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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))

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. ☐
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Item 1.01. Entry into a Material Definitive Agreement

On May 5, 2021, Allegiant Travel Company (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with Barclays Capital Inc. and Morgan Stanley & Co. LLC, as representatives of the underwriters listed on Schedule I to the Underwriting Agreement (collectively, the “Underwriters”), relating to the offer, issuance and sale by the Company of 1,552,500 shares of its common stock (the “Shares” and such offering the “Offering”). The Company issued the Shares on May 10, 2021 and received proceeds of approximately $335.1 million, after deducting the Underwriters’ discounts and before deducting fees and estimated expenses related to the Offering.

The Shares are registered under the U.S. Securities Act of 1933, as amended, pursuant to an automatic shelf registration statement on Form S-3 (File No. 333-227737) (the “Registration Statement”), filed with the U.S. Securities and Exchange Commission (the “Commission”) on October 5, 2018, and a related prospectus, including a prospectus supplement dated May 5, 2021, filed with the Commission.

The Underwriting Agreement includes customary representations, warranties and covenants by the Company and customary conditions to closing, obligations of the parties and termination provisions. The Company has agreed to indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to contribute to payments the Underwriters may be required to make because of any of those liabilities.

The foregoing description of the Underwriting Agreement is not complete and is qualified in its entirety by reference to the full text of the Underwriting Agreement, a copy of which is attached hereto as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated in this Item 1.01 by reference.

The Company is filing a legal opinion relating to the Offering as Exhibit 5.1 to this Current Report on Form 8-K, which legal opinion is hereby incorporated by reference into the Registration Statement.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit No.	Description of Document

1.1 Underwriting Agreement, dated as of May 5, 2021 among Allegiant Travel Company and Barclays Capital Inc. and Morgan Stanley & Co. LLC, as representatives of the underwriters listed on Schedule I to the Underwriting Agreement.

5.1	Opinion of Greenberg Traurig, LLP

23.1	Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)
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SIGNATURE

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


	Date: May 10, 2021
	ALLEGIANT TRAVEL COMPANY

	
	By:
	/s/ Gregory C. Anderson

	
	Name:
	Gregory C. Anderson

	
	Title:
	Chief Financial Officer
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EXECUTION VERSION

ALLEGIANT TRAVEL COMPANY
1,350,000 Shares
Common Stock, Par Value $0.001 per Share

UNDERWRITING AGREEMENT

May 5, 2021

BARCLAYS CAPITAL INC.

MORGAN STANLEY & CO. LLC

As representatives of the several underwriters
named in Schedule I hereto

c/o Barclays Capital Inc.
745 Seventh Avenue
New York, New York 10019

c/o Morgan Stanley & Co. LLC
180 Varick Street, 2nd Floor
New York, NY 10014

Ladies and Gentlemen:

Allegiant Travel Company, a Nevada corporation (the “Company™), proposes to
issue and sell to the several underwriters named in Schedule I hereto (the “Underwriters™), for
whom Barclays Capital Inc. (“Barclays™) and Morgan Stanley & Co. LLC (“Morgan Stanley™)
are acting as representatives (the “Representatives™), an aggregate of 1,350,000 newly-issued
shares (the “Initial Shares™) of common stock, par value $0.001 per share (the “Common
Stock™), of the Company at a purchase price to the Underwriters of $215.87 per share (the
“Purchase Price”). In addition, the Company wishes to grant the Underwriters the option
described in Section 2(b) hereof to purchase all or any part of an additional 202,500 shares of
Common Stock (the “Option Shares™), at the Purchase Price. The Initial Shares, together with all
or any part of the Option Shares, are collectively hereinafter called the “Shares” or the
“Securities.” The Company also agrees the obligation of the Underwriters to purchase the
Shares under this agreement shall be several and not joint.

To the extent that there are no additional Underwriters listed on Schedule I other
than you, the term Representatives as used herein shall mean you, as Underwriters, and the terms
Representatives and Underwriters shall mean either the singular or plural as the context requires.

The Company hereby confirms its agreement with the several Underwriters
concerning the purchase and sale of the Shares as set forth below.
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