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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CURRENT ASSETS
Cash and cash equivalents
Investment securities
Receivables, less allowance
Prepaid expenses and other
Total current assets
PROPERTY AND EQUIPMENT
Flight equipment
Predelivery deposits for flight equipment

Less accumulated depreciation

Other property and equipment
Less accumulated depreciation

Assets constructed for others
Less accumulated depreciation

Total property and equipment
OTHER ASSETS
Investment securities
Restricted cash
Other
Total other assets
TOTAL ASSETS

JETBLUE AIRWAYS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions, except share data)

ASSETS

See accompanying notes to condensed consolidateacfal statements.
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March 31,
2013 December 31, 2012
(unaudited)
34¢€ 182
503 54¢
141 10€
29€ 263
1,28¢ 1,10C
5,217 5,16¢
34E 33¢
5,562 5,50¢
1,04( 99t
4,52: 4,511
59t 58t
22¢ 221
36€ 364
561 561
99 93
462 46€
5,35( 5,34%
98 13€
51 51
44¢ 44C
59¢ 627
7,23¢ 7,07(
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JETBLUE AIRWAYS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions, except share data)

March 31,
2013 December 31, 2012
(unaudited)
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable $ 181 % 153
Air traffic liability 832 693
Accrued salaries, wages and benefits 141 172
Other accrued liabilities 232 19€
Current maturities of long-term debt and capitakks 57¢ 394
Total current liabilities 1,96: 1,60¢
LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS 2,251 2,451
CONSTRUCTION OBLIGATION 511 514
DEFERRED TAXES AND OTHER LIABILITIES
Deferred income taxes 48¢ 481
Other 124 122
613 602
STOCKHOLDERS’ EQUITY
Preferred stock, $0.01 par value; 25,000,000 starg®rized, none issued — —
Common stock, $0.01 par value; 900,000,000 shartwazed, 332,286,459 and 330,589,532 sharesdssue 281,515,596 ar
281,007,806 shares outstanding at March 31, 20d Dacember 31, 2012, respectively 3 3
Treasury stock, at cost; 50,770,863 and 49,581sha6es at March 31, 2013 and December 31, 20 ateely (42 (35)
Additional paid-in capital 1,497 1,49t
Retained earnings 447 432
Accumulated other comprehensive loss 8) (8)
Total stockholders’ equity 1,891 1,88¢
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 7,23¢  $ 7,07(C

See accompanying notes to condensed consolidateucfal statements.
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OPERATING REVENUES
Passenger
Other
Total operating revenues
OPERATING EXPENSES
Aircraft fuel and related taxes
Salaries, wages and benefits
Landing fees and other rents
Depreciation and amortization
Aircraft rent
Sales and marketing
Maintenance materials and repairs
Other operating expenses
Total operating expenses
OPERATING INCOME
OTHER INCOME (EXPENSE)
Interest expense
Capitalized interest
Interest income and other
Total other expense
INCOME BEFORE INCOME TAXES
Income tax expense
NET INCOME

EARNINGS PER COMMON SHARE:

Basic
Diluted

JETBLUE AIRWAYS CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited, in millions, except per share amounts)

See accompanying notes to condensed consolidateacfal statements.
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Three Months Ended March 31,

2013 2012

1,18¢ $ 1,09¢

112 107

1,29¢ 1,20¢

467 433

28C 258

70 66

68 61

32 33

50 47

114 88

15¢ 131

1,24(C 1,114

59 89
(41) (45)

3 2

2 3
(36) (49

23 49

9 19

14 3 30

0.0 $ 0.11

0.0t $ 0.0¢
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NET INCOME

Changes in fair value of derivative instrumentg,afeeclassifications into earnings (net of $0 &8dof taxes in 2013 and 2012,

respectively)
Total other comprehensive income

COMPREHENSIVE INCOME

JETBLUE AIRWAYS CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited, in millions)

See accompanying notes to condensed consolidat@ucfal statements.
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Three Months Ended March 31,

2013 2012

$ 14 3 30
— 12

= 12

$ 14 $ 42
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CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net cashigesl by operating activities:

Deferred income taxes
Depreciation
Amortization
Stock-based compensation
Collateral (paid) returned for derivative instrurten
Changes in certain operating assets and liabilities
Other, net
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditures
Predelivery deposits for flight equipment
Purchase of available-for-sale securities
Sale of available-for-sale securities
Purchase of held-to-maturity investments
Proceeds from the maturities of held-to-maturityeistments
Other, net
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from:
Issuance of common stock
Issuance of long-term debt
Short-term borrowings and lines of credit
Repayment of long-term debt and capital lease atitigs
Repayment of short-term borrowings and lines oflitre
Other, net
Net cash used in financing activities

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying notes to condensed consolidateacfal statements.

JETBLUE AIRWAYS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in millions)

Three Months Ended March 31,

2013 2012

14 $ 30

9 17

61 55
11 9

3 3
3 1)
10€ 181
(2 )]
205 292
(74) (16¢)
9) (19
(119 (85)
154 11C
(69) (152)
11€ 142
(1) 2
2 (179
= 2
24 —
19C =
(52 (47)
(190) (889)
(12) 9
(39) (142)
164 (21)
182 672
346 $ 652
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JETBLUE AIRWAYS CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)
March 31, 2013

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentatiol

Our condensed consolidated financial statementsdedhe accounts of JetBlue Airways Corporation]eiBlue, and our subsidiaries, collectively “veg"the “Company”,
with all intercompany transactions and balancesngglveen eliminated. These condensed consolidataddial statements and related notes should lekimezonjunction with
our 2012 audited financial statements includedunAnnual Report on Form 10-K for the year endedéddeber 31, 2012 , or our 2012 Form 10-K.

These condensed consolidated financial statememtsnaudited and have been prepared by us follothiegules and regulations of the Securities anthBrge
Commission, or the SEC, and, in our opinion, refldcadjustments including normal recurring itewtsich are necessary to present fairly the resalténterim periods. Our
revenues are recorded net of excise and otheedefakes in our condensed consolidated stateméotseoations.

Certain information and footnote disclosures nolynakcluded in financial statements prepared inoadance with U.S. generally accepted accountingcipies have been
condensed or omitted as permitted by such rulesemdations; however, we believe that the disdlesare adequate to make the information presemtechisleading.
During the three months ended March 31, 2013, werded $3 million of maintenance expense that lshibave been recorded in 2012. Operating resuttd®periods
presented herein are not necessarily indicatiteefesults that may be expected for the entire. yea

Investment securitie:

Investment securities consist of available-for-salestment securities and held-to-maturity invesitrsecurities. When sold, we use a specific ifieation method to
determine the cost of the securities.

Held-to-maturity investment securiti@he contractual maturities of the corporate bonddeld as of March 31, 2013 were no greater tham@dths. We did not record
any significant gains or losses on these secudtiesmg the three months ended March 31, 2013 220 he estimated fair value of these investmappsoximated their
carrying value as of March 31, 2013 and Decembe312 .

The carrying values of investment securities caedisf the following at March 31, 2013 and Decengir2012 (in millions):

March 31, December 31,
2013 2012
Available-for-sale securities
Time deposits $ 70 % 65
Treasury Bills 68 68
Commercial paper 10z 142
24C 27%
Held-to-maturity securities
Corporate bonds 264 313
Government bonds 40 40
Time Deposits 57 57
361 41C
Total $ 601 $ 68E
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New Accounting Pronouncemen

In December 2011, the FASB issued ASU 2011-11, alingrtheBalance Sheebpic of the Codification. This update enhancesdiselosure requirements regarding
offsetting assets and liabilities. ASU 2011-11 rieegientities to disclose both gross informatiod aat information about both instruments and tretisas eligible for offset
in the statement of financial position and instratseand transactions subject to an agreement sitoilamaster netting arrangement. These amendraenesfective for
annual and interim reporting periods beginning oafter January 1, 2013. Adoption of this stand#iddnot have a material impact on our condenseddafated financial
statements or notes thereto.

In February 2013, the FASB issued ASU 2013-02, atimgntheComprehensive Incomepic of the Codification. This update amends #muirement to present either on
the face of the statement of operations or in tites) the effects of significant net income lireeris reclassified out of accumulated other comprakerincome or loss, but
only if the amount reclassified is required unde® USAAP to be reclassified to net income in itdrety in the same reporting period. For amoungd ire not required to be
reclassified in their entirety to net income, then@pany is required to cross-reference to othelalisces that provide additional detail about thas®unts. ASU 2013-02
became effective for the our annual and interimqolsrbeginning January 1, 2013. The required dssckes are included in Note 4.

NOTE 2 — SHARE-BASED COMPENSATION

During the three months ended March 31, 2013 rillion restricted stock units vested under the R@icentive Compensation Plan and the Amended a&stiiRed 2002
Stock Incentive Plan.

NOTE 3 — LONG TERM DEBT, SHORT TERM BORROWINGS, AND CAPITAL LEASE OBLIGATIONS
Short Term Borrowings

CitiBank Line of Credit.On April 23, 2013, we entered into a Credit and @oty Agreement that consists of a $350 milliewolving credit and letter of credit facility wi
Citibank, N.A. as the administrative agent whichmimates in 2016 . Borrowings under the Credit gdbear interest at a variable rate equal to LB@Ius a margin. The
Credit Facility is secured by take-off and landstgts at John F. Kennedy International Airport]JBK, Newark Liberty International Airport, LaGuaadhirport and Ronald
Reagan Washington National Airport and certain o#ssets.

The Credit Facility includes covenants that requisgo maintain certain minimum balances in unigstl cash, cash equivalents, and unused commisna@aflable under
all revolving credit facilities. In addition the wenants restrict our ability to incur additionafl@btedness, issue preferred stock or pay divideaiscurrently, we terminated
the unsecured revolving credit facility with Amexic Express as of April 24, 2013. As of March 31120wve did not have an outstanding balance undeogaur credit
facilities.

Other Indebtedness

During the three months ended March 31, 2013 ,sseeid $24 million , net of discount, in floatingeraquipment notes due through 2025, which areredday one
aircraft.

EETC notesWe are subject to certain collateral ratio requigats in our spare parts pass-through certificatdsspare engine financing issued in November 2006 a
December 2007, respectively. As a result of lovpars parts inventory balances and the associatieded third party valuation of these parts, we weatein compliance with
these covenants as of March 31, 2013. As a resuisequent to the first quarter, we pledged astesdll a previously unencumbered spare engineangtirrying value of
approximately $7 million , and redeemed $2 millafrthe enhanced equipment notes.

Aircraft, engines and other equipment and facsiti@ving a net book value of $3.61 billion at Magdh 2013 have been pledged as security underusloan agreements.
As of March 31, 2013, we owned 11 unencumberebdusirA320 aircraft and nine spare engines.

Our outstanding long-term debt and capital leadgations were reduced by $52 million as a restifirmcipal payments made during the three montited March 31,
2013 .

At March 31, 2013, the weighted average interatt of all of our long-term debt was 4.5% and saledtimaturities were $345 million for the remaindé2013 , $574
million in 2014 , $260 million in 2015 , $457 mdin in 2016 , $184 million in 2017 and $1.01 billitrereafter.
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The carrying amounts and estimated fair valuesuolang-term debt at March 31, 2013 and DecembeRB12 were as follows (in millions):

March 31, 2013

December 31, 2012

Estimated Fair

Estimated Fair

Carrying Value Value Carrying Value Value

Public Debt
Floating rate enhanced equipment notes

Class G-1, due through 2016 $ 16C $ 15€ $ 17:  $ 164

Class G-2, due 2014 and 2016 37¢ 352 378 351

Class B-1, due 2014 4¢ 47 49 48
Fixed rate special facility bonds, due through 2036 82 82 82 82
6.75% convertible debentures due in 2039 162 25¢€ 162 22t
5.5% convertible debentures due in 2038 128 20C 12¢ 17¢
Non-Public Debt
Floating rate equipment notes, due through 2025 82¢ 82t 81¢€ 77€
Fixed rate equipment notes, due through 2026 942 1,06¢ 96C 1,05(
Total $ 2,71« $ 2,981 $ 2,73t $ 2,86¢

The estimated fair values of our publicly held letlegm debt are classified as Level 2 in the falugaierarchy. The fair values of our enhanced gment notes and our
special facility bonds were based on quoted markiees in markets that are traded with low voluniés fair value of our convertible debentures waselol upon other
observable market inputs since they are not agtivatied. The fair value of our non-public debt waimated using a discounted cash flow analysiedban our borrowing
rates for instruments with similar terms and therefclassified as Level 3 in the fair value hiehgrc

We utilize a policy provider to provide credit sappon the Class G-1 and Clas2Gertificates. The policy provider has uncondititynguaranteed the payment of intel
on the certificates when due and the payment otjpal on the certificates no later than 18 moiatfter the final expected regular distribution ddtiee policy provider is
MBIA Insurance Corporation (a subsidiary of MBlAgcl).

NOTE 4 — ACCUMULATED OTHER COMPREHENSIVE LOSS

Comprehensive income includes changes in fair valuir aircraft fuel derivatives and interest rateap agreements, which qualify for hedge accogn#roliforward of
the amounts included in accumulated other compaheross, net of taxes, for the three months emdaath 31, 2013 is as follows (in millions):

Aircraft Fuel Interest Rate
Derivatives (1) Swaps (2) Total
Beginning accumulated losses, at December 31, 2012 $ @ s @ $ 38)
Reclassifications into earnings (net of $1 of taxes — 2 2
Change in fair value (net of $1 of taxes) 2) — 2
Ending accumulated losses, at March 31, 2013 $ 3 % 5 $ (8)

(1) Reclassified to aircraft fuel expense
(2) Reclassified to interest expense

NOTE 5 — EARNINGS PER SHARE

The following table shows how we computed basic dihded earnings per common share (dollars iniom#l; share data in thousands):

10
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Three Months Ended March 31,

2013 2012
Numerator
Net income $ 14 % 30
Effect of dilutive securities:

Interest on convertible debt, net of income taxes profit sharing 1 2
Net income applicable to common stockholders @$sumed conversions for diluted earnings per share $ 15 8 32
Denominator
Weighted average shares outstanding for basicreggmier share 279,76¢ 281,20t
Effect of dilutive securities:

Employee stock options 1,662 1,044

Convertible debt 27,42¢ 60,57¢
Adjusted weighted average shares outstanding anarasi conversions for diluted earnings per share 308,85¢ 342,82
Shares excluded from EPS calculation (in millions)

Shares issuable upon conversion of our convertible as assumed conversion would be antidilutive 33.1 —
Shares issuable upon exercise of outstanding siotidns or vesting of restricted stock units asiass] exercise would be
antidilutive 17.5 23.€

As of March 31, 2013, a total of approximately th#flion shares of our common stock, which were enour share borrower pursuant to the terms ofbare lending
agreement, as described more fully in Note 2 to2®12 Form 10-K, were issued and outstanding fopaate law purposes. Holders of the borrowed shiaage all the rights
of a holder of our common stock. However, becabseshare borrower must return all borrowed shares {(or identical shares or, in certain circumstarof default by the
counterparty, the cash value thereof), the borrostedes are not considered outstanding for theogerpf computing and reporting basic or dilutechieeys per share. The fair
value of similar common shares not subject to bare lending arrangement, based upon our closiu §trice at March 31, 2013 , was approximately gildon .

NOTE 6 — EMPLOYEE RETIREMENT PLAN

We sponsor a retirement savings 401(k) definedrifiriion plan, or the Plan, covering all of our dayees. In addition to matching non-management ey
contributions of up to 5% of eligible wages, tharPalso includes a discretionary contribution of &R&ligible non-management wages calRetirement Plus Our non-
management employees are also eligible to recenfé pharing, calculated as 15% of adjusted preitaome reduced by tHeetirement Plusontributions. Certain of our
FAA-licensed employees receive an additional cbation of 3% of eligible compensation, which weereo asRetirement Advantag&otal 401(k) company match,
Retirement Plusprofit sharing, andRetirement Advantagexpensed for the three months ended March 31, 20d2012 was $20 million and $17 million , respety

NOTE 7 — COMMITMENTS AND CONTINGENCIES

As of March 31, 2013, our firm aircraft orders sisted of 14 Airbus A320 aircraft, 30 Airbus A32tceaft, 40 Airbus A320 new engine option, or A32omaircraft, 30
EMBRAER 190 aircraft and 10 spare engines schedoledelivery through 2021 . Committed expenditui@sthese aircraft, including the related fligljugoment and
estimated amounts for contractual price escala@maspredelivery deposits, were approximately $8@bon for the remainder of 2013 , $525 million 2014 , $745 millionn
2015, $765 million in 2016 , $575 million in 20&a7Ad $2.04 billion thereafter.

In July 2012, we extended the date for which we elagt not to further amend our EMBRAER purchaseeagent for the order of a new EMBRAER 190 vartantuly
31, 2013. If the new variant is not elected, seZBBRAER 190 aircraft we previously deferred dur@l1, may either be returned to their previousinootted to delivery
dates in 2013 and 2014 or canceled and subjeectrtcetiation fees.

11
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In March 2013, we extended the lease terms foiTeaminal at JFK. The lease extension incorporatesgterm lease for the approximatelyd@es of former Terminal |
property and provides for the construction of a met@rnational arrivals facility to be adjoineddar existing Terminal 5, facility, the T5i Projed@the term of this lease
extension extends through 2042, with an optioretminate early in 2033. JetBlue will self-fund #stimated $175 million construction cost of thisility, which is expected
to be completed in early 2015. Through March 31,3@otal costs incurred for the T5i project wegs $nillion .

As of March 31, 2013, we had approximately $3iamilin assets that serve as collateral for lettérsredit related to certain of our leases, whdoh included in restricted
cash, and expire at the end of the related leasestéAdditionally, we had $16 milliopledged related to our workers compensation insgrgolicies and other business par
agreements, which will expire according to the eohthe related policies or agreements.

Environmental Liability

In 2012, during performance of environmental testiequired in connection with the demolition of #hasting passenger terminal buildings and closdithe defunct
hydrant fuel systems on the Terminal 6 site at XA presence of light non-aqueous phase petroligquid was discovered in certain subsurface momitpwells on the
property. Our lease with the Port Authority of N¥ark and New Jersey, or PANYNJ, provides that, uraggtain circumstances, we may be responsiblenf@stigating,
delineating, and remediating such subsurface cdntdion, even if we are not necessarily the pdrét taused its release. We have engaged enviroahwentsultants and
legal counsel to assess the extent of the contaiminand assist us in determining whether we apaesible for taking steps to remediate it. A pnéliary estimate indicates
costs of remediation could range from less thamition up to approximately $3 million . As of Mai31, 2013 , we have accrued $2 million for curestimates of
remediation costs. However, as with any environalezdntamination, there is the possibility this tzonination could be more extensive than estimatédisearly stage.

Based upon information currently known to us, wendbexpect these environmental proceedings to hawaterial adverse effect on our consolidatechfiied position,
results of operations, or cash flows. Howevess itot possible to predict with certainty the impaetus of future environmental compliance requiretaer the costs of
resolving the matter, in part because the scopleeofemediation that may be required is not cedaith environmental laws and regulations are subjeetodification and
changes in interpretation.

Legal Matters

Occasionally, we are involved in various claimsysaits, regulatory examinations, investigations atieér legal matters arising, for the most parthiordinary course of
business. The outcome of litigation and otherllewgtters is always uncertain. The Company betighat it has valid defenses to the legal mattenenotly pending against
is defending itself vigorously and has recorded s determined in accordance with GAAP, wheregmpate. In making a determination regarding aats, using availab
information, we evaluate the likelihood of an urdeable outcome in legal or regulatory proceedimgshich we are a party to and record a loss coating when it is
probable that a liability has been incurred andatmeunt of the loss can be reasonably estimatesseTjudgments are subjective, based on the stasusio legal or regulatory
proceedings, the merits of our defenses and catmuitwith legal counsel. Actual outcomes of thiesgl and regulatory proceedings may materiallfedifrom our current
estimates. It is possible that resolution of oneore of the legal matters currently pending oeitened could result in losses material to ouralateted results of operatior
liquidity or financial condition.

To date, none of these types of litigation mattersst of which are typically covered by insurarit@s had a material impact on our operations onfirz condition. We
have insured and continue to insure against mastese types of claims. A judgment on any claimaostered by, or in excess of, our insurance covecagld materially
adversely affect our financial condition or resuf®perations.

