material negative consequences for us, including lost
revenue; unauthorized access to, disclosure, modification, misuse, loss or destruction of company systems or data; theft of
sensitive, regulated or confidential data, such as personal identifying information or our intellectual property; the loss of
functionality of critical systems through ransomware, denial of service or other attacks; and business delays, service or system
disruptions, damage to equipment and injury to persons or property. The costs and operational consequences of defending
against, preparing for, responding to and remediating an incident may be substantial. Further, we could be exposed to litigation,
regulatory enforcement or other legal action as a result of an incident, carrying the potential for damages, fines, sanctions or
other penalties, as well as injunctive relief requiring costly compliance measures. A cybersecurity incident could also impact
our brand, harm our reputation and adversely impact our relationship with our customers, employees and stockholders. Our
Cargo business is concentrated with Amazon, and any decrease in volumes or increase in costs, or a termination of the A & R
ATSA, could have a material adverse effect on our business, operations, financial condition and brand. For the year ended
December 31, 2623-2024 , Cargo revenue under the A & R ATSA represented 10 % of our total operating revenues and our
Cargo revenue consisted entirely of air cargo transportation services provided to Amazon under the A & R ATSA. The A & R
ATSA does not require a minimum amount of flying and Amazon is permitted to decrease flying volume at any time. Our Cargo
business would decline if Amazon’ s use of our Cargo services decreases for any reason, including due to general economic
conditions or preferences of Amazon and its customers, which a decline would materially adversely affect our business, results
of operations, and prospects. In addition, the profitability of the A & R ATSA is dependent on our ability to manage and
accurately predict costs. Our projections of operating costs, crew productivity and maintenance expenses contain key
assumptions, including flight hours, aircraft reliability, crewmember productivity, compensation and benefits and maintenance
costs. If actual costs are higher than projected or aircraft reliability is less than expected, or aircraft become damaged and are out
of revenue service for repair, the profitability of the A & R ATSA and future operating results may be negatively impacted. We
rely on flight crews that are unionized. If CBAs eoHeetive-bargatningagreements-increase our costs and we cannot recover such
increases, our operating results would be negatively impacted. It may be necessary for us to terminate certain customer contracts
or curtail planned growth. Performance under the A & R ATSA is subject to a number of challenges and uncertainties, such as:
unforeseen maintenance and other costs; our ability to hire pilots, crew and other personnel necessary to support our CMI
services, which can be impacted by industry- wide staffing shortages; interruptions in the operations under the A & R ATSA as
a result of unexpected or unforeseen events, whether as a result of factors within the Company’ s control or outside of the
Company’ s control; and the level of operations and results of operations, including margins, under the A & R ATSA being less
than the Company’ s current expectations and projections. The A & R ATSA also contains monthly incentive payments for
reaching specific on- time arrival performance thresholds and there are monetary penalties for on- time arrival performance
below certain thresholds. As a result, our operating revenues may vary from period- to- period depending on the achievement of
monthly incentives or the imposition of penalties. Further, we could be found in default if we do not maintain certain minimum
thresholds over an extended period of time. If we are placed in default due to the failure to maintain reliability thresholds,
Amazon may elect to terminate all or part of the services we provide after a cure period and pursue those rights and remedies
available to it at law or in equity, in which case the 2019 Warrants would remain outstanding. Amazon may also terminate the A
& R ATSA for convenience, subject to certain notice requirements and payment of a termination fee. The A & R ATSA is also
subject to two, two- year extension options, which Amazon may choose not to exercise. To the extent our volume of flying for
Amazon decreases or costs associated with our Cargo business increase, or if the A & R ATSA is terminated for any reason, our
busrness results of operatrons and financial condmon could be materrally and adversely affected Our -k-)w-—eest—s%fuetufe—ts—eﬁe

business is srgnrﬁcantly tied to and
consohdated in our main hub in Mrnneapohs St. Paul and any decrease in trafﬁc in this hub could have a material adverse
effect on our business, operations, financial condition and brand. Our service is concentrated around our hub in MSP and our
business is impacted by economic and geophysical factors of this region. We maintain a large presence in MSP. For example,
approximately 92-94 % of 2623-2024 Scheduled Service capacity, as measured by ASMs, had MSP as either their origin or
destination. Flight operations in Minneapolis can face extreme weather challenges in all seasons, but especially in the winter
which at times has resulted in severe disruptions in our operation and the incurrence of material costs as a consequence of such
disruptions. Our business could be further harmed by an increase in the amount of direct competition we face in the Minneapolis



market or by contmued or increased congestlon deldys or cancellations. For instance, MSP is also a ugnlhc’lnt hub for Delt"l Air
Lines. [f Delta 6 v ; ;

were to experience 1ncreqsed competmon hom LCCs or ULC( S, 0r 1ncreased competltlon on low- fare products from Delta
airlines or another legacy network airline in the Minneapolis market, our business, results of operations and prospects could
be materially adversely affected. Our business would also be negatively impacted by any circumstances causing a reduction in
demand for air transportation in the Minneapolis area, such as adverse changes in local economic conditions, local regulations
and / or mandates, health concerns, adverse weather conditions, negative public perception of Minneapolis, riots, social unrest,
terrorist attacks or significant price or tax increases linked to increases in airport access costs and fees imposed on passengers.
We currently operate out of Terminal 2 at MSP. Our access to use our existing gates and other facilities in Terminal 2 is not
guaranteed. We cannot assure you that our continued use of our facilities at MSP will occur on acceptable terms with respect to
operations and cost of operations, or at all, or that our ongoing use of these facilities will not include additional or increased fees.
Our reputation , brand and business could be adversely affected if we were to experience significant publicity, including in
the event of'an accident or similar public incident involving our aircraft or personnel , or through social media, or if we were
unable to adequately protect our intellectual property rights . We are exposed to potential significant losses and adverse
publicity in the event that any of our aircraft or personnel is involved in an accident, terrorist incident or other similar public
11101dent which could expose us to s1gmf1cant reputatlonal harm dnd potentlal legal hablhty —I-n—add-rt—teﬁ—we—eeu-}d—faee

