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Item 7.01 Regulation FD Disclosure.

Indigo Frontier Holdings Company, LLC (“Indigo”) presently holds 178,834,034 shares of common stock of Frontier Group Holdings, Inc. (the
“Company”), representing approximately 80 percent of the shares outstanding based on 223,886,304 shares of common stock outstanding as of March 27,
2024. Indigo has advised the Company that on or about April 1, 2024, Indigo intends to distribute all such shares to its members on a pro rata basis, in-kind
and without consideration (the “Share Distribution”). Indigo has advised the Company that the Share Distribution is pursuant to the dissolution of the
investment fund that it established to acquire the Company in late 2013, which fund had a term of ten years.

Of the 178,834,034 shares of common stock to be distributed, the Company has been advised by Indigo that approximately 99.4 million shares,
representing approximately 44 percent of the shares presently outstanding, will be distributed to William A. Franke or entities directly or indirectly
controlled by him. The balance will be distributed to the other investors in Indigo unaffiliated with Mr. Franke.

Upon the effectiveness of the Share Distribution, the Company will no longer be a “controlled company” under the applicable rules of the Nasdaq Stock
Market, LLC. Accordingly, the Company will make certain corporate governance changes following permitted phase-in periods. Among other things, the
Company will be required to have a compensation committee consisting solely of independent directors, and a director nominations process whereby
directors are selected by a nominations committee consisting solely of independent directors or by a vote of the board of directors in which only
independent directors participate. As a result, William A. Franke has resigned from the Company’s Nominating and Corporate Governance Committee. Mr.
Franke will remain a director and the Chair of the Board.

The information in this Current Report on Form 8-K is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filing,
except as expressly set forth by specific reference in such filing.



Cautionary Statement Regarding Forward-Looking Statements and Information

Certain statements in this Current Report on Form 8-K should be considered forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of
1995. These forward-looking statements are based on the Company’s current expectations and beliefs with respect to certain current and future events and
anticipated financial and operating performance. Words such as “expects,” “will,” “plans,” “intends,” “anticipates,” “indicates,” “remains,” “believes,”
“estimates,” “forecast,” “guidance,” “outlook,” “goals,” “targets” and similar expressions are intended to identify forward-looking statements. Additionally,
forward-looking statements include statements that do not relate solely to historical facts, such as statements which identify uncertainties or trends, discuss
the possible future effects of current known trends or uncertainties, or which indicate that the future effects of known trends or uncertainties cannot be
predicted, guaranteed or assured. All forward-looking statements in this Current Report on Form 8-K are based upon information available to the Company
on the date of this report. The Company undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events, changed circumstances or otherwise, except as required by applicable law.
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Actual results could differ materially from these forward-looking statements due to numerous risks and uncertainties relating to the Company's operations
and business environment including, without limitation, those set forth from time to time under sections captioned “Risk Factors” in the Company's reports
and other documents filed with the SEC, including the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, which was
filed with the SEC on February 20, 2024.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

FRONTIER GROUP HOLDINGS, INC.

Date: March 29, 2024 By: /s/ Howard M. Diamond

Howard M. Diamond

Executive Vice President, Legal and Corporate Affairs