DOT tarmac delayAs described more fully in our 2012 Form 10-K, tepartment of Transportation, or DOT, is curreiitiyestigating our diversion of five flights to
Hartford, CT's Bradley International Airport, ordHey, in October 2011 due to winter weather aeddilure of major navigational equipment at Newrky €ity, or NYC, are
airports. Once on the ground, these five airasaite each held on the tarmac in excess of threeshwaith customers and crew on board, a time linfitolv is beyond the limits
proscribed by the DOT's Tarmac Delay Rule. As altethe FAA has the statutory authority in thistteato assess monetary penalties against JetBlagpooximately $15
million . Due to the circumstances surrounding@wtober 2011 day in question, including the unesgu:weather conditions, the condition of NYC aa@ports as well as of
Bradley, and the overall air traffic conditions thiat day, as well as the discretion granted tdX®d by the regulation, we are unable to determihetiver a fine will be
assessed, and if so, the amount of such fine. We isaued compensation to the impacted customersciordance with our Customer Bill of Rights, ang fally complying
with all requests made by the DOT in the coursthefinvestigation. We do not know when a final defeation by the DOT will be made.
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Employment Agreement Disputén or around March 2010, attorneys representiggoap of current and former pilots, or the Claitsarfiled a Request for Mediation wi
the American Arbitration Association concerningispdite over the interpretation of a provision aithindividual JetBlue Airways Corporation Employntédgreement for
Pilots, or Employment Agreement. In their Fourtménded Arbitration Demand, dated June 8, 2012nGlais (approximately 944 current pilots and 26 farpilots) alleged
that JetBlue breached the Base Salary provisidheoEmployment Agreement and sought back pay datededamages, for each of 2002, 2007 and 2009ulin2012, in
response to JetBlue's partial Motion to Dismiss,@aimants withdrew the 2002 claims. The Claiméatge not specified an exact amount of damageshsoflg such, we are
unable to determine a range of potential lossiattitme. However, pilot salaries currently represgwproximately 40% of our total consolidated seland wages; therefore,
any judgment in the Claimants' favor could haveademal adverse impact on our results of operatitiqpsidity and/or financial condition.

Discovery was completed and expert reports weed filuring the fourth quarter of 2012. An arbitratieearing was held in March 2013 and posaring briefs were filed i
May 2013 with a decision expected in the near tdine Company continues to vigorously defend iteriptetation of the Employment Agreements at isdéile the outcom
of any arbitration is uncertain, the Company belgthe claims are without merit.

NOTE 8 —FINANCIAL DERIVATIVE INSTRUMENTS AND RISK M ANAGEMENT

As part of our risk management techniques, we paradly purchase over the counter energy derivatisguments and enter into fixed forward priceesmgnents, or FFPs,
to manage our exposure to the effect of chang#iprice of aircraft fuel. Prices for the undemlyicommodities have historically been highly cated to aircraft fuel,
making derivatives of them effective at providifi#g-term protection against sharp increases inaaeefuel prices. We also periodically enter itofpiel basis swaps for the
differential between heating oil and jet fuel, twther limit the variability in fuel prices at vatis locations.

To manage the variability of the cash flows asgediavith our variable rate debt, we have also edténto interest rate swaps. We do not hold oreissw derivative
financial instruments for trading purposes.

Aircraft fuel derivatives We attempt to obtain cash flow hedge accountiegtient for each aircraft fuel derivative thatemer into. This treatment is provided for under
theDerivatives and Hedgintppic of the Codification which allows for gainsdalosses on the effective portion of qualifying ges to be deferred until the underlying planned
jet fuel consumption occurs, rather than recogugizive gains and losses on these instruments intinga during each period they are outstanding. &ffextive portion o
realized aircraft fuel hedging derivative gains &sbes is recognized in aircraft fuel expenséénperiod the underlying fuel is consumed.

Ineffectiveness results, in certain circumstaned®n the change in the total fair value of the\dsive instrument differs from the change in th&ueaof our expected
future cash outlays for the purchase of aircradt find is recognized immediately in interest incand other. Likewise, if a hedge does not quabifyHfedge accounting, the
periodic changes in its fair value are recognizethe period of the change in interest income ahdroWhen aircraft fuel is consumed and the relatrivative contract
settles, any gain or loss previously recorded freotomprehensive income is recognized in airéuaftexpense. All cash flows related to our fueddieg derivatives are
classified as operating cash flows.

Our current approach to fuel hedging is to enttr iredges on a discretionary basis without a siedeifget of hedge percentage needs. We view algehportfolio as a
form of insurance to help mitigate the impact a€ewolatility and protect us against severe spikesil prices, when possible.

The following table illustrates the approximate ged percentages of our projected fuel usage byteyuas of March 31, 2013 related to our outstanéliehedging
contracts that were designated as cash flow hefldgescounting purposes.

Jet fuel swap Jet fuel cap

agreements agreements Brent crude oil collars Total
Second Quarter 2013 5% 5% 8% 18%
Third Quarter 2013 15% 8% 3% 26%
Fourth Quarter 2013 16% 8% — 24%

In April 2013, we entered into jet fuel swap tractsans representing an additional 3% of our foreshsonsumption in each of the third and fourthrtgraof 2013, and
representing 7% of first quarter 2014 forecasted ¢onsumption.

During 2013, we also entered into additional bagiap transactions to be settled later in 2013, lvhie did not designate as cash flow hedges foruattow and as a resi
we marked to market in earnings each period oudgitgrbased on their current fair value. As of MaBdh 2013, the fair value recorded for these catdrevas a net liability of
approximately $1
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million . Additionally, we enter into FFPs whicHal us to lock in the price of fuel for specifiedantities and at specified locations in future pesi Of our remaining

projected 2013 fuel requirements, 11% were managédFFPs at March 31, 2013. In April 2013, we eatkinto additional FFP agreements covering 2%wuof2014
projected fuel consumption.

As of March 31, 2013, we determined certain of denivatives no longer qualified for hedge accaumtiAs such, we prospectively discontinued theiapppbn of hedge

accounting on a portion of our outstanding Brenteroil agreements. Any incremental increase oredese in the value of these contracts will be rezegl in interest income
and other in each period during 2013 until the s settle.

Interest rate swapsThe interest rate hedges we had outstanding Bkath 31, 201&ffectively swap floating rate for fixed rate, tagiadvantage of lower borrowing re
in existence at the time of the hedge transactsocoanpared to the date our original debt instrumesgre executed. As of March 31, 2013, we had $3#l®n in notional

debt outstanding related to these swaps, whichramesgain interest payments through August 201& fdtional amount decreases over time to matcrdsiobe repayments
the related debt.

All of our outstanding interest rate swap contraptalify as cash flow hedges in accordance wittteevatives and Hedgintppic of the Codification. Since all of the
critical terms of our swap agreements match theé telvhich they pertain, there was no ineffectiv@neelating to these interest rate swaps in 202®d2 , and all related
unrealized losses were deferred in accumulated atimaprehensive loss. We recognized approximatglmiflion and $2 million in additional interest expse as the related
interest payments were made in each of the threghm@nded March 31, 2013 and 2012 , respectively.

The table below reflects quantitative informatiefated to our derivative instruments and whereetfeesounts are recorded in our financial statem(@oltar amounts in
millions):

As of
March 31,
2013 December 31, 2012
Fuel derivatives
Asset fair value recorded in prepaid expenses &émet ¢1) $ 2 % —
Liability fair value recorded in other accrued liéttes (1) 3 1
Longest remaining term (months) 9 9
Hedged volume (barrels, in thousands) 2,522 67%
Estimated amount of existing losses expected tedlassified into earnings in the next 12 months (5) @)
Interest rate derivatives
Liability fair value recorded in other long terraliilities (2) 9 12
Estimated amount of existing losses expected tetlassified into earnings in the next 12 months @) 9

Three Months Ended March 31,

2013 2012

Fuel derivatives
Hedge effectiveness gains recognized in aircraft éuxpense $ — 9
Gains on derivatives not qualifying for hedge actmg recognized in other income (expense) — 1
Hedge gains (losses) on derivatives recognizednmpeehensive income (©)] 2¢
Percentage of actual consumption economically heéddge 1% 2€%

Interest rate derivatives
Hedge losses on derivatives recognized in compgieimcome — (1)
Hedge losses on derivatives recognized in intengsénse (©)] 2

(1) Gross asset or liability of each contract prioctmsideration of offsetting positions with each muparty
(2) Gross liability, prior to impact of collateral pesi
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Any outstanding derivative instrument exposes uzédlit loss in connection with our fuel contraictshe event of nonperformance by the counterpatiehe agreemen
but we do not expect that any of our five counteres will fail to meet their obligations. The amuwof such credit exposure is generally the falugaf our outstanding
contracts for which we are in a receivable positibm manage credit risks, we select counterpabi@sed on credit assessments, limit our overall ®xgoto any single

counterparty and monitor the market position welclecounterparty. Some of our agreements requste @eposits from either counterparty if market ggkosure exceeds a
specified threshold amount.

We have master netting arrangements with our copatiées allowing us the right of offset to mitigatredit risk in derivative transactions. The ficiahderivative
instrument agreements we have with our countegsantiay require us to fund all, or a portion of stariding loss positions related to these contgats to their scheduled
maturities. The amount of collateral posted, if @syperiodically adjusted based on the fair vaifithe hedge contracts. Our policy is to offsetltakilities represented by
these contracts with any cash collateral paid éocthunterparties. The impact of offsetting derivainstruments is depicted below (dollar amountsiittions):

Net Amount Presented

Gross Amount of Recognized Gross Amount of in Balance Sheet
Assets Liabilities Cash Collateral Offset Assets Liabilities

As of March 31, 2013

Fuel derivatives $ 2 $ 3 — — $ 1
Interest rate derivatives — 9 9 — —
As of December 31, 2012

Fuel derivatives — 1 — — 1
Interest rate derivatives — 12 12 — —

NOTE 9 —FAIR VALUE OF FINANCIAL INSTRUMENTS

Under theFair Value Measurements and Disclosutegic of the Codification, disclosures are requiastbut how fair value is determined for assetslatiities and a
hierarchy for which these assets and liabilitieshiie grouped is established, based on signifieasts of inputs as follows:

Level 1quoted prices in active markets for identical assetiabilities;
Level 2quoted prices in active markets for similar asaet$ liabilities and inputs that are observabletfierasset or liability; or

Level 3unobservable inputs for the asset or liability,hsas discounted cash flow models or valuations.
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The determination of where assets and liabilitelswithin this hierarchy is based upon the lowlesel of input that is significant to the fair valimeasurement. The
following is a listing of our assets and liabilgieequired to be measured at fair value on a riecubasis and where they are classified withinféievalue hierarchy as of
March 31, 2013 and December 31, 2012 (in millions).

As of March 31, 2013

Level 1 Level 2 Level 3 Total
Assets
Cash and cash equivalents $ 20 % — 3 — 3 20¢
Restricted cash 4 — — 4
Available-for-sale investment securities 68 172 — 24C
Aircraft fuel derivatives $ — 3% 2 % — 2
$ 281 % 174 $ — % 45E
Liabilities
Aircraft fuel derivatives $ — 3 3 3 — 3 3
Interest rate swap — 9 — 9
$ — % 12 3 — % 12
As of December 31, 2012
Level 1 Level 2 Level 3 Total
Assets
Cash and cash equivalents $ 84 % — 3 — 3 84
Restricted cash 4 — — 4
Available-for-sale investment securities 68 207 — 27¢E
$ 15¢ $ 207 % — % 363
Liabilities
Aircraft fuel derivatives $ — 3 1 3 — 3 1
Interest rate swap — 12 — 12
$ — % 13 3 — % 13

Refer to Note 3 for fair value information relatedour outstanding debt obligations as of MarchZ11,3 and December 31, 2012 .

Cash and cash equivalen®Bur cash and cash equivalents include money maeceirities and commercial paper which are readitywertible into cash with maturities of
90 days or less when purchased, all of which ansidered to be highly liquid and easily tradableeJe securities are valued using inputs obserwalaletive markets for
identical securities and are therefore classifetevel 1 within our fair value hierarchy.

Available-for-sale investment securitiéscluded in our available-for-sale investment séims are certificates of deposit and commerciglguavith original maturities
greater than 90 days but less than one year. Thealaes of these instruments are based on ohislerigputs in noractive markets; which are therefore classified esell 2 in
the hierarchy. At March 31, 2013, we also heldsuvesn bills with maturities greater than 90 days wpearchased. The fair value of treasury bills axsedl on actively traded
quoted market prices and are therefore classifiddegel 1 in the hierarchy. We did not record aigynidicant gains or losses on these securitiesnduttie three months ended
March 31, 2013 ..

Aircraft fuel derivativesOur aircraft fuel derivatives include jet fuel svgaprude oil collars, and jet fuel caps which asetraded on public exchanges. Their fair value
determined using a market approach based on itipattsire readily available from public marketsdommodities and energy trading activities; thereftiney are classified as
Level 2 inputs. The data inputs are combined intangjitative models and processes to generate fdretawves and volatilities related to the speciierts of the underlying
hedge contracts.
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Interest rate swaps: The fair values of our interest rate swaps aredasenputs received from the related counterpavhich are based on observable inputs for active
swap indications in quoted markets for similar terifhe fair values of these instruments are baseibservable inputs in non-active markets whichtlageefore classified as
Level 2 in the hierarchy.

NOTE 10 — LIVETV

LiveTV Commercial Agreement&iveTV, our wholly owned subsidiary, provides imftit entertainment solutions for various commeraidines. These solutions include
equipment and related installation as well as ageses for ongoing service and support, which exténgugh 2021. We account for the equipment agreésras operating
leases, with related revenue recognized ratably theeterm of the related customer agreement. détisrmination is principally as a result of thedderm nature of these
agreements and the resulting uncertainties suringritie total costs to provide ongoing equipmeninteaance and upkeep throughout the contractual. tdfe account for
payments for ongoing service and support ratabér tive term of the related customer contract.

In 2011, one of LiveTV's customers terminated i®iract, paying termination fees of approximatelg $nillion . The provisions of the termination rémd that the
LiveTV system be deactivated on all of the customaircraft, an activity which both commenced andduded within the first calendar quarter of 20Wpon completing
these deactivations, we recorded a gain of $8anilliwhich is reflected in other operating expen3éss gain represents the difference between liéenillion in termination
proceeds received and the total net assets assbeiith this customer as well as deactivation ciostsrred.

In April 2013, LiveTV received final approval frothe Federal Communication Commission and sold itiaround spectrum license previously grantedism along
with other related assets for $9 million . We exgeaecord a gain of $7 million in the second deraof 2013 in connection with this transaction.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview
First Quarter 2013 Highlights & Outlook
*  We reported our twelfth consecutive quarter ofinedbme

¢ We generated $205 million in cash from operatiatile strengthening our balance sheet by makéig dnd capital lease payments of $52 million, egdne quarter
with unrestricted cash and short term investmeh$849 million.

*« We expanded our portfolio of commercial airlpeartnerships, adding one new airline partnershifndithe quarter, bringing our total to 23 airlipartnerships as of
March 31, 2013.

¢« We invested in one new EMBRAER 190 aircraft, whighs debt finance

< We commenced service to one new city during tre §juarter of 201

We continue to deliver a unique JetBlue Experignagur customers with the superior service theyehmome to expect from us. In addition, our committrie deliver
increased returns for our shareholders remairfseatdre of our overall business strategy. We belmw continued focus on financial discipline, prodinnovation and
network enhancements, combined with our servicelestwe, will drive our future success.

Strengthening of our Balance She:

Throughout the quarter, we continued to focus cengthening our balance sheet. We ended the queitteunrestricted cash, cash equivalents and gbort
investments at approximately 17% of trailing twefwenths revenue. Throughout the quarter, we redaoedverall debt balance by $25 million. Additiigawe repurchased
approximately 520,000 shares of our common stock3amillion .

Airport Infrastructure Investments

We extended the lease terms for our Terminal 5kt The lease extension incorporates a long teaseldéor approximately 19 acres of the former Teaifnproperty
and provides for the construction of a new 150 8f@are foot international arrivals facility, inclod six international arrival gates, to be adjoinedur existing Terminal 5
facility. This new facility will result in increaskefficiencies and will improve the overall exp&ge for our customers who travel internationally.

Network Initiatives

We continue to make network adjustments in furtheezof our overall network growth plans. As Bostdatgest carrier, we now offer service to neaflynén-stop
destinations from Boston's Logan International Aitpmore than any other carrier in Boston. Bostbart-haul markets continued to be an importanvedrof profitable
growth, driven in large part by our increased ralee to higher yielding corporate travelers. Thraugd the quarter, we continued to see strengtluirBoston business-
oriented markets, driving both load factor andgiehprovements. We saw the strongest year overBRASM improvements for the quarter in our tramspowrkets, driven
by healthy increases in yield and load factor a. we

New Service

As part of our ongoing network initiatives and muiptimization efforts, we continued to make schednd frequency adjustments throughout the finstriger of 2013.
During the quarter, we commenced service to onedestination: Charleston, South Carolina. Additipnave have announced plans to begin serviceeddhowing
destinations in the rest of 2013: Albuquerque, Nidexico, Philadelphia, Pennsylvania, Medellin, Colmanand Lima, Peru. Our growth also includes addieny routes
between existing cities.

Ancillary Revenue Initiatives
Contributing to year over year revenue growth vex®rd quarterly ancillary revenue per customer2#, $ip 3% year over year.
Outlook for 2013

For the full year, we estimate our operating caéaoiincrease approximately 6% to 8% over 201l addition of three Airbus A320 aircraft and EMBRAER 19(
aircraft to our operating fleet through the remaindf the year. We will also take delivery of owrsf four Airbus A321 aircraft in the latter parftthe year. The entry into
service date of the Airbus
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A321 will depend on the timing and successful caetiph of the FAA certification process. Assuminglfprices of $3.20 per gallon, net of our fuel hadaactivity, our cost
per available seat mile, CASM, for 2013 is expedttethcrease by 1.5% to 3.5% over 2012. This exgzkiricrease is primarily a result of continued rreriance cost pressures
associated with the aging of our fleet and the lacagon of performance restorations of our higitight hour EMBRAER 190 engines to improve operatibreliability and
extend time on wing. Additionally, salaries, wagesl benefits are expected to increase due to theasing tenure of our Crewmembers combined wfthrtsfto maintain
competitiveness of our compensation packages.

Results of Operations
First Quarter 2013 vs. 2012 Highlights
* Revenues were negatively impacted in the firstignanf 2013 as a result of the cancellation of stiacations in the northeast over the Presid&aistravel perioc
« Operating capacity increased approximately 6% t@4 6illion available seat miles in the first quarof 2013
* Average fares for the quarter increased 2% to $a6Bhighest ever quarterly average 1
« Operating expenses per available seat mile incoea®eto 12.23 cents. Excluding fuel, our cost petilable seat mile increased 7% year over '

Operating Revenues

Three Months Ended March 31, Year-over-Year Change
(Revenues in millions) 2013 2012 %
Passenger Revenue $ 1,18 $ 1,09¢ $ 90 8.2
Other Revenue 113 107 6 5.C
Operating Revenues $ 1,29¢ $ 1,20:  $ 96 8.C
Average Fare $ 1625 $ 159.9: $ 2.6( 1.€
Yield per passenger mile (cents) 13.9¢ 13.8¢ 0.0¢ 0.7
Passenger revenue per ASM (cents) 11.7¢ 11.4¢ 0.21 1.€
Operating revenue per ASM (cents) 12.81 12.62 0.1¢ 1.t
Average stage length (miles) 1,092 1,077 15 14
Revenue passengers (thousands) 7,30C 6,85: 447 6.5
Revenue passenger miles (millions) 8,50¢ 7,90¢ 59¢ 7.€
Available Seat Miles (ASMs) (millions) 10,14( 9,53¢ 604 6.2
Load Factor 83.9% 82.9% 1.C pts.

We reported net income of $14 million for the thneenths ended March 31, 2013 compared to $30 miftio the three months ended March 31, 2012 . frthree
months ended March 31, 2013 we had operating inagfr89 million , a decrease of $30 million ovee tame period in 2012, and an operating margins8fh4down 2.9
points from 2012. Diluted earnings per share wé&.@%for the first quarter quarter of 2013 comparefi0.09 for 2012 .

We achieved year over year improvements in yieltg,fand load factor while growing capacity whishlue in part to the shift in timing of the Passaued Easter
Holidays which were in March of this year.

Our on-time performance, defined by the Departnoéitransportation, or DOT, as arrival within 14 mies of schedule, was 73.3% in the first quartertgn of 2013
compared to 81.9% for the same period in 2012 poupletion factor was 98.5% and 99.8% in 2013201R , respectively. Our on time performance resafrallenged by
our concentration of operations in the northeastddrStates, which contains some of the most caademd delay prone airports in the U.S. and theutiusually cold weath
in the first quarter of this year.