Furthermore, our customers, 1nclud1ng Amazon may choose not to use us for their needs following such an incident. We cannot
assure you 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. In addition, any
future accident or similar incident involving our aircraft or personnel, even if fully covered by insurance or even if it does not
involve our airline, may create an adverse public perception about our airline or that the equipment we fly is less safe or reliable
than other transportation alternatives, or, in the case of our aircraft, could cause us to perform time- consuming and costly
inspections on our aircraft or engines, any of which could have a material adverse effect on our business, results of operations
and financial condition. In addition, any accident involving the Boeing 737- NG or an aircraft similar to the Boeing 737- NG that
we operate , or essential parts of our aircraft, could result in the curtailment of such aircraft or parts by aviation regulators,
manufacturers and other airlines and could create a negative public perception about the safety of our aircraft, any of which
could have a material adverse effect on our business, results of operatlons dnd financial condition. The pendency -Fer—e*&mp-}e—

fep-}aee—t-he—eﬂg-rne—eew}s—m—ew& or 51mllar matters a-rfefa—ft—whteh—may be tlme consuming dnd costly and —’Phe—fese-l-tt&eﬁ—e-f
this-matter-or-simiar-mattersin-the-future-could have an adverse impact on our results of operations, financial condition,
business and prospects . We may also be exposed to adverse publicity in the ordinary course of business. In the past, we
have experienced customer complaints related to, among other things, product and pricing changes related to our
business strategy and customer service. In particular, we have generally experienced a higher volume of complaints
when we implemented changes to our unbundling policies, such as charging for seats and baggage. These complaints,
together with reports of lost baggage, delayed and cancelled flights, and other service issues, are reported to the public
by the DOT. In addition, we could become subject to complaints about our booking practices. Additionally, we operate
in a public- facing industry with significant exposure to social media. Negative publicity, whether or not justified, can
spread rapidly through social media. In particular, passengers can use social media to portray interactions with Sun
Country, without context, in a manner that can be quickly and broadly disseminated. To the extent that we are unable to
respond timely and appropriately to negative publicity, our reputation and brand can be harmed. Damage to our overall
reputation and brand could have a negative impact on our financial results. We consider our intellectual property rights,
particularly our branding rights such as our trademarks applicable to our airline and Sun Country Rewards program,
to be a significant and valuable aspect of our business. We aim to protect our intellectual property rights through a
combination of trademark, copyright and other forms of legal protection, contractual agreements and policing of third-
party misuses of our intellectual property, but cannot guarantee that such efforts will be successful. Any litigation or
disputes regarding intellectual property may be costly and time- consuming and may divert the attention of our
management and key personnel from our business operations, either of which may adversely affect our business and
financial results . We rely on third- party service providers and other commercial partners to perform functions integral to our
operations , including distributing a portion of our airline tickets . We have entered into agreements with third- party
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 we cannot assure you that we will
be able to obtain the necessary services at acceptable rates, or that such third- party providers will be available to service us.
Although we seek to monitor the performance of third parties that furnish certain facilities or provide us with our ground
handling, catering, passenger handling, engineering, maintenance, refueling, reservations and airport facilities, the efficiency,
timeliness and quality of contract performance by third- party providers are often beyond our control, and any failure by our
third- party providers to perform up to our expectations, or sufficiently staff their operation, may have an adverse impact on our



