
 

 
UNITED STATES

SECURITIES AND EXCHANGE
COMMISSION
Washington,
D.C. 20549

FORM 8-K

CURRENT REPORT
 

Pursuant to Section
13 or 15(d)
of the Securities
Exchange Act of 1934

Date of
Report (Date of earliest event reported): February 15,
2023

Sun
Country Airlines Holdings, Inc.
(Exact name of
Registrant as specified in its charter)

Delaware   001-40217   82-4092570
(State of

Incorporation)
  (Commission

File Number)
  (I.R.S. Employer

Identification
No.)
 

2005 Cargo Road
Minneapolis,
MN

 
55450

(Address of principal executive
offices)   (Zip Code)
 

(651) 681-3900
(Registrant’s
telephone number, including area code)

 
(Former Name
or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form
8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the
following provisions:
 
☐ Written communications pursuant to
Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under
the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule
14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule
13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to
Section 12(b) of the Act:
         

Title
of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common Stock, par value $0.01
per share   SNCY   The Nasdaq Stock Market LLC

Indicate by check mark whether the
Registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or
Rule 12b-2 of
the Securities Exchange Act of 1934 (17 CFR §240.12b-2).
 
Emerging growth
company ☒

If an emerging growth company, indicate
by check mark if the Registrant has elected not to use the extended transition period for complying with any new
or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 

 

     



 
Item 7.01 Regulation FD Disclosure.

On February 15, 2023, Sun Country Airlines
Holdings, Inc. (the “Company”) issued a press release announcing the commencement of a proposed
secondary public
offering of 5,250,000 shares of its common stock, par value $0.01 per share (the “Common Stock”), by an affiliate of
certain investment
funds managed by affiliates of Apollo Global Management, Inc. (the “Selling Stockholder”). The
underwriter of the proposed secondary public offering
(the “Underwriter”) will have a 30-day option to purchase up to
an additional 787,500 shares of Common Stock from the Selling Stockholder. The
Company is not selling any shares of Common Stock
and will not receive any of proceeds from the proposed secondary public offering.

In addition, the Company’s press release
announced that the Company authorized the purchase of up to 750,000 shares of Common Stock that are
the subject of the proposed secondary
public offering from the Underwriter at a price per share equal to the price at which the Underwriter will purchase the
shares from
the Selling Stockholder in the proposed offering, subject to a maximum aggregate repurchase price of $15 million (the “Concurrent
Share
Repurchase”). The terms and conditions of the Concurrent Share Repurchase were reviewed and approved by the audit committee
of the Company’s board
of directors. The Concurrent Share Repurchase would be made pursuant to the Company’s previously announced
$50 million stock repurchase program and
reduce remaining availability under the stock repurchase program. A copy of the press release is attached hereto as Exhibit
99.1 and is incorporated herein
by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No.   Description

99.1   Press Release, dated February 15, 2023.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
 

   



 
 

SIGNATURES
 

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

Date: February 15, 2023 Sun Country Airlines Holdings, Inc.  
     
     
  By: /s/ Erin Rose Neale  
    Erin Rose Neale  
    Senior
Vice President, General Counsel and Secretary  
         
 
 
 

   

 



EXHIBIT 99.1
 

Sun Country Airlines Holdings, Inc. Announces Launch
of Secondary Public Offering of Common Stock and
Concurrent Share Repurchase

 
MINNEAPOLIS, February 15, 2023/PRNewswire/ -
- Sun Country Airlines Holdings, Inc. (NASDAQ: SNCY) (“Sun Country Airlines”) today
announced the commencement of a
proposed secondary public offering of 5,250,000 shares of its common stock by an affiliate of certain
investment funds managed by
affiliates of Apollo Global Management, Inc. (the “Selling Stockholder”).
 
The underwriter will have a 30-day option to
purchase up to an additional 787,500 shares of common stock from the Selling Stockholder. Sun
Country Airlines is not selling any
shares and will not receive any proceeds from the proposed offering.
 