Operating Expenses

In detail, operating costs per available seat méee as follows (percent changes are based on ndeounumbers):
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Three Months Ended March 31, Year-over-Year Change per ASM

(dollars in millions) 2013 2012 $ % 2013 2012 % Change

Aircraft fuel and related taxes $ 467 $ 43: 3 34 8.0 4.61 4.54 15
Salaries, wages and benefits 28C 25E 25 9.5 2.7¢ 2.6¢ 3.0
Landing fees and other rents 70 66 4 5.9 0.6¢ 0.7¢ (0.9
Depreciation and amortization 68 61 7 11.¢ 0.67 0.64 5.2
Aircraft rent 32 33 Q) (2.3 0.32 0.3t (8.2
Sales and marketing 50 47 3 6.0 0.4¢ 0.4¢ (0.9
Maintenance materials and repairs 114 88 26 29.¢ 1.3 0.92 22.1
Other operating expenses 15¢ 131 28 20.7 1.5€ 1.37 13.t
Total operating expenses $ 1,24C $ 1,112  $ 12€ 11.2 12.2¢ 11.6¢ 4.6

Aircraft Fuel and Hedging

Aircraft fuel expense increased 8%, or $34 milliand represented approximately 40% of our totatatpey expenses. The increase in year-over-yearngeduel cost
per gallon resulted in $6 million of higher fuelpense. Additionally, we consumed nine million mgedlons of aircraft fuel, resulting in $28 milli@f higher fuel expense.
Gains upon settlement of effective fuel hedgesrdytiie first quarter of 2013 were insignificantsues $9 million in effective fuel hedge gains durthg same period in 2012.
Our average fuel cost per gallon was $3.29 foffitsequarter of 2013 compared to $3.25 for thetfquarter of 2012.

In addition to our fuel hedge portfolio, we als@ddixed forward price agreements, or FFPs, whildwaus to lock in the price of fuel for specifiegdiantities and at
specified locations in future periods to managé fuiee volatility. As of March 31, 2013, of ourgjected remaining 2013 fuel requirements, we hadaged approximately
11% with FFPs. In April 2013, we entered into aidaial FFP agreements covering 2% of our 2014 ptefefuel consumption.

Salaries, Wages and Benefits

In the first quarter of 2013, the average numbdulbfime equivalent employees increased by 4%iltegy in an increase to salaries, wages and bsnéfs a result of
increased wages, our 5% retirement contributiorichvtve refer to aRetirement Plusto all of our eligible Crewmembers increased byndllion. During 2012, we also
introduced &Retirement Advantag&rogram, providing an additional 3% retirement cimttion for certain of our FAA-licensed Crewmemdewhich resulted in $2 million of
increased expense in the quarter.

Depreciation and Amortization
Depreciation and amortization increased 12%, am$ifon, primarily due to having an average of 1#@ned and capital leased aircraft in 2013 compardd 0 in 2012.
Maintenance Materials and Repairs

Maintenance materials and repairs increased 30%2@®million, primarily due to EMBRAER 190 aircrafhgine removals and performance restorations wieishited
in approximately $20 million of unexpected experfeditional increases are due to an average ofititianal aircraft in 2013 compared to the saméquein 2012 and the
aging of our fleet, which has resulted in more lgdséavy maintenance checks. As of March 31, 2018 pldest operating aircraft has an average ag8 &fyears and the
average age of our fleet increased to 6.9 yearpared to 6.2 years as of March 31, 2012.

Other Operating Expenses

Other operating expenses increased due to theageiia certain variable costs as result of thearalather conditions experienced in the north@ashg the first
quarter of 2013 as compared to 2012. In additiove TV recorded an $8 million gain related to thertmation of a customer contract in the first qaadf 2012.
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The following table sets forth our operating statssfor the three months ended March 31, 20132042 :

Three Months Ended March 31,

Percent
2013 2012 Change
Operating Statistics:
Revenue passengers (thousands) 7,30C 6,85: 6.5
Revenue passenger miles (millions) 8,50¢ 7,90¢ 7.€
Available seat miles (ASMs) (millions) 10,14( 9,53¢ 6.3
Load factor 83.% 82.9% 1.C pts
Aircraft utilization (hours per day) 11.¢ 11.€ 1.¢
Average fare $ 162.5: $ 159.9¢ 1.€
Yield per passenger mile (cents) 13.9¢ 13.8¢ 0.7
Passenger revenue per ASM (cents) 11.7C 11.4¢ 1.€
Operating revenue per ASM (cents) 12.81 12.62 1t
Operating expense per ASM (cents) 12.2: 11.6¢ 4.€
Operating expense per ASM, excluding fuel (cents) 7.62 7.1t 6.€
Operating expense per ASM, excluding fuel & prefiaring (cents) (1) 7.62 7.1% 6.€
Airline operating expense per ASM (cents) (2) 12.0¢ 11.5¢ 4.1
Departures 66,77 63,54¢ 5.1
Average stage length (miles) 1,092 1,077 14
Average number of operating aircraft during period 180.¢ 170.2 5.8
Average fuel cost per gallon $ 32¢ % 3.2t 1.2
Fuel gallons consumed (millions) 142 13< 6.€
Full-time equivalent employees at period end (2) 12,38t 11,96¢ 3.t

(1) Refer to our “Regulation G Reconciliations'teadelow for more information on this nGAAP measurt
(2) Excludes operating expenses and employees of LiveL&, which are unrelated to our airline operasi

Although we experienced revenue growth in 2018s trend may not continue. We expect our expems continue to increase as we acquire additminadaft, as our flee
ages and as we expand the frequency of flightgistieg markets and enter into new markets. Acaaglyi, the comparison of the financial data for ¢uarterly periods
presented may not be meaningful. In addition, wgeekour operating results to fluctuate signifitgfiom quarter-to-quarter in the future as a restivarious factors, many
of which are outside of our control. Consequentlg,believe quarter-tquarter comparisons of our operating results mayaoessarily be meaningful; you should not rel
our results for any one quarter as an indicatioouwffuture performance.

Liquidity and Capital Resources

The airline business is capital intensive. Ourighib successfully execute our profitable growthns is largely dependent on the continued avditatof capital on
attractive terms. In addition, our ability to susskilly operate our business is dependent on maingasufficient liquidity. We believe we have adrde resources from a
combination of cash and cash equivalents and imargtsecurities on hand and available lines ofitrad of March 31, 2013, we had 11 unencumber8@aircraft and
nine unencumbered spare engines which we believld be an additional source of liquidity, if necass

We intend to continue to be diligent with our lidity, maintaining financial flexibility and allowmfor prudent capital spending, which in turn weeot to lead to
improved returns for our shareholders. As describédote 3, we obtained a new $350 million revotyizredit facility, which is secured in part by @irport take-off and
landing slots at certain domestic airports. Weawalithis action, which brings total credit linesp&50 million, is consistent with our efforts tght-size our
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cash balance, in line with our focus on Returnmrested Capital, or ROIC. In addition, we recenéfinanced approximately $42 million in municipalrs secured by our
training center and hangar in Orlando, which wecgrdte will result in roughly $1 million in annuaiterest savings.

At March 31, 2013, we had unrestricted cash ast eguivalents of $346 million and short-term irtmeants of $503 million compared to cash and castivatents of
$182 million and short-term investments of $549ioml at December 31, 2012 . As of March 31, 20&8r,unrestricted cash, cash equivalents and séortinvestments as a
percentage of trailing twelve months revenue was@pmately 17%. We rely primarily on operating led®ws to provide working capital for current afudure operations.
Cash flows from operating activities were $205 imilland $292 million for the three months endeddfie81, 2013 and 2012 , respectively. The decreseparating cash
flows is primarily attributable to lower working jital.

Investing Activities During the three months ended March 31, 2013 tabgkpenditures related to our purchase of fleguipment included $29 million for one aircraft,
$9 million for flight equipment deposits and $10lan for spare part purchases. Capital expenditéoe other property and equipment, including gequipment purchase
facilities improvements and LiveTV inflight-enteienent equipment inventory were $35 million. Inwegtactivities also include the net purchase of 88iion in investment
securities.

During the three months ended March 31, 2012 talgkpenditures related to our purchase of flefgniipment included $103 million for one Airbus A3&idcraft, two
EMBRAER 190 aircraft and three spare engines, $illiomfor flight equipment deposits and $5 millidor spare part purchases. Capital expenditurestfar property and
equipment, including ground equipment purchaseidljttas improvements and LiveTV inventory were $&ilion, which includes $32 million for the 16 $towe purchased at
LaGuardia International Airport and Ronald Reaga#erhational Airport in 2011. Investing activitialso included the net proceeds from the sale aridrities of $15 million
in investment securities.

Financing Activities.Financing activities for the three months endeddi&1, 2013 consisted of (1) scheduled maturitiegb@ million of debt and capital lease
obligations, (2) our issuance of $24 million in Aoublic floating rate equipment notes secured by aincraft, (3) the repayment of $3 million in mripal related to our
construction obligation for Terminal 5 and (4) #eguisition of $7 million in treasury shares rethte our share repurchase program and the withingldif taxes upon the
vesting of restricted stock units.

We may in the future issue, in one or more pubfiierings, debt securities, pass-through certifisat®@mmon stock, preferred stock and/or other #éesir

Financing activities for the three months endedd&81, 2012 consisted of (1) scheduled maturitie®@ million of debt and capital lease obligatip(® the repayment
of $88 million under our corporate purchasing li®,the repayment of $6 million in principal reddtto our construction obligation for Terminal 5lg8) the acquisition of $
million in treasury shares related to the withhotdof taxes upon the vesting of restricted stodksun

Working Capital. We had a working capital deficit of $676 millionMarch 31, 2013, compared to a working capitaiciteéf $508 million at December 31, 2012 .
Working capital deficits can be customary in theirse industry since air traffic liability is clagi&d as a current liability. Included in our wonlg capital deficit is $188 million
of indebtedness related to our aircraft EETCs dube first quarter of 2014. Also contributing toravorking capital deficit as of March 31, 201388 million in marketable
investment securities classified as long-term asset

We expect to meet our obligations as they becoreetthough available cash, investment securitiesrstednally generated funds, supplemented as nageby financing
activities, as they may be available to us. We ekpmegenerate positive working capital through operations. However, we cannot predict what tfecebn our business
might be from the extremely competitive environmemtare operating in or from events that are beymmdontrol, such as volatile fuel prices, ecormounditions, weather-
related disruptions, the impact of airline bankoigs, restructurings or consolidations, U.S. mijitactions or acts of terrorism. We believe the kirog capital available to us
will be sufficient to meet our cash requirementsébleast the next 12 months.

Our scheduled debt maturities are expected toaserever the next five years, with a scheduled peaR14 of nearly $575 million. We will continue &actively manage
our debt balances opportunistically by pre-puraimgsiutstanding debt when market conditions anddera favorable. Additionally, our unencumberectssncluding 11
A320 aircraft, allows us some flexibility in managiour cost of debt and capital requirements.
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Contractual Obligations

Our noncancelable contractual obligations at M&th2013 , include the following (in millions):

Payments due in

Total 2013 2014 2015 2016 2017 Thereafter
Long-term debt and
capital lease obligations (1) 3,407 $ 43¢ $ 67E $ 344 $ 52¢ $ 23¢ % 1,181
Lease commitments 1,474 14¢ 194 191 12¢ 114 701
Flight equipment purchase obligations 4,96¢ 32( 52& 74E 765 57¢ 2,03t
Financing obligations and other (2) 3,09¢ 35¢ 414 38¢ 324 31z 1,30¢
Total $ 1294 3 1,26t $ 1,80¢ $ 1,66€ $ 1,74¢4 $ 1,241 $ 5,221

(1) Includes actual interest and estimated intdogdloating-rate debt based on March 31, 2édigs
(2) Amounts include noncancelable commitments for threlpase of goods and servic

We are subject to certain collateral ratio requeats in our spare parts pass-through certificatdsspare engine financing issued in November 20@62ecember 2007,
respectively. As a result of lower spare parts imogy balances and the associated reduced thitg paluation of these parts, we were not in comp@awith these covenants
as of March 31, 2013. As a result, subsequentetditst quarter, we pledged as new collateral @iptesly unencumbered spare engine with a carryalgesof approximately
$7 million and elected to redeem $2 million of #rehanced equipment notes to be settled in ApriB28% of March 31, 2013 we were in compliance vaillhof our other
covenants.

We have approximately $31 million of restrictedfca@gedged under standby letters of credit reladetkttain of our leases which will expire at the efithe related lease
terms.As of March 31, 2013 , we operated a fledt2if Airbus A320 aircraft and 54 EMBRAER 190 aiftraf which 117 were owned, 60 were leased ungerating leases
and four were leased under capital leases. Elei/#red 17 owned aircraft were unencumbered as otMa1, 2013 . The average age of our operatirgg ¥las 6.9 years at
March 31, 2013 . During 2012, we extended the ftatevhich we may elect not to further amend ourcpiase agreement for the order of a new EMBRAERVE®i@nt to July
31, 2013. If the new variant is not elected, seZBBRAER 190 aircraft we previously deferred mayeitbe returned to their previously committed ttveey dates in 2013
and 2014 or canceled and subject to cancellaties. fe

As of March 31, 2013, we had on order 14 Airbu2@3ircraft, 30 Airbus A321 aircraft, 40 Airbus ABReo aircraft and 30 EMBRAER 190 aircraft as fato

Firm
Airbus Airbus Airbus EMBRAER
Year A320 A321 A320 neo 190 Total
2013 3 4 — 6 13
2014 — 9 — 1 10
2015 — 10 — 7 17
2016 3 7 — 8 18
2017 8 — — 5 13
2018 — — 10 3 13
2019 — — 10 — 10
2020 — — 10 — 10
2021 — — 10 — 10
Total 14 30 40 30 114

Committed expenditures for our 114 firm aircraftid® spare engines include estimated amounts faraiual price escalations and predelivery depoBigbt financing
has been arranged for our remaining EMBRAER 194 fiircraft delivery
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scheduled for 2013 . We may pay cash for the reimgigheliveries scheduled in 2013, unless debt firanis available on favorable borrowing terms tig&ato our weighted
average cost of debt. Although we believe debt@réase financing should be available for our riemg aircraft deliveries, we cannot give any aasge that we will be ab
to secure financing on attractive terms, if at\&lhile these financings may or may not result inramease in liabilities on our balance sheet,foued costs will increase
significantly regardless of the financing methotinuhtely chosen. To the extent we cannot secueniimg on terms we deem attractive, we may be reduo pay in cash,
further modify our aircraft acquisition plans ocir higher than anticipated financing costs. Capitpenditures for facility improvements, sparetpaaircraft improvements,
and ground purchases are expected to be approxyn$2e0 million for the remainder of 2013 .

In November 2005, we executed ayaar lease agreement with the PANYNJ, for the cantibn and operation of T5 which became our ppatbase of operations at J
in October 2008. For financial reporting purposely othis lease is being accounted for as a fimamobligation because we did not qualify for slaleseback accounting due
our continuing involvement in the property followiits construction. JetBlue has committed to repéiments under the lease, which are included —ropkease
commitments in the contractual obligations tableweh Facility rents commenced with our beneficiadupancy of the new terminal in 2008 and are inetLds part of
“financing obligations and other” in the contradtabligations table above. In March 2013, we extzhthe lease terms with the PANYNJ to 2042, withaption for early
termination in 2033. The minimum rents associatét this lease extension are also reflected irtaie above.

Off-Balance Sheet Arrangements

None of our operating lease obligations are refléan our balance sheet. Although some of ouradirt@ase arrangements are variable interest esitiéis defined in the
Consolidationgopic of the Codification, none of them require solidation in our financial statements. The decigmfinance these aircraft through operating Isaather
than through debt was based on an analysis ofatsie ftows and tax consequences of each option andsideration of our liquidity requirements andaasessment of future
residual values. We are responsible for all masmer, insurance and other costs associated witlatipg these aircraft; however, we have not maderasidual value or
other guarantees to our lessors.

We have determined that we hold a variable inténgdtut are not the primary beneficiary of, cartpass-through trusts which are the purchaserguipment notes issued
by us to finance the acquisition of new aircraftl ame held by such pass-through trusts. Thesethemsgh trusts maintain liquidity facilities wheseh third party has agreed
make payments sufficient to pay up to 18 monthistefest on the applicable certificates if a paynusiault occurs. The liquidity providers for therigs 2004-1 certificates
and the spare parts certificates are Landesbanseidebhiiringen Girozentrale and Morgan Stanley @afiervices Inc. The liquidity providers for therige 2004-2
certificates are Landesbank Baden-Wirttemberg atilob@k, N.A.

We use a policy provider to provide credit supmorthe Class G-1 and Class2Gertificates. The policy provider has unconditiy guaranteed the payment of interes
the certificates when due and the payment of geadain the certificates no later than 18 montherdfte final expected regular distribution datee Plolicy provider is MBIA
Insurance Corporation (a subsidiary of MBIA, Iné&jnancial information for the parent company & frolicy provider is available at the SEC’s webaitbttp://www.sec.gov
or at the SEC'’s public reference room in Washingi.

We have also made certain guarantees and indemtotether unrelated parties that are not refleotedur balance sheet, which we believe will nateha significant
impact on our results of operations, financial ddad or cash flows. We have no other off-balaniceet arrangements.

Critical Accounting Policies and Estimates

There have been no material changes to our crameadunting policies and estimates from the infdromaprovided in Item 7. Management’s Discussiod Amalysis of
Financial Condition and Results of Operations-€aitiAccounting Policies and Estimates includedun2012 Form 10-K.

Other Information

Forward-Looking InformationThis report contains forward-looking statementsimithe meaning of the Private Securities Litigatieform Act of 1995, Section 27A of
the Securities Act of 1933, as amended, or ther8&suAct, and Section 21E of the Securities ExgeAct of 1934, as amended, or the Exchange Atthwepresent our
management's beliefs and assumptions concerningefevents. When used in this document and in dentsrincorporated herein by reference, the worgséets," “plans,”
"anticipates," “i believes," “forecastguidance,” “outlook,” “may,” “will,” “should,” “seeks,” “targets” and similar expressions are ingehtb identify forward-

now "o ” o n o " " u "

indicates,
looking statements. Forward-looking statements livevoisks, uncertainties and assumptions, and asedon information currently available to us. Attesults may differ
materially from those expressed in the forwhroking statements due to many factors, includimithout limitation, our extremely competitive indng increases and volatili
in fuel prices, increases in maintenance costsrgrdest rates; our ability to implement our growthategy; our significant fixed obligations andbstantial indebtedness; our
ability to attract and retain qualified personnedl anaintain our culture as we grow; our reliancenigh daily aircraft utilization; our
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dependence on the New York metropolitan marketthacffect of increased congestion in this maret;reliance on automated systems and technolagyheing subject to
potential unionization, work stoppages, slowdownmoreased labor costs; our reliance on a limiteghber of suppliers; our presence in some intesnatiemerging markets
that may experience political or economic inst&pitir may subject us to legal risk; reputational éusiness risk from information security breaclaesegative impact on the
JetBlue brand; the long term nature of our fleeieobook; changes in or additional government rutegulations or laws; changes in our industry @uether airlines' financiz
condition; the impact on our growth because of eatin difficulties in Europe through a continuanddhe economic recessionary conditions in the Gr& further economic
downturn leading to a continuing or acceleratedese in demand for domestic and internationabsuncluding business, leisure and/or visitingrfds and relatives air
travel; and external geopolitical events and coowdt. It is routine for our internal projectionsdaexpectations to change as the year or each qurattee year progresses, and
therefore it should be clearly understood thatittiternal projections, beliefs and assumptions upbith we base our expectations may change pritirea@nd of each quarter
or year. Other than as required by law, we undertakobligation to update or revise forward-lookstgtements, whether as a result of new informafidore events, or
otherwise.

Given the risks and uncertainties surrounding fodalaoking statements, you should not place unéliarrce on these statements. You should understaneahany
important factors, in addition to those discussemhcorporated by reference in this report, cowddse our results to differ materially from thospressed in the forward-
looking statements. Potential factors that coufdafour results include, in addition to others described in this report, those described in tg%of our 2012 Form 10-K
under "Risks Related to JetBlue" and "Risks Asgediavith the Airline Industry" and part Il of thigeport. In light of these risks and uncertainttes,forward-looking events
discussed in this Report might not occur.

Where You Can Find Other Information

Our website is www.jetblue.com. Information con&dron our website is not part of this Report. Infation that we furnish or file with the SEC, inding our annual
reports on Form 10-K, quarterly reports on Form,Gsurrent reports on Formk-and any amendments or exhibits included in tmeperts are available for download, fret
charge, on our website soon after such reportéiladewith or furnished to the SEC. Our SEC filingscluding exhibits filed therewith, are also dable at the SEC's website
at www.sec.gov. You may obtain and copy any documerfurnish or file with the SEC at the SEC's pubéference room at 100 F Street, NE, Room 158&Mhgton, D.C
20549. You may obtain information on the operatbthe SEC's public reference facilities by callthg SEC at 1-800-SE@330. You may request copies of these docum
upon payment of a duplicating fee, by writing te BEC at its principal office at 100 F Street, RBpm 1580, Washington, D.C. 20549.
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Regulation G Reconciliations

Consolidated operating cost per available seat, mieluding fuel and profit sharing (CASM ex-fueldaprofit sharing) is a non-GAAP financial meastivat we use as a
measure of our performance.