business, reputation with customers, our brand and our operations. These service agreements are generally subject to termination
after notice by the third- party providers. In addition, we could experience a significant business disruption if we were to change
vendors or if an existing provider ceased to be able to serve us. We expect to be dependent on such thlrd- pany arrangements for
the foreseeable future. We also rely : we-rely on
third- party distribution channels, including those pr0v1ded by or through GDS conventlonal travel agents and OTAs to
distribute a significant portion of our airline tickets, and we expect in the future to rely on these channels to also collect a portion
of our 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 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. In addition, in the last several
years there has been significant consolidation among GDSs and OTAs. This consolidation and any further consolidation could
affect our ability to manage our distribution costs due to a reduction in competition or other industry factors. Any inability to
manage such 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 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 heavily on technology and automated systems to operate our
business, and any disruptions or failure of these technologies or systems or any failure on our part to implement any new
technologies or systems could materially adversely affect our business. We are highly dependent on technology and computer
systems and networks to operate our business. These technologies and systems include our computerized airline reservation
system provided by Navitaire, a unit of Amadeus, operational control systems, telecommunications systems, mobile phone
application, airline website and maintenance systems as well as government and other third- party systems. 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. Our reservations system, which is hosted and maintained under a
long- term contract by a third- party provider, is critical to our ability to issue, track and accept electronic tickets, conduct check-
in, board and manage our passengers through the airports we serve and provide us with access to GDSs, which enlarge our pool
of potential passengers. There are many instances in the past where a reservations system malfunctioned, whether due to the
fault of the system provider or the airline, with a highly adverse effect on the airline’ s operations, and such a malfunction has in
the past and could again in the future occur on our system, a third- party system we rely on, or in connection with any system
upgrade or migration. We also rely on third- party providers, including government agencies, to maintain our operational control
systems, and if those systems are not functioning, we have in the past and may again experience service disruptions, which
could result in the loss of important data, increase our expenses, decrease our operational performance and temporarily stall our
operations, which may have a materially adverse effect on our business, results of operation, and financial condition. Any failure
of the technologies and systems we use could materially adversely affect our business. For example, if our reservation system
fails or experiences interruptions, and we are unable to book seats for a period of time, we could lose a significant amount of
revenue as customers book seats on other airlines, and our reputation could be harmed. Additionally, if our flight systems fail or
experience disruption, we could suffer reputational harm and incur costs associated with cancelled and delayed flights. In
addition, replacement technologies and systems for any service we currently utilize that experiences failures or interruptions
may not be readily available on a timely basis, at competitive rates or at all. Furthermore, our current technologies and systems
are heavily integrated with our day- to- day operations and any transition to a new technology or system could be complex and
time- consuming. Our technologies and systems cannot be completely protected against events that are beyond our control,
including natural disasters, cyber attacks, telecommunications failures or the failure of government or other third- party systems.
We have previously experienced a software outage that resulted in cancelled flights and delayed flights for several hours, which
could impact our on- time performance and completion factor. Substantial or sustained disruptions or system failures could
cause service delays or failures and result in our customers purchasing tickets from other airlines. We cannot assure you that any
of our security measures, change control procedures or disaster recovery plans that we have implemented are adequate to
prevent disruptions or failures. In the event that one or more of our primary technology or systems vendors fails to perform and
a replacement system is not available or if we fail to implement a replacement system in a timely and efficient manner, our
business could be materially adversely affected. In addition, in the ordinary course of business, our systems will continue to
require modifications, upgrades and refinements to address growth and changing business requirements and to enable us to
comply with changing regulatory requirements. Modifications, upgrades and refinements to our systems have been and are
expected to continue to be expensive to implement and can divert management’ s attention from other matters. Furthermore, our
operations could be adversely affected, or we could face impositions of regulatory penalties, if we were unable to timely or
effectively modify or upgrade our systems as necessary or appropriately balance the introduction of new capabilities with the
management of existing systems. We may not be able to grow or maintain our unit revenues or maintain our ancillary revenues.
A key component of our strategy was establishing Sun Country as a premier high- growth, low- cost carrier in the United States
by attracting customers with low fares and garnering repeat business by delivering a high- quality customer experience with
additional free amenities than traditionally provided on ULCCs in the United States. We intend to continue to differentiate our
brand and product in order to expand our loyal customer base and grow or maintain our unit revenues and maintain our ancillary
revenues. Differentiating our brand and product has required and will continue to require significant investment, and we cannot
assure that the initiatives we have implemented will continue to be successful or that the initiatives we intend to implement will




be successful. If we are unable to maintain or further differentiate our brand and product from LCCs or ULCCs, our market
share could decline, which could have a material adverse effect on our business, results of operations and financial condition.
We may also not be successful in leveraging our brand and product to stimulate new demand with low base fares or gain market
share from the legacy network airlines. In addition, our business strategy includes maintaining our portfolio of desirable, value-
oriented, ancillary products and services. However, we cannot assure you that passengers will continue to perceive value in the
ancillary products and services we currently offer and regulatory initiatives could adversely affect ancillary revenue
opportunities. Failure to maintain our ancillary revenues would have a material adverse effect on our business, results of
operations and financial condition. Furthermore, if we are unable to maintain our ancillary revenues, we may not be able to
execute our strategy to continue to lower base fares in order to stimulate demand for air travel. We operate a single aircraft type
and may be dependent on a sole- source for the majority of our aircraft parts at certain locations within our network . A
critical cost- saving element of our business strategy is to operate a single- family aircraft fleet; however, our dependence on the
Boeing 737- NG aircraft and CFM56 engines for all of our aircraft makes us vulnerable to any design defects or mechanical
problems associated with this aircraft type or these engines. In the event of any actual or suspected design defects or mechanical
problems with these family aircraft or engines, whether 1nV01V1ng our aircraft or that of another airline, we may choose or be
requ1red to Squend or reqtrlct the use of our alrcraft - AP era g NG-atrers ve-been § A-th

fe—t-he—fuse}ages— Our bu%lne@i could al%o be materlally adversely affected 1f the pubhc aV01d§ ﬂylng on our alrcraft due to an
adverse perception of the Boeing 737- NG aircraft or CFM56 engines, whether because of safety concerns or other problems,
real or perceived, or in the event of an accident involving such aircraft or engines. Near term supply constraints from original
equipment manufacturers pressure the availability and cost of the Boeing 737- NG aircraft and CFM56 engines Sun
Country operates. While our fleet strategy partially mitigates these pressures, our business could be materially adversely
impacted by broader industry trends. In addition, we have a contract with Delta Air Lines, Inc., or Delta, one of our
competitors that is also the largest airline operating at MSP, to supply us with aircraft parts. Due to our operational
strategy, we may be dependent on Delta for the majority of our aircraft parts at certain locations within our network.
Accordingly, we may be vulnerable to any problems associated with the performance of Delta’ s obligations to supply our
aircraft parts, including design defects, mechanical problems and regulatory issues associated with engines and other
parts, which would have a material adverse effect on our business, results of operations and financial condition. Loss of
the services of key personnel, increased labor costs, union disputes, employee strikes and other labor- related disruption
may adversely affect our business, results of operations and financial condition. Our ©ur-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,particularly Jude Bricker,our Chief Executive Officer,and Dave
Davis,our President and Chief Financial 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. Qur-guarterhyresults-In addition,our business is labor intensive, with labor
costs representing approximately 34 % and 32 %-anrd-29-% of our total operating costs for the years ended December 31, 2024
and 2023 and-2022-, respectively. As of December 31, 2823-2024 , approximately 65-60 % of our workforce was represented by
labor unions. We cannot assure you that our labor costs going forward will remain competitive or that any new agreements into
which we enter will not have terms with higher labor costs or that the negotiations of such labor agreements will not result in
any work stoppages. In addition, one or more of our competitors may significantly reduce their labor costs, thereby providing
them with a competitive advantage over us. New entrants to the market may not have unionized workforces and therefore may
have substantially lower costs or better labor efficiencies. Furthermore, our labor costs may increase in connection with our
growth e%pec1ally if we needed to hlre more pilots in order to grow Varlouq Segments of our bu@me%% including Cargo. We

