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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On February 2, 2022, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of Sun Country Airlines
Holdings, Inc. (the “Company”) adopted an incentive bonus plan (the “2022 Incentive Bonus Plan”) pursuant to which each of the Company’s executive
officers and certain other officers of the Company selected by the Compensation Committee are eligible to receive an annual cash bonus based upon
performance goals established by the Compensation Committee.

Under the 2022 Incentive Bonus Plan, each of the Company’s participating officers is eligible to receive a bonus based on the Company’s overall
performance as measured by certain financial and operating performance metrics, including Adjusted CASM, Adjusted EBT Margin, Adjusted EBT
Margin Ranking, on-time arrival, completion factor and freighter operations performance.

The target annual bonus amount for each participating officer is set at a percentage of such officer’s annual base salary. The target annual cash
bonus amount for the Company’s Chief Executive Officer, President and Chief Financial Officer, and Chief Operating Officer is 150%, 125% and 100% of
base salary, respectively.

The actual amounts paid to each participating officer may be less than, or exceed, such officer’s target bonus depending on, among other things,
the extent to which the Company meets its performance goals during the applicable performance period, as determined by the Compensation Committee in
the Compensation Committee’s sole discretion.

All payments under the 2022 Incentive Bonus Plan are subject to the participant’s continued employment with the Company in a position that is
eligible to participate in the 2022 Incentive Bonus Plan through the bonus payment date.

In addition, on February 1, 2022, the Compensation Committee approved a discretionary cash bonus in respect of the year ended December 31,
2021 of 122.8%, 87.6% and 87.6% of base salary for the Company’s Chief Executive Officer, President and Chief Financial Officer, and Chief Operating
Officer, respectively, consistent with such officers’ employment agreements with the Company.
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