CASM is a common metric used in the airline indpustWe exclude aircraft fuel and related taxes piradit sharing from operating cost per availatgatamile to
determine CASM ex-fuel and profit sharing. We beti¢ghat CASM ex-fuel and profit sharing providegaators the ability to measure financial perforneaegcluding items
beyond our control, such as (i) fuel costs, whidghsubject to many economic and political fact@gdnd our control, and (ii) profit sharing, whichgensitive to volatility in
earnings. We believe this measure is more indieatf our ability to manage costs and is more coatga to measures reported by other major airlie. are unable to
reconcile projected CASM ex-fuel and profit sharaggthe nature or amount of excluded items are estiynated at this time.

We believe this non-GAAP measure provides a moramingful comparison of our results to others indiréne industry and our prior year results. Istogs should
consider this non-GAAP financial measure in additio, and not as a substitute for, our financiafgrenance measures prepared in accordance with GAARther, our non-
GAAP information may be different from the non-GAARormation provided by other companies.

RECONCILIATION OF OPERATING EXPENSE PER ASM, EXCLUD ING FUEL AND PROFIT SHARING

(unaudited)
Three Months Ended March 31,
2013 2012
(dollars in million, per ASM data in cents) $ per ASM $ per ASM
Total operating expenses $ 1,24( 12.2:  $ 1,11« 11.6¢
Less: Aircraft fuel and related taxes 467 4.61 432 4.54
Operating expenses, excluding fuel 77z 7.62 681 7.1t
Less: Profit sharing — — — —
Operating expense, excluding fuel & profit sharing $ 778 762 % 681 718

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

There have been no material changes in marketfrigksthe information provided in Item 7A. Quantit@ and Qualitative Disclosures About Market Ris&luded in our
2012 Form 10-K, except as follows:

Aircraft Fuel.Our results of operations are affected by chanyéise price and availability of aircraft fuel. Ma&tkrisk is estimated as a hypothetical 10% incréasiee
March 31, 2013 cost per gallon of fuel. Based onprojected twelve month fuel consumption and idoig the impact of our hedging position, such amease would result
in an increase to aircraft fuel expense of apprataty $199 million in 2013, compared to an estird&&90 million for 2012 measured as of March 31,20As of March 31,
2013, we had hedged approximately 23% of our ergleemaining 2013 fuel requirements using Breatleroil collars, jet fuel swaps and cap agreem&ws.Note 8 to our
unaudited condensed consolidated financial statesrienadditional information.

Fixed Rate DebOn March 31, 2013, our $285 million aggregate gpal amount of convertible debt had an estimatédvialue of $456 million, based on quoted market
prices.

Interest.Our earnings are affected by changes in interéss$ due to the impact those changes have on ihtefpense from variable-rate debt instruments.iftezest rate
is fixed for $1.70 billion of our debt and capitehse obligations, with the remaining $1.12 billleaving floating interest rates. As of March 31120 if interest rates were, on
average, 100 basis points higher in 2013 thanweg during 2012, our annual interest expense winglgase by approximately $15 million. This isetatined by
considering the impact of the hypothetical chamgiaterest rates on our variable rate debt.

If interest rates average 10% lower in 2013 thay dhid during 2012, our interest income from casth imvestment balances would remain relatively tamts These
amounts are determined by considering the impatiteohypothetical interest rates on our cash edpmtsand investment securities balances at Matc2@®13 and
December 31, 2012.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
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We maintain disclosure controls and proceduresi¢éised in Rules 13a-15(e) and 15d-15(e) undeEttehange Act that are designed to ensure thatrirdtion required
to be disclosed in our SEC reports is recorded;gesed, summarized and reported within the timiegespecified in the SEC’s rules and forms antlsbah information is
accumulated and communicated to our managemehiding our Chief Executive Officer, or CEO, and @hief Financial Officer, or CFO, as appropriateatiow timely
decisions regarding required disclosure.

In connection with the preparation of this Repott; management, with the participation of our CE@ &FO, performed an evaluation of the effectiveradshe design
and operation of our disclosure controls and procesias of March 31, 2013 . Based on, and as afdtesof, that evaluation, our CEO and CFO condutiat our disclosure
controls and procedures were effective as of M8acH013 .

Changes in Internal Control Over Financial Reporting

There were no changes in the Company’s internatrebaver financial reporting (as defined in Ruli3a-15(f) and 15d-15(f) under the Exchange Acthidied in
connection with the evaluation of our controls perfed during the fiscal quarter ended March 31320hat have materially affected, or are reasgnbiely to materially
affect, the Company’s internal control over finaiceporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of our business, we areyfarvarious legal proceedings and claims whichoekeve are incidental to the operation of our bess. Refer to Note 7-
Commitments and Contingencies to our condensedtidaged financial statements included in Partdir 1 of this Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

The following is an update to Item 1A Risk Factoesitained in our Annual Report on Form 10-K for ylear ended December 31, 2012 , or our 2012 Forik. Fbr
additional risk factors that could cause actualltego differ materially from those anticipatedegse refer to our 2012 Form 10-K.

The impact of federal sequester budget cuts manddig the Budget Control Act of 2011 may adversdfget our industry, business, results of operatioard financial
position.

On April 16, 2013, the Federal Aviation Administaat, or FAA, imposed furloughs mandated by the Batdgontrol Act of 2011, which included reduced fitaf of air
traffic controllers. This action resulted in inased delays, reduced arrival rates and flight dkatimns across the airline industry and impactimg flying public for
approximately one week until Congress passed k@sl allowing the FAA to redirect other funds tver staffing for air traffic controllers. Much ofir airline operations a
controlled by governmental agencies, includingfAé\, Customs and Border Protection and Transpama$iecurity Administration and others. Should nsad/ furloughs
and other budget constraints resulting from theggtic€Control Act of 2011 continue for an extendedqekof time, our business operations could be tieglg impacted. The
travel behaviors of the flying public could alsodféected, which may materially adversely impaatiodustry and our business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

REPURCHASES OF EQUITY SECURITIES

Maximum Number of Shares that
Total Number of Shares Average Price Paid Total Number of Shares Purchased as Part ofMay Yet Be Purchased Under the

Period Purchased (1) per Share Publicly Announced Program Program

January 2013 257,728 $ 5.9C 257,72¢

February 2013 261,20( 5.8¢ 261,20(

March 2013 — — —

Total 518,92t $ 5.9C 518,92! 20,403,43
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(1) In September 2012, the Board had previouslii@ized a total five year share repurchase prograap to 25 million shares. As of March 31, 2029,4 million shares
remain available for repurchase under the progfidm.program may be commenced or suspended fromtditi®e without prior notice. The shares repureltasnder our
share repurchase program were purchased in opéehteansactions and are held as treasury stock.

ITEM 6. EXHIBITS

Exhibits: See accompanying Exhibit Index includé&erathe signature page of this Report for a Ifshe exhibits filed or furnished with this Report.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causesdréport to be signed on its behalf by the undeesil thereunto duly
authorized.

JETBLUE AIRWAYS CORPORATION

(Registrant)
Date:May 8, 2013 By: /sl DONALD DANIELS
Vice President, Controller and Chief Accountingi€#f(Principal Accounting
Officer)
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EXHIBIT INDEX

Exhibit

Number Exhibit

10.20(a) Supplement No. 3 to Agreement of Lease, datedJud12 between The Port Authority of New York &elv Jersey and JetBlue Airways
Corporation

12.1 Computation of Ratio of Earnings to Fixgarges.

31.1 13a-14(a)/15d-14(a) Certification of theie€® Executive Officer.

31.2 13a-14(a)/15d-14(a) Certification of theie® Financial Officer.

32 Certification Pursuant to Section 1350, fsiied herewith.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation kibase Document

101.LAB XBRL Taxonomy Extension Labels Linkbd3ecument

101.PRE XBRL Taxonomy Extension Presentatiorkhase Document
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Exhibit 10.20 (&

THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UBN
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. AYD-350
Facility: John F. Kennedy International Airp
Supplement No. 3

SUPPLEMENTAL AGREEMENT

This SUPPLEMENTAL AGREEMENT (the Third Supplement ”), made as of July 1, 2012 (which date is heregratalled the “
Effective Date”), by and between THE PORT AUTHORITY OF NEW YORKND NEW JERSEY (the Port Authority "), a body corpora
and politic, established by Compact between théeStaf New Jersey and New York with the consenthef Congress of the United State
America, and having an office at 225 Park Avenuet8oin the Borough of Manhattan, City, County a®thte of New York 10003, a
JETBLUE AIRWAYS CORPORATION (the Lessee"), a corporation of the State of Delaware withaffice and place of business at @7-
Queens Plaza North, Long Island City, New York 11, 30hose representative is its Vice President apGate Real Estate.

WITNESSETH, That

WHEREAS, heretofore and as of May 6, 2005, the Rathority and the Lessee entered into an AgreermEhease (hereinafter, as
said Lease has heretofore been amended, modifeedugplemented thel‘ease”), covering premises at John F. Kennedy Internatidirglort,
in the County of Queens, City and State of New York

WHEREAS, the Port Authority and the Lessee haveipusly amended the Lease pursuant to Supplement Nitatedhb initio as of May
6, 2005 (the ‘First Supplement”) and Supplement No. 2, dated as of December @0 2Zthe “Second Supplement);

WHEREAS, pursuant to the Second Supplement, thigepatontemplated that they may negotiate a separad different agreement
the Lessee to redevelop the Terminal 6 Additionanttses and/or to expand Terminal 5 onto the Teah®nAdditional Premises during 1
Terminal 6 Additional Premises Term and the pardielsnowledge that this Third Supplement constittiescontemplated agreement referel
in the Second Supplement;

WHEREAS, the parties have entered into a letteeegent (“TAA Letter Agreement”yJated as of October 15, 2012, pursuant to v
the Lessee was permitted to commence certain vpoidr, to the partiesexecution of this Third Supplement, in connectioithwits Propose
Redevelopment Plan (as defined therein) which #régs acknowledge has the same meaning as therdjeict- Phase 1 (as defined herein);
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WHEREAS, the Port Authority and the Lessee desiffeitther amend the Lease; and
WHEREAS, all capitalized terms not defined herdialsbear the meaning set forth in the Lease.

NOW, THEREFORE, for and in consideration of the nalitagreements hereinafter contained, the Portdkityhand the Lessee here
agree as follows:

1. _Definitions.
For purposes of this Supplement, the following teshall have the respective meanings given below:

“ Additional Premises Expiration Dateshall mean 11:59 o'clock P.M. on the date thahis twenty eighth (28) anniversary of the T
ProjectPhase 1 DBO Date, unless sooner terminated in d@acoe with the terms and provisions of the Leake. Additional Premises Expirati
Date and the Expiration Date (defined in Sectiaf the Lease) shall be the same, as of the Efie@ate.

“ Adjustment Period shall mean, as the context requires, the calendatimtonstituting the Base Period and the samexdatemonth i
each calendar year thereafter during the releeant of the letting.

“ Airport ” shall have the meaning ascribed to it in Secfi@f the Lease, entitled “Letting”.

“ Anniversary Daté shall mean, as the context requires, the Firstversary Date and each subsequent anniversary bfdaie occurrin
during the Term.

“ Annual Rental Escalation Index Incredsghall mean the percentage of increase in the REstalation Index on each Anniversary C
equal to: (x) with respect to the First Anniversd@gte, a fraction of which the numerator shall be Rental Escalation Index for the f
Adjustment Period immediately preceding such Anrsaey Date less the Rental Escalation Index forBhse Period, and the denominator ¢
be the Rental Escalation Index for the Base Pesdnd,(y) with respect to each Anniversary Datedhfter, a fraction of which the numerator s
be the Rental Escalation Index for the Adjustmestridel immediately preceding such Anniversary Dateslthe Rental Escalation Index for
next preceding Adjustment Period, and the denominstall be the Rental Escalation Index for suckt peeceding Adjustment Period. |
example, the Annual Rental Escalation Index Ine@dasthe November 1, 2040 Anniversary Date wowddafraction of which the numerato
the Rental Escalation Index for October 2040 IlassRental Escalation Index for October 2039 andi#r®minator is the Rental Escalation Ir
for October 2039.

“ Approved Soil Disposal Siteand “ Approved Soil Disposal Sitéshall have the meanings set forth in Paragrafyh 8erein.

“ Base Period shall mean October 2038 and shall relate to thé&dcility Rental.

“ Completion Daté shall mean the date appearing on the certificatge$ by the Port Authority pursuant to subparag(aplof Paragraf
8(aa) after the completion of the Construction Work

“ Comprehensive Plahshall have the meaning set forth in Paragraph(8)tof this Third Supplement.
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“ Construction Applicatiofi shall have the meaning set forth in Paragraph I8¢eein.

“ Construction WorR shall have the meaning set forth in Paragraph(8)iherein.

“ Effective Dat€ shall have the meaning set forth in the introdugtparagraph.

“ Eligible PFC Construction Workshall have the meaning set forth in Paragraph)Li3érein.

“ Environmental Management Plarshall have the meaning set forth in Paragraph(i@jzherein.
“ First Anniversary Daté shall mean November 1, 2039 and relate to th&ddlity Rental only and no other rentals due uritlerLease.

“ First Supplemerit shall have the meaning ascribed to it in the sRdd/HEREAS clause herein.

“ Incremental Tipping Fe&shall have the meaning set forth in Paragraph(&ijya) of this Third Supplement.

“ JetBlue Discharge Permiitshall have the meaning set forth in Paragraph(i$(zerein.

“ JFK SPDES Permitshall have the meaning set forth in Paragraphi3(zerein.

“ Leas€’ shall have the meaning ascribed to it in thet MBHEREAS clause hereof.

“ Lesse€ shall have the meaning set forth in the introdugtparagraph.

“ Lessee Environmental Consultédrghall have the meaning set forth in Paragraph(i&jz

“ Lessee Environmental Representatigball have the meaning set forth in Paragrapi(i&jzherein.

“ Matter” shall have the meaning set forth in Paragraph(8(yerein.

“ NFA” shall have the meaning set forth in Paragrap(e)}@)ii) herein.

“Non-Buildout Take Back Parcel8hall have the meaning set forth in Paragraph iy (f)¢his Third Supplement.
“ Non-Buildout Take Back Parcel Surrender Daghall have the meaning set forth in Paragraph faéceof.

“ Non-Buildout Termination Noticeshall have the meaning set forth in Paragrapi(i)lof this Third Supplement.
“ Non-Relocated Infrastructureshall heave the meaning set forth in Paragraph)(&] of this Third Supplement.

“ Parcel HS” shall have the meaning set forth in Paragraph é{lthis Third Supplement.

4
{00644582.D0C}




“Parcel MTA” shall mean an area of approximately 9,6§0are feet, constituting a portion of the Termha&dditional Premises, and
shown in broken diagonal hatching on the sketadrch#d hereto and hereby made a part hereof anc:chBEskhibit MTA.

“Parcel MTA Surrender Date’shall have the meaning set forth in Paragraph Iif(#iis Third Supplement.
“Parcel TH1” shall have the meaning set forth in Paragraphaf(this Third Supplement.

“Parcel TH2” shall have the meaning set forth in Paragraphdf(djis Third Supplement.

“ Parcel TH Hardstand Aredsshall have the meaning set forth in Paragraph @f(¢éhis Third Supplement.
“Partial Approval Work” shall have the meaning set forth in Paragraphd(fis Third Supplement.

“ Percentage Increaseé shall mean, with respect to each Anniversary Datpercentage equal to one half (1/2) of the AnRextta
Escalation Index Increase for that Anniversary Date

“ Petroleum Contaminated Sdilshall mean excavated soil in connection with T ProjectPhase 1 that contains elevated leve
petroleum related constituents such that the exedvsoil requires treatment at a State licenseadrrent facility to reduce the concentration
such constituents to levels acceptable for reuse.

“ PFCs” shall mean passenger facility charges covered kylB8 of Title 14 of the Code of Federal Regulasi®ection 158.3, imposed
by a public agency on passengers enplaned at a eaniainservice airport it controls.
“ Redevelopment Outside Ddtshall have the meaning set forth in Paragraph aéeein.

“ Relocation WorK shall have the meaning set forth in Paragraph@(werein.

“ Remediaté or “ Remediatiort’ shall mean the investigation (including any feday studies or reports), cleanup, removal, abest
transportation, disposal, treatment (includimgsitu treatment), management, stabilization, neutrabmaticollection, or containment of
Hazardous Substance or contamination, that mawdpaired to satisfy Environmental Requirements,dohecase, including, without limitatic
any closure, restoration or monitoring, operatiand maintenance activities that may be requirediyyGovernment Agency after the comple
of such investigation, cleanup, removal, transpiomna disposal, treatment, neutralization, collectior containment activities, as well as
performance of any and all obligations imposed lmy &overnmental Agency in connection with such siigation, cleanup, remov
transportation, disposal, treatment (includingitu treatment), management, stabilization, neutrabrattollection, or containment (including ¢
such obligation that may be imposed pursuant teraironmental permit or a consent order).
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“ Rental Escalation Indekshall mean the Consumer Price Index for All Urli2onsumers - New York-Northern New Jerdeyng Island
NY-NJ-CT (All Items, unadjusted 1982-84=100) publitkey the Bureau of Labor Statistics of the Uniteéat& Department of Labor.

“ Right of First Refusal Noticeshall have the meaning set forth in Paragraph(ijlof this Third Supplement.

“ Second Suppleméehshall have the meaning ascribed to it in the sdd&HEREAS clause hereof.

“ Spill” shall have the meaning set forth in Paragraph(i8{zherein.

“ Spill 1114383 shall have the meaning set forth in Paragrapla)lOf this Third Supplement.

“ TAA Letter Agreemelfitshall have the meaning set forth in the fourth BREAS clause hereof.

“ TCAP” shall mean the Port Authority’Tenant Construction and Alteration Process, @séime may change or be amended from ti
time. Compliance with the TCAP shall include, witthdimitation, compliance with the Port Authorityefiant Construction Review Manual i
the Port Authority Aviation Department Tenant Constion and Alteration Process Manual as the samelme amended from time to time.

“T5-T7 Ramp Improvement Sitshall have the meaning set forth in Paragraph iSadfie

“T5-T7 Ramp Improvement Worlshall have the meaning set forth in Paragraph\g(a)(

“ T5 Facility Rental’ shall have the meaning set forth in Paragraph)3if this Third Supplement.

“ T5 Petroleum Contaminated Sb#hall have the meaning set forth in Paragraph(&ijyof this Third Supplement.

“ T5i Project-Phase 1 shall have the meaning set forth in Paragraph df(¢his Third Supplement.

“ T5i Project-Phase 1 Basis of Desigahall have the meaning set forth in Paragraph(&]tof this Third Supplement.

“ T5i Project-Phase 1 DBO and “ T5i Project-Phase 1 Date of Beneficial Occupaiicghall each mean the date of the issuance
certificate issued by the Port Authority pursuanParagraph 8(aa) or 8(bb), as applicable, of Thisd Supplement covering the completior
that part of the T5i Proje®hase | which relates to the construction of agrirgtional arrivals hall with a Federal Inspecti@esvice (FIS) facilit

such that the international arrivals hall and Fd&ility are sufficiently completed so as to alldve tuse and occupancy thereof.

“ T5i Project-Phase 2'5hall have the meaning set forth in Paragraphd(&jis Third Supplement.
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“T5i Project-Phase 3"shall have the meaning set forth in Paragraphd(t)is Third Supplement.
“ Terminal 6 Additional Premisésshall have the meaning ascribed to it in the &dcdupplement.

“ Tipping Fee” shall mean the cost paid to dispose of contaminatéldat a disposal facility/final destination si@d shall express
exclude loading and transportation costs in conmeetith getting such soil to the disposal facifityal destination site.

“ T6 Phase 1 Redevelopment Afeshall mean the area contained within the TerminAl@itional Premises (as defined in the Sec
Supplement) on which the T5i Project-Phase 1 #leflerformed, in accordance with the T5i Projeddehl Basis of Design.

“ T6 Non-Phase 1 Redevelopment Areshall mean that portion of the Terminal 6 AdditibReemises which is not part of the T6 Pha
Redevelopment Area, i.e.the balance of the Terminal 6 Additional PremisEse T6 Phase 1 Redevelopment Area and the T6Mase
Redevelopment Area shall together comprise the ifiatré Additional Premises.

2. Term.

(@) As of the Effective Date of this Third Supplent, paragraph (a) of Section 3 of the Leasd|ezhtTerm”, shall be revised to read
follows:

“(@) The term of the letting under this Leagdee(t Term”) shall commence on the Lease Commencement Datehaticespire o
the date (“the ‘Expiration Date”) that is the twenty eighth (28) anniversary of the T5i ProjeBthase 1 DBO, as defined in the Tl
Supplement to this Lease, unless this Lease isesderminated in accordance with its terms. Theitalthl Premises Expiration Date ¢
the Expiration Date, as of the effective date ef Third Supplement (defined in such Third Supplenasnthe Effective Date), shall be
same date and shall have the same meaning.”