& 3 arge-business-will-grow hirin nal-pilots—w e e mayal%obecome
%ubject to additional CBAs ee-l-leet—i—ve—bafga—'rﬂi—&g—agfeemenfs—ln the future as non- unionized workers may unionize. Relations
between air carriers and labor unions in the United States are governed by the RLA. Under the RLA, CBAs eeHeetive
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 CBA eoHeetive-bargainingagreement, 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. On December 1, 2019, our dispatchers approved a
new CBA eoHeetive-bargainingagreement-. The-Our CBA with our dispatchers became amendable on date-of the-eoHeetive
bargatning-agreementis-November 30, 2024. Negotiations began in June 2024. The parties reached a tentative agreement
in January 2025 and the ratification vote is expected to occur in the first quarter of 2025. Our CBA eelteetive-bargaining
agreement-with our flight attendants is currently amendable. Negotiations with the union representing this group commenced in
November of 2019. By mutual consent, the negotiations were paused in March 2020 due to the COVID- 19 pandemic. We
restarted negotiations in October of 2021 and in July of 2023, we and the union jointly requested the appomtment of a mediator
through the NMB. The parties began NMB has—&ppmmedmed negotiations in December of
2023. Negotiations-are-ongoing-The parties reached a tentative agreement in February 2025 and the ratification vote is
expected to occur in the first quarter of 2025 . Our CBA eoHeetive-bargaining-agreement-with our pilots is amendable on
December 21, 2025. Negotiations for a new CBA eeleetive-bargatning-agreement-with our technicians and related craft
employees began in October of 2022 and negotiations are ongoing with the assistance of a federal mediator appointed by the




NMB. Our fleet service employees (cargo, commissary / catering, ramp agents, and bag room agents) elected to be represented
by the International Brotherhood of Teamsters on January 4, 2023. Negotiations for a new CBA eeHeetive-bargaining
agreement-began in March of 2023 and are ongoing. See also *“ Business — Employees ” in this Annual Report. The outcome of
our collective bargaining negotiations cannot presently be determined and the terms and conditions of our future CBAs
eoHeetive-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 CBAs eelteetive-bargaining-agreements-, we may be subject to work interruptions, stoppages or shortages. 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. As a result, our business, results of operations and financial
condition may be materially adversely affected based on the outcome of our negotiations with the unions representing our
employees. We rely on efficient daily aircraft utilization to address peak demand days of the week and months of the year,
which makes us vulnerable to flight delays, flight cancellations or aircraft unavailability during peak demand periods. We aim to
optimize our daily aircraft utilization rate by tailoring service to customer demand patterns, which are seasonal and vary by day
of the week. Our average daily aircraft utilization was 7. 3 hours and 6. 9 heurs-and-7—2-hours for the years ended December
31,2024 and 2023 and-2022-, respectively. Aircraft utilization is block hours divided by number of days in the period divided
by average aircraft. Part of our business strategy is to efficiently deploy our aircraft, which is achieved in part by higher
utilization during the most profitable seasonal periods and days of the week and more limited usage of less expensive aircraft
during weak demand periods. During peak demand periods, we may utilize all of our aircraft, and in the event we experience
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 or outages, adverse weather conditions, increased security measures or breaches in security,
international or domestic conflicts, terrorist activity, or other changes in business conditions, because we do not have
accommodation arrangements with other airlines like legacy network airlines do and cannot reaccommodate passengers on our
aircraft because of our limited schedule, we may incur additional costs in completing customer journeys. Due to the relatively
small size of our fleet and the limited and changing nature of our Scheduled Service and our point- to- point network, the
unexpected 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. Additionally, we frequently use all freighters in support of our Cargo
business. In the event we experience a series of aircraft out of service, we would experience a decline in revenue and potentially
customer satisfaction. Furthermore, in the event we are unable to procure aircraft at the price- point necessary to allow for lower
utilization during weak demand periods, our costs will be higher and could have a material adverse effect on our business,
results of operations and financial condition . The cost of aircraft repairs and...... to provide airlift capacity and forgo revenues .
If we are unable to attract, retain and train qualified personnel at reasonable costs or fail to maintain our company culture, our
business could be harmed. Our business is labor intensive. We require large numbers of pilots, flight attendants, maintenance
technicians and other personnel. We compete against other U. S. airlines for pilots, mechanics and other skilled labor and certain
U. S. airlines offer wage and benefit packages exceeding ours. The airline industry, including related vendor partners, is
experiencing and may continue to experience a shortage of qualified personnel and we face added challenges with attracting and
retaining qualified personnel due to the low unemployment rate in Minnesota. In particular, as more pilots in the industry
approach mandatory retirement age, or retired early during the COVID- 19 pandemic, the U. S. airline industry is being affected
by a pilot shortage. We and other airlines also face shortages of qualified aircraft mechanics, dispatchers, ground handlers, flight
attendants and other personnel. As is common with most of our competitors, we have also faced turnover of our employees. As a
result of the foregoing, we may not be able to attract, retain or train qualified personnel or may be required to increase wages
and / or benefits in order to do so. 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 dependable 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, retain and
train 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 inability to expand or operate reliably or efficiently out of airports where we operate could have a material adverse effect on
our business, results of operations and financial condition and brand. Our results of operations may be affected by actions taken
by governmental or other agencies or authorities having jurisdiction over our operations at these 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; * 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 law, regulations and government policies that affect the services that
can be offered by airlines, in general, and in particular markets and at particular airports; * restrictions on competitive practices;
changes in law or ordinances that increase minimum wages beyond regional norms; * the adoption of statutes or regulations that
impact or impose additional customer service standards and requirements, including operating and security standards and
requirements; and ¢ the adoption of more restrictive locally imposed noise regulations or curfews. Our business is highly
dependent on the availability and cost of airport services at the airports where we operate. Any changes in airport operations
could have a material adverse effect on our busmess results of Operatlons and ﬁnanc1a1 COl’ldlthIl Our-inteleetaalproperty