In addition, Sun Country Airlines has authorized the
purchase from the underwriter of up to 750,000 shares of common stock that are the
subject of the proposed offering at a price per share
equal to the price at which the underwriter will purchase the shares from the Selling
Stockholder in the proposed offering, subject to
a maximum aggregate repurchase price of $15 million (the “Concurrent Share Repurchase”).
The Concurrent Share Repurchase would
be made pursuant to Sun Country Airlines’ previously announced $50 million stock repurchase
program and reduce remaining availability
under the stock repurchase program. Sun Country Airlines plans to fund the Concurrent Share
Repurchase from existing cash on hand.
 
Barclays is acting as sole bookrunner and underwriter for
 the proposed offering. The underwriter for the offering may offer the shares of
common stock for sale from time to time directly or through
agents, or through brokers in one or more brokerage transactions on the Nasdaq
Global Select Market, or to dealers in negotiated transactions
or in a combination of such methods of sale, at a fixed price or prices, which
may be changed, or at market prices prevailing at the time
of sale, at prices related to prevailing market prices or at negotiated prices.
 
The offering will be made only by means of a preliminary
prospectus supplement and accompanying base prospectus related to the offering,
copies of which, when available, may be obtained from Barclays Capital Inc., c/o Broadridge Financial
Solutions, 1155 Long Island Avenue,
Edgewood, NY 11717, or by telephone at 888-603-5847, or by email at Barclaysprospectus@broadridge.com.
 
This press release does not constitute an offer to
sell or the solicitation of an offer to buy any securities, nor will there be any sale of these
securities in any state or jurisdiction
in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such
state or jurisdiction. A shelf registration statement relating to the offering of the common stock was filed with the
U.S. Securities
and Exchange Commission and is effective.
 
About Sun Country Airlines
 
Sun Country Airlines is a new breed of hybrid low-cost
air carrier that dynamically deploys shared resources across our synergistic scheduled
service, charter and cargo businesses. Based in
Minnesota, we focus on serving leisure and visiting friends and relatives (“VFR”) passengers
and charter customers and providing
cargo CMI services, with flights throughout the United States and to destinations in Mexico, Central
America, Canada, and the Caribbean.

     



 
Forward-Looking Statements
 
This press release
 contains forward-looking statements, which involve risks and uncertainties. These forward-looking statements include
statements regarding
the proposed public offering, the Concurrent Share Repurchase and other statements identified by the use of forward-
looking terminology,
 including the terms “anticipate,” “believe,” “continue,” “could,” “estimate,”
 “expect,” “intend,” “likely,” “may,” “plan,”
“possible,” “potential,”
“predict,” “project,” “should,” “target,” “will,” “would” and,
 in each case, their negative or other various or comparable
terminology. All statements other than statements of historical facts contained
 in this press release, including statements regarding the
expected timing, size, and completion of the proposed offering and the grant
to the underwriter of the option to purchase additional shares,
are forward-looking statements.

These statements involve known
and unknown risks, uncertainties and other important factors that may cause our actual results,
performance, or achievements to be materially
different from any future results, performance, or achievements expressed or implied by the
forward-looking statements.
 
These forward-looking statements
reflect our views with respect to future events as of the date of this press release and are based on
assumptions and subject to risks
and uncertainties. These risks and uncertainties include, but are not limited to, completion of the public
offering on the anticipated
terms or at all, market conditions and the satisfaction of customary closing conditions related to the public offering
and other factors
included or incorporated by reference under “Risk Factors” in the preliminary prospectus supplement on Form 424(b)(3)
and
the accompanying base prospectus, including those included in Sun Country Airlines’ Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q, and Current Reports on Form 8-K. Given these uncertainties, you should not place undue reliance on these forward-looking
statements. These forward-looking statements represent our estimates and assumptions only as of the date of this press release and, except
as required by law, we undertake no obligation to update or review publicly any forward-looking statements, whether as a result of new
information, future events or otherwise after the date of this press release.
 
Contacts
 
Investor Relations
Chris Allen
651-681-4810
IR@suncountry.com
 
Media
Wendy Burt
651-900-8400
mediarelations@suncountry.com
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