(b) The definition of “Additional Premises Expiration Dateas defined in the Second Supplement, shall benalexd and restated as set
forth in the paragraph, entitled “Definitions”, thifis Third Supplement. The parties acknowledge dhgtand all obligations and liabilities of the
Lessee relating to the Additional Premises whiclulidnave matured as of the stated Additional Premisxpiration Date under said Second
Supplement shall instead mature as of the AdditiBremises Expiration Date as amended by this T8indplement, and any all obligations and
liabilities of the Lessee relating to the AdditibRaemises which were stated or intended to surieeexpiration of such term of letting shall be
understood to survive expiration of the term ofl#téing of the Additional Premises, as such tesmtended by this Third Supplement. For the
avoidance of doubt, and by way of example onlypeadvisions of Paragraph 12 of the Second Supplémetitled “Environmental Obligations”,
shall survive and continue under this Third Sup@etincluding, without limitation, those relating Remediation of the Terminal 6 Additional
Premises, System Closure Work and work and paymernnection therewith, and de-icing operations.
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(c) Forthe avoidance of doubt, there shall benodification to paragraph (b) of Section 3 to tlease.

3. _Facility Rentals; Demolition Additional RahitTerminal 5i Additional Rental

I. T5 Facility Rental

(a) Area Subject to T5 Facility Rental. In additto all rentals and other amounts due and payainisuant to the Lease,
effective November 1, 2038, the Lessee shall pagrenual facility rental (T5 Facility Rental ") with respect to the terminal space at Passenger
Terminal 5 at the Airport (which the parties estieaill be approximately 640,000 square feet, ingainderstood that for purposes of
computing the T5 Facility Rental such square foetdges not include the approximately 150,000 scfiggteof passenger terminal space that is
to be constructed by the Lessee as part of th@idect-Phase 1). No facility rental shall be pagdly the Lessee to the Port Authority with
respect to such approximately 150,000 square fdetminal space that is to be constructed (and e¥eer same is constructed, unless otherwise
agreed by the Lessee and the Port Authority irpplemental agreement to the Lease) as part of ih@rbject-Phase 1, but such terminal space
shall nevertheless be subject to whatever otheémreammounts are due in connection with the TerhBn&dditional Premises_(_e.gTerminal 5-i
Additional Rental, Terminal 6 Basic Rental) andsttierwise pursuant to the Lease ( ethe Port Authority’s proportionate share of casien

revenue, derived from consumer services operatibeach space, pursuant to Sections 73 through B2 d.ease) and the same shall be payable
in accordance with the terms and conditions oflL#@se as herein amended.

(b) Calculation of T5 Facility Rental.

(i) First T5 Facility Rental. For the portion thfe term of the letting hereunder commencing omexaber 1
2038 to and including October 31, 2039, the Lesseeby agrees to and shall pay to the Port AuthdbtFacility Rental for the square
footage at Terminal 5 (exclusive of the aforesaigraximately 150,000 square feet) at an annualocatilated in accordance with clauses
(x) through (2) in this subparagraph. Such anrata shall be based on other facility rental rateligrged by the Port Authority in a
Central Terminal Area terminal at the Airport, asls facility rental rate(s) is increased by thel@apion of the Rental Escalation Index,
with the annual adjustments (in the interim peribdny, between the calendar year in which thdifaecental rate was last charged by the
Port Authority and November 1, 2038) being equahtproduct obtained by multiplying such comparigacility rental rate(s) by one
hundred percent (100%) of the Percentage Incregser¢ the Base Period shall be deemed to be Oabbllee calendar year in which the
Port Authority last charged the facility rentaladteing used in the calculatipnin making such annual adjustment, the Adjustnbate
shall be each October 1, and the Anniversary De# e each November 1 thereafter occurring thnadgvember 1, 2038). The first TS5
Facility Rental rate that shall be charged to thedee, as aforesaid, shall be calculated as follows

(x) if there are three or more Central Termideda terminals at which the Port Authority charged
facility rental at any time from and after 20281th
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the first TS Facility Rental applicable to the Lessommencing on November 1, 2038 shall be theageesf the three highest such faci
rental rates charged to other Airport tenantshaseased by the application of the Rental Escaldtidex; and

(y) if there are fewer than three Central Temhifirea terminals at which the Port Authority cheat
facility rental at a time from and after 2028, thha first T5 Facility Rental applicable to the kes commencing on November 1, 2038
shall be the average of the two facility rentaksatharged to other Airport tenants, as increagetebapplication of the Rental Escalation
Index, and

(z) if thereis no Central Terminal Area termiiabwhich the Port Authority charged facility rahgi
any time from and after 2028, then the first TSilkgdRental applicable to the Lessee commencingNomember 1, 2038 shall be the
highest facility rental rate charged by the Porthauity at the Airport, prior to November 1, 2038,connection with a Central Terminal
Area terminal, as increased by the applicatiothefRental Escalation Index.

(i)  Annual Adjustments to T5 Facility Rentalo@mencing on the First Anniversary Date, j.&lovember 1, 2039, a
for the period commencing with each AnniversaryeDamd continuing through to the day preceding # Anniversary Date for ea
year thereafter through the balance of the Term|#ssee shall pay a T5 Facility Rental at thetgreate per annum of (x) the T5 Faci
Rental payable immediately prior to the respecfwaiversary Date and (y) the product obtained bytiplying such theretofore payal
T5 Facility Rental by one hundred percent (100%hefPercentage Increase for such Anniversary Date.

(c) Minimum T5 Facility Rental. For the avoidanaf doubt, the T5 Facility Rental may never be lb&n the T5 Facility Ren
in effect for the preceding November 1 to Octoliep8riod.

(d) Adjustments.

(i) In the event the Rental Escalation Indedéoused in computing any adjustment referred subsparagraph (a) of ti
Paragraph is not available on the effective datuch adjustment, the Lessee shall continue tdlEay5 Facility Rental at the annual rate the
effect subject to retroactive adjustment at suctetas the specified Rental Escalation Index bec@awaiable;_provided however, that the Po
Authority may at its option substitute for such RefEscalation Index the Rental Escalation Indexlie latest preceding month then publishe
constitute the specified Rental Escalation Indexhk event the United States Consumer Price REstallation Index for All Urban Consumers -
New York-Northern New Jersey-Long Island, NY-NJ-CT (Allrts, unadjusted 19824=100) shall hereafter be converted to a diffestadar
reference base or otherwise revised or the Unitate$ Department of Labor shall cease to publighUhited States Consumer Price Re
Escalation Index for All Urban Consumers - New Y-di&arthern New Jersey-Long Island, NY-NJ-CT (Allrtie, unadjusted 19824=100), the
for the purposes hereof there shall be substitistethe Rental Escalation Index such other appatpriRental Escalation Index or indices prog
reflecting changes in the value of current Unit¢atés money in a manner similar to that establishetie Rental Escalation Index used in
latest adjustment as the Port Authority may irdiseretion determine.
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(iiy If, after an adjustment in T5 Facility Rahshall have been fixed for any period, the ReB&dalation Index used !
computing such adjustment shall be changed or tadjuhen the rental adjustment for that period Isbalrecomputed, and from and a
notification of the change or adjustment, the Lessteall make payments based upon the recomputtad agd upon demand shall pay any ex
in the T5 Facility Rental due for such period asoraputed, over amounts theretofore actually paidarount of the T5 Facility Rental for si
period. If such change or adjustment results iadmction in the T5 Facility Rental due for any pdrprior to notification, the Port Authority w
credit the Lessee with the difference between thé&dcility Rental as recomputed for that period amebunts of T5 Facility Rental actually paid.

(i)  If any adjustment in T5 Facility Rentalfegred to in subparagraph (a) of this Paragragfféective on a day other
than the first day of a calendar month, there df@lbayable in advance on the effective date délajustment an installment of T5 Facility
Rental equal to 1/12th of the increment of anni@Facility Rental as increased, multiplied by afi@n of which the numerator shall be the
number of days from the effective date of the resaijustment to the end of the calendar month iiciwthe rental adjustment was effective and
the denominator of which shall be the number ofsdaythat calendar month.

(e) Facility Rentals: Time of Payments.

The T5 Facility Rental hereunder shall be payapléhk Lessee in advance in equal monthly instaltmeammencing on
November 1, 2038 and on the first day of each aedyecalendar month thereafter during the balafickeoTerm. If the commencement date
the payment of T5 Facility Rental herein shall beeo than the first day of the month, or if anytatisnent of T5 Facility Rentals payable
hereunder shall be for less than a full calendantmahen the rental payment for the portion ofrtienth for which said payment is due shall be
the monthly installment prorated on a daily basiag the actual number of days in the said month.

(f) Facility Rentals: Abatement.

In the event that the Lessee shall at any timénbyptovisions of the Lease become entitled to ateafent of the T5 Facility
Rental, said abatement shall be computed as folfiWweing understood that there shall be no abatémf T5 Facility Rental under the Lease for
any portion of the Premises or for any portionhaf Term except as specifically provided hereim)efach square foot of interior building space in
Terminal 5 the use of which is denied to the Lesabatement shall be calculated at the daily rqtaleto the per square foot Terminal 5 Facility
Rental charge then in effect.

Il.  Demolition Additional Rental; Terminal 5-iddlitional Rental; Continuation of Terminal 6 BaBental

(@) The parties acknowledge that the definitiofisghe Terminal 6 Additional Premises Term and tudditional Premise
Expiration Date are being amended pursuant toTthisd Supplement so as to extend the duration effterminal 6 Additional Premises Te
Accordingly, the Terminal 6 Additional Premises ifeis being extended to the Additional Premises Eatigin Date, as such term is amer
herein, and Terminal 6 Basic Rental shall be due mayable throughout the entire Terminal 6 AddiiloRremises Term, as extended he
through
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the Additional Premises Expiration Date, as extéruerein. The amount of Terminal 6 Basic Rentdlg¢gaid shall be calculated and adjuste
accordance with the terms set forth in the Secomgp®ment as applied through the Additional PremiEgpiration Date, as amended
extended herein; providechowever, “ Schedule A’ referenced in Paragraph 7 to the Second Suppleshaiitbe deleted and substituted wi
revised “ Schedule A, attached hereto and incorporated by referenagrmer

(b) For the avoidance of doubt, the Terminale®iB Rental may never be less than the minimum ataaet forth in ‘Schedul
A", attached to this Third Supplement.

(c) For avoidance of doubt, the parties agreé (ihwith respect to Demolition Additional Rente¢ferenced in Paragraph 8 of
Second Supplement, scheduled payments of thesalsestall be due and payable through December @4 as contemplated by the Sec
Supplement, and not through the Additional PremBegiration Date, as such term is amended herain(@nwith respect to the Terminal i5-
Additional Rental, referenced in Paragraph 8 ofSleeond Supplement, the parties acknowledge tkabutstanding balance due was paid ir
by the Lessee, by the delivery to the Port Autljooit a lump sum prepayment, as of January 1, 2Bb8hing in the preceding sentence s
release or discharge the Lessee from any liaklitgbligation arising out of its failure to timefgake payments due of the Demolition Additic
Rental and the Port Authority reserves all rightailable to it pursuant to the Lease and in laweguity arising out of the Lesssefailure tc
timely make such payments.

4. T5i ProjecPhase 1

(a) _The T5i ProjedPhase 1 Work In addition to the Redevelopment Work set forthihe Lease (which Redevelopment Work, the
Authority acknowledges the Lessee has completbd)parties agree and acknowledge that on the Resridased to the Lessee under the L
and the First Supplement prior to the executiothef Second Supplement and, in addition, on a podiothe Terminal 6 Additional Premis
constituting the T6 Phase 1 Redevelopment Areal #ssee shall undertake a project to design andteat a renovation, modification
expansion of the Terminal, the construction of whik more specifically described in Paragraph &bie¢the “T5i Project-Phase 17), of which
the details are set forth in the T5i Project-PHaBasis of Design.

(b) The Lessee shall invest no less than OnaltéahSixty Seven Million Dollars ($167,000,000.60)Xesign and complete the Term
expansion, including without limitation the FIS ilig, as part of the T5i Projed®hase 1 Work in accordance with the T5i ProjecsPhaasis ¢
Design, and shall invest no less than Eight Millollars ($8,000,000.00) to complete the TB-Ramp Improvement Work (defined herein).
aforesaid improvements are to be completed in decwe with the T5i Project-Phase 1 Basis of Design.

(c) The Lessee shall be solely responsible ongliance with all applicable governmental lawslioances, enactments, resolutis
rules and regulations and orders including, butlinoted to, the filing of all documents requireg,tand compliance with, the Port Authority’
TCAP relating to the T5i Project-Phase 1 and the Rathority’s policy on sustainable design as set forth instimtainable design guidelir
promulgated by the Port Authority Engineering Dé&pent from time to time.
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(d) All terms, conditions and provisions of thease relating to the Premises shall apply as twethe enclosed and unenclosed ¢
contemplated to be constructed as part of the TéjeBtPhase 1 including, without limitation, the provissoof the Lease relating to rent
maintenance and repair, utilities, concessionsjrarge, liability and environmental matters, unlegpressly provided otherwise in this Tt
Supplement (including as provided in Paragraph&hereof).

5. T5i ProjectPhase 2 and T5i Proje®®hase 3

(@) The Lessee shall have the right, at its epléon subject to the terms of this Third Supplaeméo further redevelop the Termine
Additional Premises during the Terminal 6 AdditibRaemises Term, to accommodate the installatiothbyLessee of three (3) additional Gr
Il international gates that will have the ability accommodate one (1) Design Group V aircraft ¢(iwhiedevelopment shall be referred to he
as the “T5i Project-Phase 2"). Thereafter, the Lessee shall have the right, aois option but subject to the terms of this TI8ubplement,
install four (4) additional international gatesdted on the Terminal 6 Additional Premises (whietievelopment shall be referred to herein a
“ T5i Project-Phase 3”). Each such redevelopment shall be the subject ofoormaore separate and different agreements betteeiPor
Authority and the Lessee. The parties intend thdévelopment of the Premises contemplated for idjeBt-Phase 2 and T5i Projeehase 3 sh:
be consistent with Appendix B of Exhibit 94.1 tethease, entitled “Appendix B: Revised Concept Miaftlan”’and subject, in all events,
approval of the Board of Commissioners of the Parthority. For the avoidance of doubt, and notwitinsling anything herein that may
implied to the contrary, the parties acknowledgs ttven if the Lessee exercises its right to prbedth the T5i ProjecRhase 2, the Lessee s
not be obligated to proceed with the T5i Projebtse 3 and, similarly, in the event the Port Atith@pproves the undertaking by the Lesse
T5i Project-Phase 2, the Port Authority shall netdbligated to approve the undertaking by the leesdel'5i ProjectPhase 3. However, the F
Authority shall be entitled to certain recapturghts, described below in subparagraphs (bi(ijv), in the event the Lessee elects not to ese
its rights to proceed with the T5i Project-Phasmnd, after so proceeding, in the event the Lesses dot complete the fuliwildout contemplate
by T5i Project-Phase 2 within a period of ten (¥8ars from and after the occurrence of the T5idetePhase 1 DBO (the Redevelopmen
Outside Date”).

(b) Notwithstanding the foregoing, nothing apjregin this Third Supplement shall be construeth&an or imply that the Port Author
has agreed, or shall be obligated to agree, toetthevelopment described in paragraph (a), abowshaie or in part, or to act upon a proposa
such redevelopment, including without limitationpmission of such proposal to the Port AuthostiBoard of Commissioners. In the event
the Lessee seeks to undertake T5i Project-Phasd, 2heereafter, T5i Proje@hase 3, during the Terminal 6 Additional Premibesn, the Less¢
and the Port Authority shall proceed to enter megotiations regarding the terms of a mutually ptadde agreement or agreements with resp
such undertaking or undertakings, as the case may b

(i) The Port Authority may proceed to offer thight to redevelop the Terminal 6 Additional Preesigo any third party upon 1
occurrence of any of the following events:
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(x) the Lessee does not seek to redevelop thmifial 6 Additional Premises by completing the PojectPhase
(irrespective of whether or not the Lessee seekmtiertake the T5i Proje€thase 3), in accordance with Appendix B of Exiod
to the Lease and the provisions of this Paragraply the Redevelopment Outside Date (defined hgrein

(y) the Lessee and Port Authority are unableegotiate and execute a mutually acceptable agrdegmwerning TE
Project-Phase 2 (irrespective of whether or notLtbgsee seeks to undertake the T5i Prdpbetse 3) by the last day of the ei¢
fourth (84™) calendar month following the calendar month irichithe T5i Project-Phase 1 DBO occurs.

The portion of the Terminal 6 Additional Premiskattthe Port Authority is permitted to recapturespant to this Paragraph (b) is referre
herein as the Non-Buildout Take Back Parcel” , but the parties acknowledge that the exact dimessib such parcel cannot be known as o
Effective Date.

(i) (x) With respect to subparagraph (b}j)(above, in this Paragraph, if the Port Authodiyes not receive writt
notice from the Lessee on or before the expiratioseventyeight (78) months (starting from the first day loé tcalendar month in whi
the T5i Project-Phase 1 DBO occurs) that it is catech to proceed with redevelopment as describeddnse (i)(y), then the Lessee’
right to so redevelop shall be and be deemed ekpired the Lessee shall be deemed to have electetb mroceed with furths
redevelopment of the Premises.

(y) In the event the condition in subparagrapx) above, is satisfied and the parties are ableegotiate ar
execute a mutually acceptable agreement with réspestich redevelopment by the date specified bpatagraph (i)(y), above, then
Lessee shall diligently undertake and complete sadbvelopment. If the Lessee has not completeduthbuildout contemplated by T
ProjectPhase 2, as memorialized in the executed, mutaaiteptable agreement described in subparagraph \@)th respect to T!
Project-Phase 2, by the Redevelopment Outside idafEsi ProjectPhase 2, then the Port Authority shall have thietrigt any time fror
and after such Redevelopment Outside Date, anduittause, to terminate the letting of the NBanldout Take Back Parcel, in whole
in part. For the avoidance of doubt and notwithditagn anything to the contrary stated herein, thiebfuildout of T5i ProjectPhase 2 mu
be completed by the tenth (1Q anniversary of the T5i ProjeBthase 1 DBO, failing which the Port Authority shiadlve the right 1
terminate the letting of the NdBuildout Take Back Parcel. The Port Authority shrailify the Lessee of its intent to terminate tbihg
by sending written notice of the sameNbn-Buildout Termination Notice "), specifying the effective date of termination of te#ing
and identifying the portion of the Non-Buildout TeaBack Parcel which shall be the subject of theiteation of the letting.

(i) Within one hundred and eighty (180) calandays after the date of the NBrildout Termination Notice, the Les:
shall be entitled to exercise a right of first mlito complete the redevelopment that was to teeen completed by the applice
Redevelopment Outside Date. Lessee must exersisglitt of first refusal by sending written noti¢eRight of First Refusal Notice”) to
the Port Authority stating its exercise
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thereof and such notice also shall include at |€ds& covenant by the Lessee to complete the egigé T5i ProjecRhase 2 and (y)
covenant to enter into a written agreement withRbet Authority within one hundred eighty (180) exadlar days of the date of the Non-
Buildout Termination Notice, as timely sent, whiareement would contain the material terms of tlhangement for the Lessee
complete T5i ProjecRhase 2, including, without limitation, (A) a finedbmpletion date for such redevelopment, (B) theimim capite
investment to be made by the Lessee to complete regevelopment, and (C) the engineering and &uthital specifications, accepta

to the Port Authority as part of its TCAP, to comtel such redevelopment; providedowever, the Right of First Refusal Notice shall
void and of no force or effect, and the Lesseag&jht of first refusal shall expire and ceasexdst, in the event the Port Authority and
Lessee have not entered into said written agreemvéhin one hundred eighty (180) calendar dayshaf tlate of the NoBuildout
Termination Notice, inclusive of such date. In gent the Lesseg'right of first refusal expires as aforesaid, Boet Authority may, bt
shall not be obligated to, proceed to terminatdettang of the Non-Buildout Take Back Parcel upartten notice to the Lessee.

(iv) In the event the Port Authority terminatbe letting of the NorBuildout Take Back Parcel as contemplated by
Paragraph 5(b), the Port Authority shall do so mmanner that enables the Lessee to continue tthaderemises, including each of the
Project-Phase 1 functional elements as describParagraph 8(a) below, for the purposes set far®eiction 5 of the Lease, entitletlse
of Premise$, pursuant to Section 48 of the Lease, entitl&lfiet Enjoyment.

(v) Time shall be of the essence with respethécdeadlines set forth above in subparagraph@iYiand (iii), above.

(viy The agreed-upon date for the Lessee to ¢etemphe full-buildout contemplated by T5i Proj&dtase 2 shall |
specified in the written agreement between thedessid the Port Authority described in subparag(bjf)(y) above, it being understa
that the Redevelopment Outside Date for the conaplatf T5i Project-Phase 2 shall be no later thewstated, above, i.ethe tenth (10')
anniversary of the T5i Project-Phase 1 DBO.