upon our cash dnd inv estment balances, Opemtmo ( dSh Flows and d\’dlldblllty under our Revolving Credit FdClllty Our
principal sources of liquidity are cash and cash equivalents, investments and availability under our $25,-800-Revolving Credit
Facility. We are and will continue to be dependent on our Operating Cash Flows, Cash and Cash Equivalents, and Short- Term
Investment balances to fund our operations, provide capital reserves and make scheduled payments on our aircraft- related fixed
obligations. If our operating cash flows become insufficient to cover the entirety of our cash outflows, the Revolving Credit
Facility may not be adequate to finance our operations. If we fail to generate sufficient funds from operations to meet our
operating cash requirements or do not have access to availability under the Revolving Credit Facility, or other sources of
borrowings or equity financing, we could default on our 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. Our liquidity would be
adversely impacted, potentially materially, in the event one or more of our credit card processors were to impose holdback
restrictions for payments due to us from credit card transactions. We currently have agreements with organizations that process
credit card transactions arising from purchases of air travel tickets by our customers. Credit card processors may have financial
risk associated with tickets purchased for travel which can occur several weeks or months after the purchase. As of December
31,2023-2024 , we were not subject to any credit card holdbacks under our credit card processing agreements, although if we
fail to meet certain liquidity and other financial covenants, our credit card processors have the right to hold back credit card
remittances to cover our obligations to them. If our credit card processors were to impose holdback restrictions on us, the
negdtlve 1mpact on our llqmdlty could be ugmhcant Wthh Could have a mdtendl adverse effect on our business, results of

perlodlcqlly incur substdntldl mdmtenance costs due to the maintenance schedules of our aircraft fleet and obhgdtlons to the
lessors, and we could incur significant maintenance expenses outside of such maintenance schedules in the future. The cost of
aircraft repairs and maintenance and unexpected delays in the time required to complete aircraft maintenance could
negatively affect our operating results. We have substantial maintenance expense obligations . Outside of scheduled
maintenance , inelading-with-respeet-we incur from time- to and which can impose material unplanned costs and the loss
of flight equipment from revenue service for a result-significant period of time.For example , we-may-incur-additionat
expenses-a single unplanned engine event can require a shop visit costing several million dollars and tese-billable-reventes
that-we-wonld-have-otherwise-earned-cause the engine to be out of service for a number of weeks .Furthermore,the terms of
certain of our lease agreements require us to pay maintenance reserves to the lessor in advance of the performance of major



maintenance,resulting in our recording significant prepaid deposits on our Balance Sheets,and there are restrictions on the extent

to which such maintenance reserves are av uldble for relmbursement As—e-ﬁBeeefnber%H@%—&H—rﬁ&rrﬁeﬂaﬂee—depesﬁs—afe

&rfefa—ft—ln addition, the terms of any 1ease agreements that We—eﬁter—rn’fe—rn—ﬂ&e—fttmfe—our aircraft leases one - time costs.()ur
operational improvements and cost savings plans are subject to numerous risks and uncertainties that may change at any
time.We cannot assure you that our initiatives will be completed as anticipated or that the benefits we expect will be achieved

on a timely basis or at all. The future performance of the Company may differ significantly from the anticipated performance of
the Company.We may become involved in litigation that may materially adversely affect us.From time- to- time,we may
become involved in various legal proceedings relating to matters incidental to the ordinary course of our business,including
commercial,employment,class action,whistleblower,patent,product liability and other litigation and claims,and governmental
and other regulatory investigations and proceedings.In particular,in recent years,there has been significant litigation in the
United States and abroad involving airline consumer complaints.We have in the past faced,and may face in the future,claims by
third parties that we have violated a passenger’ s rights.Such matters can be time- consuming,divert management’ s attention and
resources,cause us to incur significant expenses ot Prior to an aircraft being returned in connection with an aircraft lease, we
will incur costs to restore these aircraft to the condition required by the terms of the underlying leases. The amount and timing
of these so- called “ return conditions ” costs can prove unpredictable due to uncertainty regarding the maintenance status of
each particular aircraft at the time it is to be returned and it is not unusual for disagreements to ensue between the airline and the
leasing company as to the required redelivery conditions on a given aircraft or engine. Outstde-of-Also, under certain customer
agreements, we are required to provide a spare aircraft while scheduled maintenance we-inetr-from-time—to—time
unseheduted-is completed. If delays occur in the completion of aircraft maintenance whieh-isnot-foreeastin-ouroperating
plan-or-finanetal-foreeasts-, and which can impose material unplanned costs...... the terms of any lease agreements that we enter
into in the future could also...... and comparisons of our key operating statistics may not be reliable indicators of our future......
cost savings, we may need to incur additional one- time costs. Our operational......, cause us to incur ilgmflcam expenseq -

expense e-lhl-tabﬂ-tt-y—aﬂd—/—eﬁeqtufe—us—to pr0v1de alrllft capac1ty




d-rfeet-wes—aﬂd-m&ﬂ&faefﬁfer—feqtufemeﬂfs- ln dddlll()n 101 an engine or dll‘er[l to bu d\dlldblL f

or service, all records, logs,
licenses and documentation relating to maintenance and operations of the engine or aircraft must be maintained in accordance

with governmental and manufacturer specifications. Our leases make the lessees primarily responsible for maintaining the
Lngmu or aircraft, keeping related records and Lomplymg w nh gov Lrnmumal dlILLll\ es and mdnu[aclulm quuIICIHLHIS

of the-engine-oratreraft—Any-of these-events-may-adversely affect 1hc value 01 t-he—our leased eﬂgﬂ&e—englnes e%and aircraft 5

untess-and unti-remedied;-and-reduee-our ability to rev
during-a-lcasc and-we-are-unable-to-reeoverfrom-the engines and




may—f&i-l—te—&ée@ia-tely—insufe—euﬁurcmft er—ful—ﬁ-l-l—m a tlmely manner followmg termmatlon of t-henh the leases Tﬂdel‘ﬂﬂl-t—y

. When an
alrcmft is on lease, we do not directly control its opemtlon NeVertheless because we hold title to the dncmft we could be sued
or held strictly liable for losses resulting from the operation of such aircraft, or may be held liable for losses on other legal
theories or claims may be made against us as the owner of an aircraft requiring us to expend resources in our defense. As a
result we sepdrdtely puruhase Contm;:ent lldblllty insurance and contingent hull i insurance on all aircraft i in our owned fleet.

{-ﬂﬁe—t-hese—pe-l-tetes—wefe—l-as{—feﬁewed—We also sepdrdtely require our lessees to obtdm speuhed lex els of insurance Customdly in

the aviation mdustry and mdemmfy us for dlld insure agz 11nst liabilities dusmo out of the lessee’ s use and opemtlon of the

insure our aircraft, or our lessees’ failure to fuh‘lll their mdemmty oblls_atlons to us, Could reduce insurance proueeds otherwise
payable to us in certain cases, and may result in mcreased costs and hdbllmes for our business. A—lessee—s—fa—rl-ufe—te—eb’fa-rﬁ

-ﬂeet—Alrlmes are subject to extensive reéuldtlon in the JUIISdICtIOHS n Wthh they are reustered and operate. As a result, we
expect some of our leases will require licenses, consents or approvals, including consents from governmental or regulatory
authorities for certain payments under our leases and for the import, export or deregistration of aircraft. Subsequent changes in
applicable law or administrative practice may require additional licenses and consents or result in revocation of prior licenses

and consents. Farthermore-A lessee’ s failure to obtain required licenses , consents needed-in-eonneetion-with-ourrepossesstott
orsale-ofan-and approvals aireraftmay-be-withheld—Any-ofthese-eventscould negatively affect our ability to remarket, sell,

or induct such aircraft into our fleet . Historically, fuel prices have fluctuated widely depending primarily on international
market conditions, geopolitical and environmental events, and currency exchange rates. The cost of fuel represents a
major expense that is not within the control of airlines, and significant increases in fuel costs or hedges that inaccurately
assess the direction of fuel costs can adversely affect our and other airlines’ operating results. Changes in fuel costs could
negatively affect our lessees, and by extension, the demand for our aircraft, which may negatively impact our earnings
and cash flows . Export restrictions and tariffs may impact where we can place and deliver our aircraft and negatively impact
our earnings and cash flows. Existing export restrictions impact where we can place and deliver our aircraft. New export
restrictions, including those implemented quickly or as a result of geopolitical events, may impact where we can place and

deh\ er our ancmft or the ablllty of our lessees to operate our ancmft in certdlnjunsdlctlons which may neg 1t1\/ely 1mpdct our

. We cannot predlct what further actions may ultlmdtely be taken with
respect to export controls, tariffs or trade relations between the U. S. and other countries. Accordingly, it is difficult to predict
exactly how, and to what extent, such actions may impact our business, or the business of our lessees or aircraft manufacturers.
Any unfavorable government policies on international trade, such as export controls, capital controls or tariffs, may affect the



demand for aircraft, increase the cost of aircraft components, delay production, or impact the competitive position of certain
aircraft manufacturers. In turn, this may 1mpact where we can place and deliver our aircraft, which may negatively impact our
earnings and cash flows. Political : ; and by—e*teﬁsmﬂ—economlc
instability in the ; i

have—ﬂue&mfed—wi&e}yh&qaend&rg—pf&nafﬂ-reﬁ—mternanonal fnafket—markets we eeﬂd-r&eﬁs—geepehﬁeal—aﬂd-erwrreﬁmenfa}

negatively affect our bu%lneis and opelatlng results due to our multl jurisdictional operatlonq We-Some of our target growth
markets include countries with less developed economies,legal systems,financial markets and business and political
environments that are vulnerable to economic and political disruptions,such as significant fluctuations in gross domestic
product,interest and currency exchange rates,civil disturbances,government instability,nationalization and expropriation of
private assets,trafficking and the imposition of taxes-er-ethercharges by governments,as well as health and safety concerns.The
occurrence of any of these events in markets served by us now or in the future and the resulting instability may have a material
adverse effect on our business,results of operations and financial condition. Due to eperate-operating in multiple jurisdictions
and-we may also become subject to a wide range of income and other taxes. If we are unable to execute our business in
Jurlidlctlonq with favorable tax treatment our opelatloni may be iubject to qlgnlhcant income and other taxes —Po‘Iefeever—as-euf