(vii) From and after the effective date of tleentination of the letting of the area identified tve NonBuildout
Termination Notice, and provided the Lessee hdg falcated the same, the Lessee shall becomeeehtiitlan abatement of the Termin
Basic Rental set forth in Paragraph 6 of the Se@upuplement (as adjusted in accordance with Pgghgiaf the Second Supplement,
as further adjusted pursuant to this Third Suppteinapplicable to such area, calculated at theydaile equal to the per square -
Terminal 6 Basic Rental rate in effect on the dagcpding the effective termination date. The rigghtabatement shall be subjec
paragraph (d), below, of this Paragraph.

(c) Inthe event the Port Authority terminates tetting of the NorBuildout Take Back Parcel as contemplated by Papgb(b)
above, the following shall apply as of the effeetilate of such termination:
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(1) Effective as of the effective terminationtelaf the letting of the NoBuildout Take Back Parcel, the Les
shall and be deemed to have granted, bargained], @mrendered and yielded up and by these prebemts granted, bargain
sold, surrendered and yielded up unto the Port @itih its successors and assigns, forever, itstsign the NorBuildout Take
Back Parcel and the term of years with respecetbarnder the Lease as amended herein yet to codhshall and be deemec
have given, granted, surrendered and by thesemnisedees give, grant and surrender to the Port gkifh its successors a
assigns, all the rights, rights of renewal, licegivileges and options of the Lessee grantethbyLease as amended herein
respect to the NoBuildout Take Back Parcel, all to the intent andpmse that the said Terminal 6 Additional PremiBesn unde
the Lease as amended herein and the said rightnetval, licenses, privileges and options may bellywimerged, extinguishe
and determined on the Non-Buildout Take Back Pasgelkender date (Non-Buildout Take Back Parcel Surrender Dat€’), with
the same force and effect as if the said Termirfadi@itional Premises Term were in and by the priowis of the Lease as amen
herein originally fixed to expire on the N®Buildout Take Back Parcel Surrender Date, but thase and the letting thereunde
amended herein shall continue in full force ane@fhs to the remainder of the Premises underé¢hed as amended herein ar
accordance with all the terms and provisions tHereo

(2) The Lessee hereby covenants on behal§eff tits successors and assigns that (x) it haglarme or suffered and w
not do or suffer anything whereby the Non-Builddiztke Back Parcel or the Lessedéasehold therein, has been or sha
encumbered as of the Nd@uildout Take Back Parcel Surrender Date in any whgtsoever; (y) the Lessee is and will remainl
the Non-Buildout Take Back Parcel Surrender Dageghle and absolute owner of the leasehold esiateei NonBuildout Take
Back Parcel and of the rights, rights of renewiakrses, privileges and options granted by the ¢,eas amended herein, v
respect thereto and that the same are and willireamdil the NonBuildout Take Back Parcel Surrender Date free dedrof al
liens and encumbrances of whatsoever nature; aridgz_essee has full right and power to makedbgigement.

(3) All promises, covenants, agreements @lijations of the Lessee with respect to the Boidout Take Back Parc
which under the provisions thereof would have mettunpon the date originally fixed for the expiratiof such portion of tf
Premises, or upon the termination of the lettinghef Premises prior to the said date, or withitadéed period after expiration
termination shall, notwithstanding such provisiongture upon the NoBuildout Take Back Parcel Surrender Date and
survive the delivery of the Non-Buildout Terminatiblotice by the Port Authority to the Lessee.

4) As of the NorBuildout Take Back Parcel Surrender Date, the lesd®ll and shall have released
discharged and does by these presents releasdasahdrde the Port Authority from any and all obligas on the part of the P
Authority to be performed under the Lease as anttihéeein with respect to NdBrildout Take Back Parcel. The Port Autho
does by these presents release and dischargegbed fom any and all obligations on the part efltbssee to be
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performed under the Lease as amended herein vsfiece to the NomBuildout Take Back Parcel for that portion of theri
subsequent to the NdBudildout Take Back Parcel Surrender Date; it bainderstood that nothing herein contained shalbss
relieve or discharge the Lessee from any liabildy rentals or for other charges that may be dudemome due to the P
Authority for any period or periods prior to the INBuildout Take Back Parcel Surrender Date, or feabh of any other obligati
on the Lesseg’part to be performed under the Lease as amerethtior or during such period or periods or magipursuant t
the foregoing paragraph, nor shall anything helbeileemed to release the Lessee from any liafilityentals or other charges t
may be due or become due to the Port Authorityafor other portion of the Premises or for breachrof other obligation on tl
Lessee’s part to be performed under the Lease esded herein.

(5) The Lessee hereby agrees to terminatecitapancy of the NoBuildout Take Back Parcel and to deli
actual, physical possession of the Non-BuildouteTBlck Parcel to the Port Authority, on or befdre NonBuildout Take Bac
Parcel Surrender Date, in the condition requiredhngyLease upon surrender. The Lessee further anaeit shall remove all
the Lessee’s personal property from the Non-Buildbake Back Parcel prior to the N@uildout Take Back Parcel Surren
Date, and all the terms and conditions of Sect@mPthe Lease with respect to termination of #téirdg shall apply to any of t
Lessee’s personal property not so removed.

(6) The Lessee hereby acknowledges that eattewery term, provision and condition of the Leaseamended her¢
shall continue to apply to the Premises (includwithout limitation the Terminal 6 Additional Preres) remaining after tl
termination of Non-Buildout Take Back Parcel.

(7) If Parcel TH1 is contained within the bourida of the NorBuildout Take Back Parcel (which assumes the
Authority did not previously recapture Parcel THidapay to the Lessee the pro rata portion of thesées cost to initiall
construct the hardstand located on Parcel TH1 ssrithed in Paragraph 7(c) of this Agreement), ttienPort Authority shall k
obligated to pay to the Lessee such pro rata amamicalculated in said Paragraph 7(c).

(d) Notwithstanding anything to the contrarytsthin this Paragraph or in Paragraph 7, if for eegson during the 2

month period after the T5i Project-Phase 1 DBOsdhsra re-transfer of Parcel TH1 from the Port Auitly to the Lessee, i.¢.if Parce
TH1 becomes re-included as part of the Premises, &is of the effective date of such re-transfeth@)Port Authoritys obligation to pa
any unpaid balance of any portion of the Less@®'st to initially construct the hardstand locav@dParcel TH1 under this Paragrap
under Paragraph 7 shall terminate, and (ii) theséesshall be obligated to reimburse the Port Aitthor the amount paid to the Les:
for its cost to initially construct the hardstaratated on Parcel TH1, except the amount to be reiseld to the Port Authority sh
represent only the pro rata cost (calculated ugiegsame straighine basis depreciation formula set forth in Paapdr7) for the peric
from the effective date of such re-transfer throtlghbalance of the 20-year amortization periad, the cost multiplied by a fraction,
numerator of which shall be 240 minus the numbewlwble calendar months that have elapsed from Hié°ojectPhase 1 DBO to tl
effective date of re-transfer and the

{00644582.D0C}
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denominator of which shall be 240. Additionallyyabatement of Terminal 6 Basic Rental shall ceasef the effective date of any s
re-transfer.

6. _Use of the Terminal 6 Additional Premises

(&) Notwithstanding the provisions of Paragr@pf the Second Supplement, entitledse of the Terminal 6 Additional Premiseshe
Lessee shall use the Terminal 6 Additional Premsséasly for the following purposes: (i) the T6 NBase 1 Redevelopment Area shall con
to be used solely for the purpose of maintainirgicthg and parking aircraft, loading and unloadirasgengers and cargo, and parking/stc
fueling and servicing ground service equipmenthengaved areas of the Terminal 6 Additional Pregjisensistent with said Paragraph 3; ani
the T6 Phase 1 Redevelopment Area shall be usatidaame purposes as described in clause (i)eabswvell as for the completion of the
ProjectPhase 1 and, after the T5i Project DBO, the T6 €HaRkedevelopment Area shall be used for the pegposntemplated by the ~
Project-Phase 1, subject to any recapture riglescesed by the Port Authority pursuant to the Leaseamended.

(b) With respect specifically to the one Groupivcraft hardstand parking position, together veisociated ramp area, to be used
shared basis with a Terminal 7 aircraft operatdjext to the Lesseg’priority of use as further described in Paragga)(vi), below, the Less
agrees to enter into a mutually beneficial writhgmeement with at least one Terminal 7 aircrafrajoe for use of the aforesaid aircraft hards
parking position and related ramp area. The Leska#t use its best efforts to enter into the miyulaéneficial written agreement within ¢
hundred eighty (180) calendar days of the T5i Rtdphase 1 DBO, the effectiveness of which writtereagrent(s) shall be subject to the
written consent of the Port Authority. The failuceuse its best efforts to enter into the mutubdéyeficial, Port Authorityapproved agreement
as described in the preceding sentence shall baatka material default of this Third Supplement, amtordingly, the Lease. The Port Authc
shall make the determination as to whether theda=bas used its best efforts, as aforesaid, aictinghon-arbitrary and nocapricious manne
The area which is the subject of such shared useiified on Exhibit THas Parcel HS.

7. Right of the Port Authority to Terminate arfion of the PremisesParcel TH Hardstand Areas

(@) Reference is made to Paragraph 14 of ther@eSupplement, pursuant to which the Port Authavias granted a right to terminal
portion of the Terminal 6 Additional Premises opeamanent basis, at any time after the DemoliticarRA\Completion Date on ninety (90) days’
prior notice to the Lessee. Such portion of themieal 6 Additional Premises was identified as PlafceAttached hereto as Exhibit Thinc
hereby made a part hereof is a sketch approximatehtifying two portions of Parcel T, as follow®: an area constituting the exclusive hards
position to be constructed by the Lessee as pahieof5i Project-Phase 1 Parcel TH1") and (ii) an additional area that may be neededhadle
the construction of an additional hardstand pasi{ioParcel TH2 "), it being agreed that, subject to the Lessegjhts to use of the Premise!
set forth in Section 5(b)(iv) above, the exact disien of Parcel TH2 shall be determined by the Rathority, in its sole and absolute discret
as being an area that is adequate to enable tlsrection of an additional hardstand position (BhitH1 and Parcel TH2 together collectiv
called the “Parcel TH Hardstand Areas”).
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The parties acknowledge that if Parcel TH1 is usedGroup V aircraft, Taxiway W would need to bedened and this in tu
would require the Port Authority to adjust the eglime of Taxiway W, the lease line separating TBeAdditional Premises and the Termin:i
leasehold, and existing easements related thénetoder to assure that the Lessee has accessael Fall.

(b) Without limiting the generality of Paragrap#(a) of the Second Supplement, or Paragraph3(of(the Second Supplement, ¢
Paragraph 14 shall be deemed modified as of thectife Date as follows:

(i) During the period between the Effective Dagzeof and the day preceding the third{&nniversary of the T
ProjectPhase 1 DBO, the Port Authority shall not exerdis¢éermination rights under Paragraph 14 of theo8d Supplement. As of t
third (3™) anniversary of the T5i Project-Phase 1 DBO, thet Ruthority’s termination rights with respect to Parcel T shalin full force
and effect and shall be a right to terminate in tow in part the portions of Parcel T comprisedfParcel TH1 and (y) Parcel TH2. 1
last sentence of Paragraph 14(a) of the Secondi&uppt shall be revised to acknowledge that thé Rathority’s said termination righ
shall be for the sole purpose of (1) accommodatimgraft operated by a Terminal 7 aircraft operaior(2) accommodating aircr
displaced from other locations at the Airport aesult of a transfer of control of Terminal 7 tetRort Authority, an airline or a th

party.

(i)  The termination of any portion of Parcebkfall be effected in accordance with the provisiwinBaragraph 14 such that the
Parcel T Termination Notice shall instead applyh portion(s) of Parcel T as to which the lettimfpeing terminated and the notice shall
identify the areas to be so terminated, and thedParSurrender Date shall instead apply to theesdler date of the portion(s) of Parcel T
as to which the letting is being terminated andl stientify the respective surrender dates forahea(s) to be so terminated. The remai
provisions of Paragraph 14(a) shall remain influite and effect and shall apply in the same way partial termination as to a whole
termination_e.g, such provisions shall apply as to the portioRafcel T as to which the letting is being termidats the same would
apply if the letting of the whole of Parcel T wasirg terminated. The Lessee hereby acknowledgésdich and every term, provision ¢
condition of the Lease as amended herein shallraento apply to the Premises (including withomtitation the Terminal 6 Additional
Premises) remaining after the termination of thewant portion(s) of Parcel T.

(i)  Nothing in this Third Supplement or theesgise by the Port Authority of its rights to retiae a portion of Parcel T
contemplated herein shall constitute a modificatbParagraph 2(c)(3) of the Second Supplemergreating Easement Area C, it be
understood that Easement Area C would come intstenge upon the termination of the letting of tlaecBl TH Hardstand Areas. T
parties acknowledge that such easement is necessémat a Group V aircraft can access Parcel TH1.

(iv) In the event the Port Authority and the &es hereinafter enter into written agreements tdifjmthe Lease i
order to implement T5i Project-Phase 2, and, ieadrupon, T5i Project-Phase 3, such agreemen##f)sbvide for the renclusion, a
part of the Premises under the Lease, of the P&ttdllardstand Areas, in connection with T5i Projebase 2 or T5i Proje@hase 3, ¢
applicable, unless the parties agree otherwise.
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The terms and conditions of such re-inclusion ghalinemorialized in said written agreement(s),picable.

(v) From and after the day immediately follogiithe surrender date of any portion of Parcel Tii¢ed to b
terminated, as applicable, in accordance with Rapdm9 of the Second Supplement, and providind-#ssee has fully vacated the se
the Lessee shall be entitled to an abatement @mn square foot basis of the Terminal 6 Basic Resgtforth in Paragraph 6 of the Sec
Supplement (as adjusted in accordance with Paragtay the Second Supplement) for the portion ot@®al so terminated. The right
abatement shall be subject to paragraph (c)(Miielow, of this Paragraph.

(vi) The Lesses’ obligations with respect to a Parcel T TermimaBaseline, as defined in the Second Supplel
are set forth in subparagraph (s)(3) of Paragraptoflithe Second Supplement, entitled “Environmefaligations”. The Parcel
Termination Baseline was completed by Lessee, wéitlegl “Parcel T Exit Baseline Environmental SAssessmentand was date
February 2012. No Remediation has commenced or pemued by Lessee at Parcel T as of the Effe@ate. Lesses’ obligation ti
commence and complete such Remediation shall be doraccordance with the Second Supplement inojydiut not limited tc
completion in accordance with subparagraph (t)afBraph 12 of the Second Supplement by the AdditiBremises Expiration Date
such term was defined in the Second Supplementgf@ker 27, 2015), without regard to modificationgtsadefinition made in this Thi
Supplement, except only for such ongoing monitofagnatural attenuation, and any other remediatvonk expressly permitted to te
place after December 27, 2015, as is described @naironmental Remediation action work plan apptbin writing by the Port Authori
and authorized by the DEC. All obligations whicle &énose of the Lessee under the Lease would attedm responsibility for obtaining
NFA with regard to any spill at or in such area &mdall costs associated with any ongoing andéagiterm monitoring, reporting al
closure activities both before and after Decemtigr2D15. The obtaining of a NFA status would ineluble completion of all necess
remedial actions, monitoring and reporting necgstaobtain such NFA status.

(c) Inthe event that the Port Authority exeesists rights under this Paragraph to terminatdettig of the Parcel TH Hardstand Ar
(or relevant part thereof), the Port Authority $ipaly the Lessee a pro rata share of the Less@st to initially construct the hardstand, lodate
the Parcel TH Hardstand Areas, as part of T5i letdfbase 1. The cost and the pro rata share theralbfbghascertained as stated below in
subparagraph (c); providedhowever, that tender of payment of said pated cost by the Port Authority to the Lesseelstalbe prerequisite
the exercise of the right of termination under fA&agraph. On the payment by the Port Authoritgaofl prorated cost, all fixtures, equipm:
and improvements furnished by the Lessee in thedP@H Hardstand Areas and all interest of the egblerein which have not already bec
the property of the Port Authority shall be and dme the property of the Port Authority and the leespromptly shall execute any and
instruments necessary to transfer title to any sutehest;_provided further, however, that the Port Authority may by notice relinquithright tc
any such fixtures, equipment or improvements.

(i) The sum of the following items of actualstoncurred by the Lessee for such initial constamcof the Parcel T
Hardstand Area hardstand, constructed as part ofPidectPhase 1, to the extent that such sum is permityedemerally acceptt
accounting
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principles consistently applied and, in additiamttie extent such sum does not exceed the amougigbf Million Dollars and No Cen
($8,000,000.00) in the aggregate, shall constthee'cost” under this Paragraph and under subdivssii), (iii), (iv), (v), and (vi) hereof:

(1) Direct labor and material costs;

(2) Contract costs for purchases and instattattxcluding those of the types mentioned in thikoviong
subdivision (3);

(3) Engineering, architectural, planning, dasig, financing, interest, insurance, and otherlogad or carryin
charges which are due for a period ending not tatam the date of completion of installation of @ogh initial equipment, fixtur
or improvements for which they are incurred, anttocexceed fifteen (15) % of the total of the amisucovered by subdivisio
(1) and (2) above.

For the avoidance of doubt, the calculation ofdggregate amount stated above is subject to tHeaggn of subdivisions (ii), (iii), (iv]
(v) and (vi), below.

(i) A statement of the cost (not to exceed #evestated $8,000,000.00 amount) detailing all the Joeg
including copies of invoices and contracts andifoedtby a responsible financial officer of the keg, shall be delivered by the Lesse
the Port Authority not later than ninety (90) dajter the completion of all such initial improventgnand the Lessee shall permit the
Authority, by its agents, employees and represimest at all reasonable times prior to a finalleetent or determination of cost,
examine and audit the records and books of acagfuhe Lessee within the Port of New York Distrietring such time; the Lessee ag
to keep such records and books of account withérPthrt of New York District during such time.

(iii)  If the Lessee includes in cost any itensshaving been incurred but which, in the opiniorthaf Port Authority, not acting
an arbitrary or capricious manner, if so incurreddt an item properly chargeable to cost undenda@ecounting principles, then the F
Authority within ninety (90) days after receipt thfe said statement of cost as mentioned in subpgradii) above, shall give writt
notice to the Lessee stating its objection to amghstem and the grounds therefor. The Port Authatall advise the Lessee in writing
the total approved cost determined under this salgpaph (iii) within ninety (90) days after suchtetenination is finalized by the P
Authority, subject to audit.

(iv) The proration of cost as referred to instilaragraph shall be ascertained by multiplyingctst by a fraction, tt
numerator of which shall be 240 minus the numbewrlodle calendar months that have elapsed sinc&@3h@roject-Phase 1 DBO (i.¢
elapsed up until the Parcel T Surrender Date) hadienominator of which shall be 240 (represerair&@year amortization period frc
and after the T5i Project- Phase 1 DBQ); providdmwever, in all events, in calculating the amount that Bt Authority shall b
obligated to pay to the Lessee under said Paragtia@lamount to be paid shall not exceed the amufuthie Lesses’ cost (as calculated
accordance with subparagraph (i) of this subpapdgriess annual depreciation thereof (on a strdightbasis over the term of the lett
of the Parcel TH Hardstand Areas) for the periad ttas elapsed from the T5i Project- Phase 1
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DBO to the effective surrender date of the PardélHardstand Areas (Parcel T Surrender Date), asedaon the Lesseg’books il
accordance with generally accepted accounting iptesc consistently applied.

(v) In ascertaining the amount that the Porthiuaty shall be obligated to pay to the Lessee uridss Paragraph, the c
computed as heretofore stated in this subparaghalh be diminished by the amount that any pathefcomponents of cost as state
subdivisions (1), (2), and (3) of subparagraptakipve are secured by liens, mortgages, other emmamcds or conditional bills of sale
such fixtures and improvements, and any other atsouhatsoever due under the Lease from the Leestae tPort Authority. In no eve
whatsoever shall cost, as defined and computeddardance with this Paragraph include any expemsgksys or charges whatsoevel
or for the account of the Lessee for or in conmectith any fixtures or the making of any improvermmentioned in this Paragraph un
said fixtures and/or improvements are actually @mdpletely installed in and/or made to the Premises

(vi) Notwithstanding anything to the contranatetd or implied elsewhere in the Lease, the Portha¥ity’'s
obligation to pay the Lessee for costs associai#itlits hardstand improvements as aforesaid steaBubject to satisfaction of all of -
following conditions precedent: (x) the Lessee IshaVe vacated and surrendered possession of thelAdd Hardstand Areas to the F
Authority in accordance with the terms, covenamd eonditions of this Third Supplement, (y) the ¢&s is not then in default under
Lease beyond any applicable notice and grace peatiegd in the Lease, and (z) the Lessee shall tieretofore provided the P
Authority with the statement of cost, and any oth@stantiating documentation, described in sulgpapé (c)(ii), above, of this Paragr:
necessary in the opinion of the Port Authority $oextain the amount of cost which is the subjethefpayment.