change% in tax laws in any of the J11r1§d10t10n§ that qubject us to income or other taxes, quch as increases in tax rates or
limitations on our ability to deduct certain expenses from taxable income, such as depreciation expense and interest expense,
could materially affect our tax obligations and effective tax rate. ESG matters may impose additional costs and expose us to new
risks. Public ESG and sustainability reporting is becoming more broadly expected by investors, shareholders, regulatory
agencies and other third parties. Certain organizations that provide corporate governance and other corporate risk information to
investors have developed, and others may in the future develop, scores and ratings to evaluate companies and investment funds
based upon ESG or “ sustainability ” metrics. Many investment funds focus on positive ESG business practices and
sustainability scores when making investments and may consider a company’ s ESG or sustainability scores as a reputational or
other factor in making an investment decision. In addition, investors, particularly institutional investors, use these scores to
benchmark companies against their peers and if a company is perceived as lagging, these investors may engage with such
company to improve ESG disclosure or performance and may also make voting decisions, or take other actions, to hold these
companies and their boards of directors accountable. We may also face reputational damage in the event our corporate
responsibility initiatives or objectives do not meet the standards set by our investors, shareholders, lawmakers, listing exchanges
or other constituencies, or if we are unable to achieve an acceptable ESG or sustainability rating from third party rating services.
Major bank failure or sustained financial market illiquidity, or illiquidity at our clearing, cash management and custodial
financial institutions, could adversely affect our business, financial condition and results of operations. Actual events involving
limited liquidity, defaults, non- performance or other adverse developments that affect financial institutions, or other companies
in the financial services industry or the financial services industry generally, or concerns or rumors about any events of these
kinds or other similar rlski have in the past and may 1n the tuture lead to malket wide l1qu1d1ty problem% —Forexample;on

ea-nﬂet—be—pfed-tefed- We Would tace certain rlski in the event of a %uitamed deterloratlon of tlnanmal malket hquldlty, as Well



as in the event of sustained deterioration in the liquidity, or failure, of our clearing, cash management and custodial financial
institutions. In particular, in the event of a major bank or credit card failure, we could be unable to process credit card
transactions. In such a case, or if financial liquidity deteriorates for other reasons, our ability to operate our business and our
financial condition and results of operations could be significantly harmed. Risks Related to Our Indebtedness The Credit
Agreement contains, and any future indebtedness of ours could contain, restrictions that limit our flexibility. The Credit
Agreement contains, and any future indebtedness of ours could contain covenants that impose significant operating and financial
restrictions on us, such as restrictions on our and our subsidiaries’ ability to, among other things: ¢ incur additional debt,
guarantee indebtedness, or issue certain preferred equity interests;  pay dividends on or make distributions in respect of, or
repurchase or redeem, our capital stock, or make other restricted payments; ¢ prepay, redeem, or repurchase certain debt; « make
loans or certain investments; ¢ sell certain assets; * create liens on certain assets; * consolidate, merge, sell, or otherwise dispose
of all or substantially all of our assets; * enter into certain transactions with our affiliates; ¢ alter the businesses we conduct; *
enter into agreements restricting our subsidiaries’ ability to pay dividends; and ¢ designate our subsidiaries as unrestricted
subsidiaries. As a result of these covenants, we will be limited in the manner in which we conduct our business, and we may be
unable to engage in favorable business activities or finance future operations or capital needs. These restrictive covenants may
limit our ability to engage in activities that may be in our long- term best interest. The failure to comply with those covenants
could result in an event of default which, if not cured or waived, could result in the acceleration of a substantial amount of our
indebtedness. Risks Related to Ownership of Our Common Stock Our stock price may fluctuate significantly. The market price
of our common stock could vary significantly as a result of a number of factors, some of which are beyond our control. The
following factors could affect our stock price: ¢ our operating and financial performance and prospects; ¢ quarterly variations in
the rate of growth (if any) of our financial or operational indicators, such as earnings per share, net income, revenues, Adjusted
Net Income, Adjusted EBITDA and Adjusted CASM; e the public reaction to our press releases, our other public
announcements and our filings with the SEC; ¢ strategic actions by our competitors; * changes in operating performance and the
stock market valuations of other companies; ¢ announcements related to litigation; * our failure to meet revenue or earnings
estimates made by research analysts or other investors; * changes in revenue or earnings estimates, or changes in
recommendations or withdrawal of research coverage, by equity research analysts; ¢ speculation in the press or investment
community; ¢ sales of our common stock by us or our stockholders, or the perception that such sales may occur; ¢ changes in
accounting principles, policies, guidance, interpretations, or standards; ¢ additions or departures of key management personnel;
actions by our stockholders; ¢ general economic and market conditions; ¢ the rapid spread of a viral or bacterial infection,
disease or similar public health threat and its effects; « domestic and international economic, legal and regulatory factors
unrelated to our performance; ¢ material weakness in our internal control over financial reporting; and ¢ the realization of any
risks described under this *“ Risk Factors ” section, or other risks that may materialize in the future. The stock markets in general
have experienced extreme volatility that has often been unrelated to the operating performance of particular companies. These
broad market fluctuations may adversely affect the trading price of our common stock. Securities class action litigation has often
been instituted against companies following periods of volatility in the overall market and in the market price of a company’ s
securities. Such litigation, if instituted against us, could result in very substantial costs, divert our management’ s attention and
resources and harm our business, financial condition, and results of operations. Our certificate of incorporation and bylaws
include provisions limiting ownership and voting by non- U. S. citizens. To comply with restrictions imposed by federal law on
foreign ownership and control of U. S. airlines, our certificate of incorporation and bylaws restrict ownership and control of
shares of our common stock by non- U. S. citizens. The restrictions imposed by federal law and DOT policy require that we be
owned and controlled by U. S. citizens, that no more than 25 % of our voting stock be owned or controlled, directly or
indirectly, by persons or entities who are not U. S. citizens, as defined in49 U. S. C. § 40102 (a) (15), that no more than 49 % of
our stock be owned or controlled, directly or indirectly, by persons or entities who are not U. S. citizens and are from countries
that have entered into *“ open skies * air transport agreements with the United States, that our president and at least two- thirds of
the members of our Board of Directors and other managing officers be U. S. citizens and that we be under the actual control of
U. S. citizens. Our certificate of incorporation and 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 loss of their voting rights in the
event and to the extent that the aggregate foreign ownership of the outstanding common stock exceeds the foreign ownership
restrictions imposed by federal law. Our 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, resulting in the loss of voting rights, 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. The restrictions on ownership and control of shares of our common stock could adversely
impact the price that investors might be willing to pay in the future for shares of our common stock. Fhe-Apete-Steckholderhas
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dfv‘ldeﬂds-efet-her—d-tsfﬂbuﬁens—te-us—Our future earnings and earnrngi per %hare as reported under GAAP could be adversely
impacted by the warrants granted to Amazon. If Amazon exercises its right to acquire shares of our common stock pursuant to
the 2019 Warrants, this will dilute the ownership interests of our then- existing stockholders and could adversely affect the
market price of our common stock. The warrants granted to Amazon in 2019 increase the number of diluted shares reported,
which has an effect on our diluted earnings per share to the extent the warrants actually vest. The warrants have an exercise price
of approximately $ 15. 17 per share, approximately 34-43 % of which had vested as of December 31, 2623-2024 . A portion of
the 2019 Warrants will vest incrementally based on aggregate global payments by Amazon to the Company or its affiliates
pursuant to-under both the original and A & R ATSA. In addition, vesting can occur immediately in certain circumstances,
including upon a change of control (as defined in the 2019 Warrant) or certain transfers of 30 % or more of the voting power in
the Company to a new person or group, other than any equity offering by the Company erthe-ApeHe-Stoeldrolderpursuant to an
effective registration statement so long as no person or group, within the meaning of the Exchange Act, acquires more than 50 %
of the voting power of the Company in such offering). If additional 2019 Warrants vest and Amazon exercises its right to
acquire shares of our common stock pursuant to the 2019 Warrants, it will dilute the ownership interests of our then- existing
stockholders and reduce our earnings per share. In addition, to the extent the common stock issued upon exercise of the 2019
Warrants is transferred to non- U. S. citizens, it will further limit the amount of our common stock that may be owned or
controlled by other non- U. S. citizens. Furthermore, any sales in the public market of any common stock issuable upon the
exercise of the 2019 Warrants could adversely affect prevailing market prices of our common stock. Future sales of our common
stock in the public market, or the perception in the public market that such sales may occur, could reduce our stock price. As of
December 31, 2023-2024 , we had 53, 294157 , 864964 shares of common stock outstanding, warrants to purchase 9, 482, 606
shares of common stock, options to purchase 4-3 , 864569 , 252-719 shares of common stock and 434-842 , 744-377 shares of
common stock that may be issued upon the vesting of outstanding restricted stock units. In addition, certain of our existing
stockholders, including the-Apete-Stoekholderand-Amazon, have certain rights to require us to register the sale of common
stock held by them including in connection with underwritten offerings. Pursuant to these registration rights, we filed a" shelf"
regrqtratron statement, under which t-he—ApeHe—Steeld&e-}der—&ﬂd-Amazon could offer and sell, from time- to- time, up to a#