(vii) If for any reason during the 240 monthipdrafter the T5i Project-Phase 1 DBO there is-taesfer of Parcel T+
from the Port Authority to the Lessee, i.éf Parcel TH1 becomes igeluded as part of the Premises, then as of tleetefe date of suc
re-transfer (x) the Port Authority’s obligation pay any unpaid balance of any portion of the Lesseest to initially construct tl
hardstand located on Parcel TH1 under this Parhgvaphall terminate, and (y) the Lessee shall H@atied to reimburse the P
Authority for the amount paid to the Lessee forcitst to initially construct the hardstand locatedParcel TH1, except the amount tc
reimbursed to the Port Authority shall represeny ¢ime pro rata cost (calculated using the sanegsttiine basis depreciation formula
forth above in this Paragraph 7) for the periodrfrine effective date of such re-transfer throughliblance of the 2¢ear amortizatio
period, i.e., the cost multiplied by a fraction, the numeraidwhich shall be 240 minus the number of wholeeodbhr months that ha
elapsed from the T5i Project-Phase 1 DBO to thectffe date of réransfer and the denominator of which shall be 2&@itionally, any
abatement of Terminal 6 Basic Rental shall ceasd tige effective date of any such re-transfer.

8. _Construction of the T5i Projeehase 1

(@) _T5i ProjecPhase 1 Components
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T5i Project-Phase 1 shall include, without limibati the elements identified below:

(i) construction of an extension to Terminal 5 ppeoximately 150,000 square feet on three levelsreéate an international arriv
hall, inclusive of the following:

(1) a customs and border protection facility des@jto accommodate up to 1200 passengers per hd@asanciated custol
and border protection support spaces;

(2) construction of two (2) new international baggalaim units;

(3) addition of a passenger security checkpafird location in the new expansion area, with newtical access from tl
ground level;

(4) construction of new makeup areas and aduditibaggage re-check operations space; and
(5) operational space

(i)  three new enplaning and deplaning aircbafiiding gate positions (together with all assteilapreconditioned air and grot
power support and hydrant fuel and related areddamilities) capable of handling either internatibor domestic flights;

(iii) all appropriate and necessary work for th@stouction of Concession Areas (as defined in thask) consisting of a minimi
of 8,000 total square feet of floor space to beeradhilable for consumer services as more fullgdesd and set forth in Sectic
73 through 81 to the Lease including, without latiin, the construction and installation of utilitges (which are to serve 1
Concession Areas) to the perimeter of the indiMidoacession premises;

(iv) conversion of three (3) domestic enplaning deglaning aircraft building gate positions to #(8) enplaning and deplan
aircraft building gate positions capable of hangllgither international or domestic flights, eachwdfich have hydrant access to
Airport’s underground fuel system;

(v) modification and rehabilitation of certain seots of the ramp area located between TerminaldsTamminal 7 so as to constr
three (3) Group Il aircraft hardstand parking piosis for the Lesses’operations at the Airport, served by bus, and @oGroup \
aircraft hardstand parking positions, it being ustiod that (x) one Group V aircraft hardstand peylposition, located on Parcel Tt
together with associated ramp area will be provigedn aircraft operator that is a tenant or ocotpé Terminal 7, for exclusive use
such aircraft operator, and (y) the other Groupirgraft hardstand parking position, located on BaHS, together with associated re
area, will be used on a shared basis by the Lemsgen aircraft operator that is a tenant or oatup& Terminal 7 (more particulal
addressed in Paragraph 6(b) herein); providedwever, that with respect to such shared use, the airopErations of the Lessee s
have priority over the operations of such Terminalircraft operator but subject nevertheless terterms and conditions of the Le
including, without limitation, Section 42, entitlédRequesting Airlines at the Airpdit
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and_provided further, however_that in the event the Port Authority exercisegight to terminate the letting of the Parcel TH &kaan
Areas pursuant to Paragraph 7 of this Third Supefgnthen (1) the Lessee shall have no obligatiazotnply with clause (x), above, ¢
(2) the Lessee’ obligations with regard to shared use of theipgrRosition described in clause (y) shall termenamd the Lessee shall
entitled to exclusive use of such parking positidny use of such parking position by such Terminalircraft operator(s) as specifiec
the foregoing clauses (x) and (y) shall be suljeet written agreement or agreements between thgekeand such aircraft operator(s
approved in writing in advance by the Port Authorfor avoidance of doubt, such agreement(s), sitlallv, among other things, for 1
Lessee to collect a reasonable fee for the useabf garking positions by such aircraft operator{$le work described in this subparagr
(v) shall be referred to herein as th&5-T7 Ramp Improvement Work ”. The T5-T7 Ramp Improvement Work shall include only w
performed on the Terminal 6 Additional Premises;

(vi) modification and extension of the existitegminal building to accommodate the expected msein passenger traffic ¢
new operational needs, including:

(1) passenger holdrooms supporting the threstiegiaircraft building gate positions;
(2) baggage make-up areas;
(3) baggage handling system; and
(4) operational space.
(vii) all construction shall be with a desigmatienables growth in multiple phases in the fufae references to T5i Projdeltas
2 and T5i Project-Phase 3 herein) in order to meeegate, ticketing and processing capacity foL #ssees operations at the Terminal ¢
arrivals and departure roadway capacities to miaihédl A level of service “C” for all Terminal-reled functions; and
(viii) in connection with and in addition to (boot as a part of) the T5i Projeekase 1, the Lessee shall, in accordance wi
provisions of Section 73 of the Lease, entitled ri@amer Services’submit for Port Authority approval, and thereafteplement, a ne
comprehensive consumer services plan relatingega#éw Concession Areas referred to in Paragrapliil$(above. The foregoing st
not relieve the Lessee from its obligation undéd &ection 73 to submit to the Port Authority ftg written approval at annual interva

revised comprehensive consumer services coveragritire Premises.

(b) _Comprehensive Plan

(1) Comprehensive Plan.

The Lessee has submitted to the Port Authorityréeiew a design document entitledetBlue Airways JFK T5i Basis of Des
Rev 4” relating to the T5i Proje€hase 1, a copy of the final version, as approwethé Port Authority, is attached hereto, herebylena pa
hereof and marked Exhibit G@e “ T5i Project-Phase 1 Basis of Desigh), and has submitted, or shall
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submit, for the Port Authority’s review further pand specifications based on the approved TH&#hase 1 Basis of Design (such plans
specifications, upon approval by the Port Authgribgether with the approved T5i Project-Phase diBBaf Design, the Comprehensive Plai

"). The work of designing and constructing the Psoject-Phase 1, as set forth in the Compreher®dae, shall be referred to herein as the *
Construction Work ”.

(2) Contents of Comprehensive Plan

The Comprehensive Plan shall include the constmaif the T5i ProjecRhase 1, and shall include, without limitation,
following:
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(i) Three (3) new aircraft building gate posith together with all associated and related aaedsfacilities, includin
without limitation passenger boarding gate lounges;

(i) Five (5) hardstand positions, inclusive thie shared hardstand position on Parcel HS andxhkisive hardstat
position on Parcel TH1;

(i)  All appropriate work for the constructiaf utility and mechanical equipment rooms and spacel crawl spaces;

(iv) All appropriate preparatory work for the nstruction of new Concession Areas, including withdmitation the
installation of utility lines to the perimeter dfe new Concession Areas;

(v) Construction, installation and fie-of all appropriate utility lines, pipes, maindtains, cables, manholes, wil
conduits and other facilities required in connactigith or relating to the mechanical, water, eleei; storm sewer, sanitary sev
communications, security, fire alarm, fire proteati gas, aircraft fueling and other systems ollifeas including all necessary relocatic
including, but not limited to, all necessary pipealves, materials and other equipment and acdessoecessary to the use and oper
of the heating, cooling, electrical, water, comneatipns and other utility systems which are to s¢he Premises, all as set forth in the
Project-Phase 1 Basis of Design with respect tard°rojectPhase 1, as well as any of the foregoing that beawecessary with resp
to other portions of the Premises in consequendeeofonstruction of the T5i Project-Phase 1;

(vi) The construction and installation of adoits and modifications to the underground fuel tigtron system, includir
but not limited to underground pipelines, cathgatiatection, emergency fuel shutoffs, fuel mains stuths necessary or required to tie
the distribution portion of the Underground Fuels®yn at the Airport to accommodate and serve tive ared relocated/reconfigur
aircraft building gate positions;

(vii)  To the extent permitted by KIAC, all wonkecessary or required to construct lateral mainetinto the Centr.
Terminal Area ring supply lines for hot water fagating and domestic use purposes only and chilk@nfor air conditioning purpos
only; provided, however, that to the extent permitted by KIAC, such wodpon completion, shall become the property of tbet
Authority or its designee and shall not be paithef Premises;

(viii) As appropriate, construction of new, amdmodification of existing, circulation areas;
(ix) As appropriate, construction of new, andtardification of existing, aircraft ramp and aprareas;
(x) All grading and paving of ground areas apgrapriate landscaping together with all related associated work;

(xi) All taxilanes, taxiway access stubs, taxywarestricted vehicles service road (also knowlR¥SR) and associat
and related areas and facilities including withbotitation all paving, line striping, lighting (iheding centerline lights) and signe
appropriate or necessary in connection with thestwantion of the T5i Project-Phase 1,

(xii)  All necessary or required blast fences atiter fencing; and
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(xiii)  All other appropriate or necessary workdonnection with effectuation of the T5i Proj&ttase 1 including, witha
limitation, all borings, surveys, route marker signbstruction lights and material inspections tasting, and also including all other tie-
ins, temporary and otherwise, to utility lines anddway access stubs.

(3) Updates

The Lessee shall keep the Comprehensive Plan dptéoand shall submit to the Port Authority foraggproval all amendmen
supplements or modifications thereto, which amemdsesupplements or modifications shall not becafiective until the same have b
approved by the Port Authority.

(c) Risk of Loss With respect to the LessseConstruction Work, the Lessee shall procure arste in its own name as insured,
including the City Insureds and the Port Authorind its Commissioners, officers, agents and enegli®yas additional insured, against
following risks, whether they arise from acts orissions of the Lessee, any contractors of the legeske Port Authority, third persons, or fr
acts of God or the public enemy, or otherwise, pting only risks which result solely from affirmedi willful acts done by the Port Author
subsequent to commencement of the work:

(1) The risk of loss or damage to all such camsion, if any, prior to the completion thereati.the event of such loss or dami
the Lessee shall forthwith repair, replace and nggaal the work without cost to the Port Authority;

(2) The risk of death, injury or damage, directonsequential, to the Port Authority, and itsidaissioners, officers, agents i
employees, and to its or their property, arisingy @uor in connection with the performance of therkv The Lessee shall indemnify and t
harmless the Port Authority, and its Commissionefficers, agents and employees, for all such iefuand damages (including without limitati
direct or consequential damages), and for all softered by reason thereof; and

(8) The risk of claims and demands, just or sjby third persons against the Port Authorityd #& Commissioners, office
agents and employees, arising or alleged to anseobthe performance of the work. The Lessee shdkmnify and hold harmless the F
Authority, and its Commissioners, officers, ageatsl employees, against and from all such claimsdemdands, and for all loss and expt
incurred by it and by them in the defense, setttgroe satisfaction thereof including without lintitan thereto, claims and demands for deatt
personal injury or for property damage, direct@nsequential.

(d) _Required Subcontract Provision

In addition to and without limiting any terms antbyisions hereof, the Lessee shall provide in &llt® contracts ar
subcontracts covering the Lessee’s Constructionk\@rany portion thereof, the following provision:
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“If (i) the contractor fails to perform any of itbla@ations under the contract, including its obtiga to [the Lessee] or
[the Construction Manager], as the case may beayaany claims lawfully made against it by any matman, subcontractor or workman or ot
third person which arises out of or in connectidthwhe performance of the contract or (ii) anyirdgjust or unjust) which arises out of ol
connection with the contract is made against [theskee] or [the Construction Manager], as the casebm, or (iii) any subcontractor under
contract fails to pay any claims, lawfully made iagtit by any materialman, subcontractor, workmamther third person which arises out c
in connection with the contract or if in [the LesBe opinion any of the aforesaid contingencies isljiko arise, then [the Lessee] shall have
right, in its discretion, to withhold out of anyymaent (final or otherwise and even though such paymhave already been certified as due)
sums as [the Lessee] may deem ample to protegdiihst delay or loss or to assume the paymentsbicjaims of third persons, and to apply ¢
sums in such manner as [the Lessee] may deem pimpecure such protection or satisfy such claliissums so applied shall be deducted f
the contractos compensation. Omission by [the Lessee] to withtmit of any payment, final or otherwise, a sum doy of the abo\
contingencies, even though such contingency hasriaxt at the time of such payment, shall not bergekto indicate that [the Lessee] does
intend to exercise its right with respect to suohtimgency. Neither the above provisions for righit§the Lessee] to withhold and apply mol
nor any exercise, or attempted exercise of, or sionsto exercise such rights by [the Lessee] stralite any obligation of any kind to s
materialmen, subcontractors, workmen or other thgdson. Until actual payment is made to the cotdrahis or her right to any amount ta
paid under the contract (even though such amountaheaady been certified as due) shall be subdsdlittathe rights of [the Lessee] under
provision.”

(e) _Construction Application; Contractors

(1) Prior to the commencement of any of the eessConstruction Work, the Lessee shall submit toRb& Authority for it:
approval a Construction Application in the form gligd by the Port Authority pursuant to TCAP reguaients, and containing such terms
conditions as the Port Authority may include (thédnstruction Application "), setting forth in detail by appropriate plans andcsfications th
work the Lessee proposes to perform and the maofreand time periods for performing the same, intlgdvithout limitation a schedule listi
each contract proposed to be entered into for éropnance of the work and the estimated cost efwbrk to be performed under each
contract. The data to be supplied by the Lessekidbatify each of the items constituting the Les's Construction Work, and shall describ
detail the systems, improvements, fixtures andpgant to be installed by the Lessee. The Lessdeshaesponsible at its sole expense
retaining all architectural, engineering and ottemhnical consultants and services as may be didny the Port Authority and for developi
completing and submitting detailed plans and spetibns for the work. The plans and specificatitmbe submitted by the Lessee shall k
sufficient detail for a contractor to perform thenk and shall bear the seal of a qualified andnbeel architect or professional enginee
qualified and licensed architect or professionajieeer shall be responsible for the administratbdérthe work in accordance with the F
Authority’s requirements. In connection with revidwy the Port Authority of the LessseSubmissions under this paragraph, the Lesset
submit to the Port Authority, at the Port Authorityequest, such additional data, detail or inforomaas the Port Authority may find necess
Following the Port Authority’s receipt of the Les&complete Construction
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Application and complete plans and specificatiadhse, Port Authority shall give its written approwal rejection thereof, or shall request s
revisions or modifications thereto as the Port Autly may find necessary. The Lessee shall not gagey contractor or permit the use of
subcontractor unless and until each such contractsubcontractor, and the contract such contrastoperating under, have been approved b
Port Authority. The Lessee shall include in anyhsaontract or subcontract such provisions as ayeired in accordance with the provision:
this Third Supplement and the Construction Appiaatapproved by the Port Authority. The LesseeIstlalain and maintain or cause e
contractor to obtain and maintain in force suctuiaace coverage as is described in subparagraplasdj (k) of this Paragraph 8 and s
performance bonds as the Port Authority may sp€iggny).

All of the Lessees Construction Work shall be performed by the Lesseaccordance with the Construction Application &inal
plans and specifications approved by the Port Aitghoshall be subject to inspection by the Porthuity during the progress of the work i
after the completion thereof, and the Lessee shdlb or replace at its own expense any work noedanaccordance therewith. Upon fi
completion of all of the Lessee’Construction Work the Lessee shall deliver to Bloet Authority a certificate to such effect signieg ar
authorized officer of the Lessee and by a qualitedi licensed architect or engineer certifying thlitof the work has been performec
accordance with the approved plans and specifitatimd the provisions of this Supplement, and #ssée shall supply the Port Authority v
as-built drawings of the LessseConstruction Work in such form and number reqeedily the Port Authority. The Lessee shall keep
drawings current. No changes or modifications tohswork shall be made without prior Port Authorggnsent. Following its receipt of 1
Lessee’s certificate, the Port Authority shall iespthe work and, unless sucdrtification is not correct, or the Port Authoridgtermines that tl
Premises are unsuitable for occupancy and useeblyetbsee, a certificate of final completion shaldelivered to the Lessee by the Port Authc

(2) Except as set forth in this Paragraph 8 eoming Partial Approval Work, the Lessee shall camnmence any portion of t
Lessees Construction Work until the Construction Applicatand plans and specifications covering such warke been finally approved by
Port Authority, and the insurance required purstasubparagraph (j) of this Paragraph procured.

(3) The Port Authority may refuse to grant apatowith respect to the plans and specificationgnifits opinion, any of tr
proposed Construction Work as set forth in saichpland specifications (all of which shall be ints@etail as may reasonably permit the
Authority to make a determination as to whetherrdguirements hereinafter referred to are met) slhdlhe time such plans and specification:
submitted to the Port Authority:

() be unsafe, unsound, hazardous or impropahfmuse and occupancy for which it is designed, o

(i) not comply with the Port Authoritg’ requirements for harmony of external architectfrgimilar existing or futut
improvements at the Airport, or
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(i)  not comply with the Port Authoritg' requirements with respect to exterior and intdsiglding materials and finishe
as well as quality of construction, currently eixigtat the Terminal, or

(iv) not provide for sufficient clearances faxiways, runways and apron areas, or

(v) be designed for use for purposes other thase authorized under this Third Supplement, or

(vi) set forth ground elevations or heights otitvan those prescribed by the Port Authority, or

(vii) not provide adequate and proper circulatiweas within the Premises, or

(viii) not be at locations or not be orientedhitcordance with the Comprehensive Plan, or

(ix) not comply with the provisions of the Basiease, including, without limiting the generalthereof, those provisio
of the Basic Lease providing that the Port Autlyoshall conform to the enactments, ordinances/|ugésas and regulations of T
City of New York and its various departments, beaaidd businesses in regard to the constructiommeictenance of buildings a
structures and in regard to health and fire pragaowvhich would be applicable if the Port Authoritsere a private corporation
the extent that the Port Authority finds it praatite so to do, or

(X) permit aircraft to overhang the boundarytied Premises, except when entering or leaving teenBes (unless su
overhang is otherwise permitted pursuant to a \edisement or other agreement), or

(xi)y be in violation or contravention of any etiprovisions and terms of the Lease, or

(xii)  not comply with all applicable law, and Pé&wuthority standards and guidelines, or
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(xiii) not comply with all applicable requiremisrof the National Board of Fire Underwriters ahd Fire Insurance Rati
Organization of New York, or

(xiv) not comply with the Port Authority’s reqements with respect to landscaping (if applicglie)

(xv) not comply with Port Authoritg requirements and standards with respect to nais@pllution, water pollution «
other types of pollution, or

(xvi) interfere with or otherwise negatively iagt operations at the Premises, including withouitdtion the operatior
of the Lessee’s sublessees, if any, or

(xvii) without limiting any other term or provuan hereof, not comply with the Americans With Digiies Act of 199(
and all federal rules, regulations and guidelinesgining thereto, or

(xviii)  not comply with the T5i Project- PhasaéBasis of Design, or

(xviv) not properly coordinate construction stegwith other ongoing Airport construction projeend airport operatior

(f) If the Lessee desires to commence constmoatif portions of the Lessee'Construction Work prior to the approval by that
Authority of the complete Construction Applicatiand plans and specifications covering all of sudnkwpursuant to subparagraph (c) of
Paragraph, the Lessee shall submit to the Portokityha separate Construction Application for eaotion of the Lesseg’Construction Wotl
the Lessee so desires to commence (each suchrpoftithe Lessee’s Construction Work being here@raftesignated as Partial Approval
Work ") which shall be executed by an authorized officethef Lessee and shall be accompanied by final amplete plans, specificatiol
drawings, and data with respect to such portiothefLessea Construction Work (the final and complete plapgcifications, drawings, and d
covering each such portion of the Lessee’s Constru&Vork are hereinafter referred to as “the Rhripproval Work Plansivith respect to suc
portion of the Lessee’s Construction Work) settiogh in detail the work to be performed in conmactwith each such portion of the Lessee’
Construction Work. The Port Authority shall usedtscretion to determine whether to permit the ees® proceed with the performance of
Partial Approval Work. If the Port Authority congerto the performance of any Partial Approval Wahe Port Authority shall review t
Construction
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Application covering such work and shall give itsitten approval or rejection of the Partial ApprbVeork Plans with respect thereto or s
request such revisions or modifications theretthasPort Authority may find necessary. Upon thet Parthority’s approval of the Constructi
Application covering an item of Partial Approval Yaand its approval of the Partial Approval WorlaRd with respect thereto, the Lessee
proceed to perform such item of Partial Approvalrtk/eubject to and in accordance with the followiagns and conditions:

() The performance by the Lessee of any item dfidapproval Work in accordance with the Port Aatity’s approve
will be at its sole risk and if for any reason fhlans and specifications for the balance of theskes Construction Work or, any p
thereof, are not approved by the Port Authorityf tine approval thereof calls for modificationsaranges in any item of Partial Apprc
Work undertaken by the Lessee under any approeated by the Port Authority pursuant to this paapfr the Lessee will, as directec
the Port Authority, and at the Lesseesole cost and expense, either restore the afectesf to the condition existing prior to
commencement of such item of Partial Approval Worknake such modifications and changes to such asnkay be required by 1
Port Authority.