S ; ding-9, 482, 606 shares of our common stock issuable upon exercise
of outstandrng Warrant% Addmonally, we ﬁled a reglstratlon statement in respect of all shares of common stock that we may
issue under the Omnibus Incentive Plan and the SCA Acquisition Equity Plan. After registration, these shares can be freely sold
in the public market upon issuance. Sales of significant amounts of stock in the public market upon expiration of lock- up
agreements, the perception that such sales may occur, or early release of any lock- up agreements, could adversely affect
prevailing market prices of our common stock or make it more difficult to sell shares of common stock at a time and price that
you deem appropriate. We do not anticipate paying dividends on our common stock in the foreseeable future. We do not
anticipate paying any dividends in the foreseeable future on our common stock. We intend to retain all future earnings for the
operation and expansion of our business, the repayment of outstanding debt, and for general corporate purposes. The Credit
Agreement contains, and any future indebtedness likely will contain, restrictive covenants that impose significant operating and
financial restrictions on us, including restrictions on our ability to pay dividends and make other restricted payments. As a result,
capital appreciation, if any, of our common stock may be the only source of gain for the foreseeable future. While we may
change this policy at some point in the future, we cannot assure you that we will make such a change. We are required to pay
our pre- IPO stockholders for certain tax benefits, and the amounts of such payments could be material. We entered into an
income tax receivable agreement with our pre- IPO stockholders that provides for the payment by us to our pre- IPO
stockholders of 85 % of the amount of cash savings, if any, in U. S. federal, foreign, state and local income tax that we and our
subsidiaries actually realize for periods starting at least 12 months after the closing date of our initial public offering as a result
of the utilization of tax attributes existing at the time of our initial public offering. These tax attributes include net operating loss
carryforwards, deductions, tax basis and certain other tax attributes, in each case that relate to periods (or portions thereof)
ending on or prior to the closing date of our initial public offering. We expect that the payments we make under the income tax
receivable agreement could be material. Assuming no material changes in the relevant tax law, and that we and our subsidiaries




earn sufficient income to realize the full tax benefits subject to the income tax receivable agreement, we expect that future
payments under the income tax receivable agreement will aggregate to be approximately $ 6497 , 644-694 as of December 31,
2023-2024 . Payments in accordance with the terms of the income tax receivable agreement could have an adverse effect on our
liquidity and financial condition. In addition, under some circumstances, including certain mergers, asset sales and other
transactions constituting a “ change of control ” under the income tax receivable agreement or if we breach our obligations
thereunder, the income tax receivable agreement will terminate and we will be required to make a payment equal to the present
value of future payments under the income tax receivable agreement, which payment will be calculated based on certain
assumptions, including those relating to our and our subsidiaries’ future taxable income. In these situations, our obligations
under the income tax receivable agreement could have a material and adverse impact on our liquidity and could have the effect
of delaying, deferring or preventing certain mergers, asset sales or other “ change of control ™ transactions. To the extent that we
are unable to make payments under the income tax receivable agreement for any reason, such payments will be deferred and
will accrue interest until paid, which could adversely affect our results of operations and could also affect our liquidity in
perlods in Wthh such pdyments are made. For more meImatlon on the income tax receivable d(neement see Note -1-4-13 of the