(2) Nothing contained in any approval given pursuarthie paragraph shall constitute a determinatiomaication by the Pa
Authority that the Lessee has complied with any slawules, orders, ordinances, enactments, resofjtioegulations, statut
requirements, codes, directions, and executiversrdigcluding but not limited to those of the StafeNew York, Borough of Queens
City of New York, which may pertain to the Partigbproval Work to be performed and which the Lesserequired to comply wit
pursuant to the Lease, as amended by this Thirg|Sugnt.

(3) Each item of Partial Approval Work shall be perfexdnin accordance with and subject to the termspaiadisions of thi
Third Supplement covering the Lesse€onstruction Work and in accordance with the aygad Construction Application covering si
item of Partial Approval Work and in accordancetwitie approved Partial Approval Work Plans constitua part of such Constructi
Application, and subject to any requirements, $sons, and provisions which the Port Authority ymienpose in its approval of t
performance of such item of Partial Approval Work.

(4) No Partial Approval Work performed by the Lesseespant to the provisions of this paragraph shdéicafor limit the
obligations of the Lessee with respect to the Lefssgonstruction Work or any prior approvals théreo

(5) The Lessee specifically understands that neitheePtbrt Authoritys approval of any Construction Application and i@é
Approval Work Plans covering any item of Partialpkpval Work nor the performance by the Lessee gfitem of Partial Approvi
Work pursuant to such approval shall obligate tbet Ruthority to approve the Construction Applicatiand plans and specificatic
submitted by the Lessee for the balance of thedess€onstruction Work or shall create or be deemeaxidate any obligation on the
of the Port Authority to permit subsequent Paripproval Work to be performed. Without limiting tigenerality of the provisions of tl
paragraph, it is specifically understood that tlet FAuthority may withhold its approval of a Consttion Application and Parti
Approval Work Plans covering any item of Partialpspval Work if the Port Authority determines thatview of subsequent items
Partial Approval Work
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is required before the Port Authority can appraegct, or comment upon such Partial Approval Weldns.

(g) _Minimization of Pollution and NoiséWithout limiting the generality of any of the pisions of this Third Supplement, the Lessee’
Construction Work (including any Partial Approvalovd performed by the Lessee) shall be performeslich a manner that there will be a
times during construction reasonable efforts madaihimize the effects of any air pollution, wagedlution or any other type of pollution, anc
minimize the noise emanating from, arising outasfresulting from construction. Subject to the ps@ns of this Third Supplement, the Les
shall construct such reasonable structures, femtpspment, devices and other facilities as maydmessary or appropriate to accomplist
objectives set forth in this paragraph, and, witHouniting the generality of the foregoing, suchnstruction shall be subject to the Port Authosty’
review and approval in accordance with the prowisiof this Third Supplement.

(h) No Port Authority Responsibility

(i) Without limiting the generality of subparagh (e) of this Paragraph, the Lessee shall béyseleponsible for the pla
and specifications used by it and for the adequacsufficiency of such plans and specifications afidhe improvements, fixtures,
equipment depicted thereon or covered thereby,rdégss of the consent thereto or approval thergothe Port Authority or th
incorporation therein of any Port Authority requirents or recommendations. The Port Authority shalle no obligation or liability
connection with the performance of any of the Less€onstruction Work or for the contracts for thef@enance thereof entered into
the Lessee. Any warranties extended or availabkhead_essee in connection with the aforesaid wodl e for the benefit of the P
Authority as well as the Lessee. The Lessee slodltonduct any business at the Premises with respemny improvements, fixtures
equipment constituting any of the Lesse€onstruction Work until the Port Authority shiafive delivered a certificate of final comple!
to Lessee pursuant to subparagraph (bb) of thiagPaph 8. In the event of any inconsistency betwibenprovisions of this Thii
Supplement and those of the Construction Applicatieferred to in subparagraph (e) of this Parag@phe provisions of this Thi
Supplement shall control.

(i) Without limiting or affecting any other ter or provision of this Third Supplement, the Lesstall be solel
responsible for the design, adequacy and operafiany utility, mechanical, electrical, communicais and other systems installed in
Premises by the Lessee as Lessegbnstruction Work and any other improvements,itimehd, fixtures, finishes, decorations
equipment made or installed by the Lessee in tekenRes as LesseeConstruction Work and shall do preventive maiatee and mal
such repairs, replacements, rebuilding (ordinargxtraordinary, structural or naiructural) and painting necessary to keep sudemsg
improvements, additions, fixtures, finishes, detiorss and equipment (whether the same involvesttral or nonstructural work) in th
condition they were in when made or installed exéepreasonable wear which does not adverselyctffe efficient or proper utilizatic
of any part of the Premises.

(i) Payment of Claims The Lessee shall pay or cause to be paidaths lawfully made against it by its contractaabcontractor
materialmen and workmen, and all claims lawfullyd@against it by other third persons arising oubroin connection with or because of
performance of the Construction Work, and shalkedts contractors and subcontractors to pay all
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such claims lawfully made against them. Nothingelrecontained shall be deemed to constitute corteethe creation of any lien or claim aga
the Premises or any part thereof or any othergfatte Airport, nor to create any rights in saidtdtpersons against the Port Authority, nor pre
the Lessee from contesting claims in good faith.

() Insurance Coverages In addition to all policies of insurance otivese required by this Third Supplement, the Lesdesl procur
and maintain or cause to be procured and maintamefiect during the performance of the Lesseaasfruction Work

(1) Commercial General Liability Insurance irdihg but not limited to bodily injury, property dage includin
premises, product and contractual liability covgrine obligations assumed by the Lessee undeP#rsgraph, and which are customarily ins
under such a policy, with a minimum combined sifgiet coverage for death, bodily injury and progyedamage of $100,000,000 per occurre
with no aggregate limit;

(2) Commercial Automobile Liability Insurancevesing all owned, nomwned or hired vehicles used in connection
said construction with a minimum combined singfaiticoverage for death, bodily injury and propedgmage of $25,000,000 per occurre
with no aggregate limit; and

(3) Environmental Impairment Liability Insuranagith a minimum combined single limit coverage ptim for deatt
bodily injury and property damage, with liabilitgrf both gradual and sudden and accidental occweseaed both on-site and dfite cleanup ¢
$5,000,000 per occurrence.

(k) Insurance Policies and CertificatesEach policy of insurance described in subpagy (j) of this Paragraph shall include the
Authority as an additional insured, and, with theeption of the Environmental Impairment Liabilitgsurance policy required pursuan
subparagraph (j)(3), shall also include the CityNefv York as an additional insured, in its covemgeluding, without limitation, coverage
premisessperations and completed operations, and no su@dyphall contain any care, custody or controllegions, or any exclusion for bod
injury to or sickness, disease or death of any ey of the Lessee or of any of its contractorciviwould conflict with or in any way impair t
coverages resulting from the Port Authortygtatus as an additional insured, or the covarader the contractual liability endorsement desc
in subsubparagraph (1) of subparagraph (j) of this ParggB. The certificates of such insurance shatl esitain an endorsement providing
the protection afforded the Lessee thereunder rgghect to any claim or action against the Lesgeethird party shall pertain and apply with
effect with respect to any claim or action agaitiet Lessee by the Port Authority and against the Rathority by the Lessee, but s
endorsement shall not limit, vary, change or affiset protections afforded the Port Authority asaaditional insured and/or loss payee
applicable. Such insurance shall contain a prowi¢kmt the insurer shall not, without obtaining ®egs written permission from the Gen
Counsel of the Port Authority, raise any defensmlwing in any way the jurisdiction of the tribunaVver the person of the Port Authority,
immunity of the Port Authority, its Commissioneddficers, agents or employees, the governmentaireaif the Port Authority or the provisic
of any statutes respecting suits against the Pattidkity.
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() Title to Improvements. Title to all improvements and fixtures placednstructed or installed in or on the Premisediad essee’
Construction Work shall vest immediately in theyGif New York upon placement, construction or illateon thereof and title to any and
equipment and trade fixtures removable without &rti&l injury to the Premises placed in or ingt@llpon the Premises as part of the Lessee’
Construction Work shall remain with the Lessee.

(m) _Labor Harmony In the performance of the Lesse€onstruction Work, the Lessee will not permit aityation or condition 1
arise or continue that causes any labor troubles &manating from, the Premises which interfevitls the operations (including any construc
work) at the Premises. The determination of the Rothority shall be conclusive on the Lessee goahuwritten notice from the Port Authority
the threat of any such labor troubles, the Less#dav will cause its contractor to, as applicablmmediately rectify any condition causing
contributing to labor troubles as specified in sactice. In the event of failure by the Lesseegy of its contractors, as applicable) to tin
comply with the requirements of this paragraph,Rloet Authority, will have the right, by notice frothe Port Authority to the Lessee, to req
the Lessee to suspend the Port Authasigérmission to the Lessee to proceed with theiGgippé portion of each specific construction projeg
as applicable, of the LessseConstruction Work being performed by or on bebélhe Lessee and the Lessee will thereupon imabelgti ceas
the same. When labor troubles will be so settled fluch interference or the threat of such interfee no longer exists, the Port Authority
notice to the Lessee will reinstate the permissiothe Lessee to perform the Lesse@bnstruction Work on all the same terms and ¢mmdi a:
before the suspension._* Labor troubfewill mean and include strikes, boycotts, picketinvorkstoppages, slowdowns, complaints, disp!
complaints, or any other type of labor trouble arelfess of the employer of the person involvedheirtemployment status, if any.

(n) No Third Party Beneficiary No contractor or third party shall, or shal leemed to, have acquired any rights against oht
Authority by virtue of the execution of this Thi®lpplement and nothing contained herein shall ¢penagive to any such contractor or tl
party any claim or right of action against the Pauthority and its Commissioners, officers, ageartd employees.

(o) Affirmative Action, NorDiscrimination, etc

(i) Consistent with the Second Supplement, aitthout limiting any of the terms and conditions é&f; the Lesse
understands and agrees that it shall put into effdor to the commencement of the Lesse€bnstruction Work an affirmative act
program and MBE program and WBE program in accardanrith the provisions of * Schedule,’Eattached hereto and hereby made &
hereof. The provisions of the Second Supplementréfate to Schedule E including, without limitatjidhe applicability of Schedule E
the Lessee’s contractors and subcontractors, apgly in the same manner and to the same extené tGonstruction Work hereunder.

(i) In addition to and without limiting any teis and provisions hereof, the Lessee shall providdl of its contracts ar
subcontracts covering the Lessee’s Constructionk\israny portion thereof, that:

(1) The contractor shall not discriminate aga@mployees or applicants for employment becausaad
creed, color, national origin, sex, age, disability
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or marital status, and shall undertake or contiexisting programs of affirmative action to ensurattminority group persons
afforded equal employment opportunity without disdgnation. Such programs shall include, but notlibgted to, recruitmen
employment, job assignment, promotion, upgradingmation, transfer, layoff, termination, rates ofypar other forms
compensation, and selections for training or reingj, including apprenticeships and on-the-jomiray;

(2) At the request of either the Port Authoiitythe Lessee, the contractor shall request sugiiogmen
agency, labor union, or authorized representativevarkers with which it has a collective bargainiong other agreement
understanding and which is involved in the perfamoeaof the contract with the Lessee to furnish dtewr statement that su
employment agency, labor union or representativl stot discriminate because of race, creed, calational origin, sex, ac
disability or marital status and that such uniomepresentative will cooperate in the implementatib the contractos obligation
hereunder;

(3) The contractor will state, in all solicitatis or advertisements for employees placed by dretralf o
the contractor in the performance of the contithett, all qualified applicants will be afforded efaenployment opportunity witho
discrimination because of race, creed, color, natiorigin, sex, age, disability or marital status;

(4) The contractor will include the provisionissaibdivisions (1) through (3) of this subparagrép}iii) in
every subcontract or purchase order in such a mahaesuch provisions will be binding upon eachcantractor or vendor as
its work in connection with the contract;

(5) “Contractor’as used in this subparagraph shall include eactiamtar and subcontractor at any tie
construction.

(p) _Port Authority Right of Inspection; No Duty Inspect or Police

The Port Authority shall have the right (but noe tbbligation), through its duly designated représtires, to inspect tl
Construction Work and the plans and specificatibeseof, at any and all reasonable times duringtbgress thereof and from time to time, il
discretion, to take samples and perform testingronpart of the Construction Work.

It is hereby further understood and agreed thatPthit Authority has no duty or obligation of anyd#iwhatsoever to inspect
police the performance of the Construction Workr{iBbApproval Work or otherwise) by the Lesseed dine rights granted to the Port Autha
hereunder shall not create or be deemed to craateasduty or obligation. Accordingly, the fact thiae General Manager has not exercise:
Port Authority’s right to require the Lessee to cease its cortgiruof all or any part of the Construction Worka#imot be or be deemed to be
agreement or acknowledgment on the part of the Rattiority that the Lessee has in fact performechsportion of the Construction Work
accordance with the terms of this Third Supplenzerthe Construction Application nor shall such faetor be deemed to be a waiver by the
Authority from the requirement of compliance by thessee with the provisions of this Third Suppletreamd the Construction Application w
respect to the Construction Work.
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(q) _Soil Erosion Control Measures

The Lessee shall take all reasonable measuregvermtrerosion of the soil and the blowing of sandrdy and arising froi
the performance of the Construction Work, includibgt not limited to, the fencing of the Premisesportions thereof or other areas and
covering of open areas with such materials as requdy the approved Storm Water Pollution Preventtan, NYSDEC and Port Author
permit requirements or as otherwise deemed negessaa best management practice under the BMP Rlesuant to the State Pollut
Discharge Elimination System Permit SPDES NO. 2863019, as amended or revised.

(  Backfilling of Excavations

Prior to backfilling any excavations in which thenstruction of utilities has been completed, thedee shall notify the Port Author
Resident Engineer that such excavations are reathg tbackfilled. Such excavations shall not be fildmtt until the Port Authority shall ha
documented and surveyed the line and grade of ilitkes.

(s) _Studies and Reports

The Lessee shall prior to the commencement of nactgin and at all times during construction subtoithe Port Authority a
engineering studies and inspection reports witpeessto the Construction Work which have been peréd by the Lessee, and sample
construction materials as may be required at ang &ind from time to time by the Port Authority.

(t) Forecasts

The Lessee shall, at the time of submitting the P@imensive Plan to the Port Authority, submit te Bort Authority its forecas
of the number of people who will be working at wars times during the T5i ProjePtiase 1 at the Premises, the expected utility désnafthe
Premises, noise profiles and such other informat®the Port Authority may require. The Lesseel sloaitinue to submit its latest forecasts
such other information as may be required as ad@tess the Port Authority shall from time to timedaat any time request. The Port Authc
acknowledges that the forecasts are estimates agpathange from time to time.

(u) _General Manader Authority.

In the event that the Lessee shall at any timendutie construction of any portion of the ConsinrctWork, in the opinion of tt
General Manager of the Airport, (i) fails to compijth all of the provisions of this Third Supplentevering such work or of the Construct
Application; (ii) fails to comply with any requiresnts, stipulations, or provisions imposed by the Rathority in its approval of the performar
of any item of Construction Work; or (ii) shall lxe breach of any of the provisions of this Thirdpglement covering such work, or of
Construction Application, or of any requirementipations, or provisions imposed by the Port Awity in its approval of the Constructi
Work, the Port Authority shall have the right, agtithrough the General Manager to cause the Légssmase all or such part of the Construc
Work as is being performed in violation of this ichBupplement or the Construction Application. Upon
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such written direction from the General Manageg, ltlessee shall promptly cease construction of tmégm of the Construction Work specifi
The Lessee shall thereupon submit (1) to the Pothéity for its written approval the Lesssgdroposal for making modifications, correction
changes in or to the Construction Work that hasbaeis to be performed so that the same shall tomjih the provisions of this Thil
Supplement and the Construction Application; ort{ dispute to the Chief Engineer of the Port At for final determination. The Less
shall not commence construction of the portionhef €onstruction Work that has been halted untihsmdtten approval has been received ol
dispute has been determined by the Chief Engirfeied?ort Authority.

(v) Authority of Port Authoritis Resident and Field Engineers

It is hereby expressly understood and agreed teiher Port Authority field engineers nor the ResidEngineer of the P«
Authority at the Airport has any authority to giamy directions to the Lessee or to approve anyspdad specifications of the Lessee with res
to the Construction Work, to approve the constamctiy the Lessee of any portion of the Constructhork or to agree to any variation by
Lessee from compliance with the terms of this TlStgbplement or the Construction Application.

(w) Relocation Work

(i) The Lessee understands that there may bencmrcations and utility infrastructure located aruader the Premises which
not, and may not in the future, serve the Prentis¢svhich may be affected by the Construction Waitke Lessee agrees, if directed by the
Authority so to do, to relocate and reinstall sgommunications and utility infrastructure on themises or off the Premises and to restor
affected areas (such work, collectively, theelocation Work ). The Lessee shall perform the Relocation Work stiltgeand in accordance w
all the terms and provisions of this Paragraph,taedRelocation Work shall be and become a patttefConstruction Work, it being understc
however, that the Relocation Work shall not beexdme a part of the Premises. The parties ackngeldtht the Relocation Work shall inclu
among other things, all water lines which are raot pf the Non-Relocated Infrastructure (as defimesubparagraph (w)(ii), below, e.g164inch
water lines and 30-inch high pressure water libeth) of which shall be relocated outside the faatpsf any improvement on the Premises.

(i) The parties also acknowledge that, as pathe Comprehensive Plan, with the Port Authositgtior approval as part of 1
TCAP, the Lessee intends to leave in place andtarisover certain communications and utility irstraicture located under the Prem
including, by way of example, two 5kV ductbanksgearommunications ductbank and a 24-inch waterwiikin a 36inch microtunnel slee
(collectively, the “Non-Relocated Infrastructure ). With respect to the NoRelocated Infrastructure, the Lessee acknowledussparagrar
(b) of Section 10 of the Lease, entitle€Care, Maintenance, Rebuilding and Repair by thesee’, shall apply to same inasmuch as the Le
shall have the entire responsibility, and beacadits and expenses, for and in connection witiNthreRelocated Infrastructure during the terr
the letting under the Lease and the Port Authasttgll have no obligations with respect theretojextbonly to the following limitations: tt
Lessee shall be responsible for any and all repatinjilding and maintenance in connection with Mun-Relocated Infrastructure up to a pt
that is five (5) feet beyond the building line, egt for the 5kV ductbanks and cables as to whiehLifssees responsibility and liability shi
extend to the manholes closest to the leasehadalinl except for
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the communications ductbank and cables as to whizhessee’s responsibility shall extend to the méas closest to the leasehold line.

As part of its responsibility for and in connectiaith the NonRelocated Infrastructure, the Lessee acknowledgegailowinc
specific requirements. It shall take immediateacto rectify any damage or service interruptiort@ssation to or in connection with the utili
portion of the Non-Relocated Infrastructure undher footprint of the Terminal (as expanded by theRrSjectPhase 1), and such rectifying w
shall continue until all services is fully restoradd operational and shall include testing andatésation of service. In initiating and undertay
such rectifying work, the Lessee at all times sbadirdinate its activities with all affected pasti@ll such work shall be effected with appropr
materials and labor that is compliance with alltPParthority requirements and standards and anyiegdge FAA standards.

(x) Compliance with Laws, Regulations and TCAP

Without limiting the provisions of Paragraph 4 bfst Third Supplement, the Construction Work shallperformed in complian
with the provisions of Section 7 of the Lease, tadi “ Rules and Regulations and Section 6 of the Lease, entitledCompliance wit
Governmental Requirementsand in accordance with all Environmental Requiretsiewithout limitation as to the generality of tfregoing
the Construction Work shall comply with FAA AC 153/70-10A Standards for specifying construction opaArts” item P156, as applicable, a
shall include a storm water pollution preventiomrpwhich includes best management practices. Thsseleeshall be solely responsible
compliance with all applicable governmental lawslimances, enactments, resolutions, rules andaggn$ and orders including, but not limi
to, the filing of all documents required by, andngiance with, the Port Authority’s TCAP relating the T5i Project-Phase 1 and Port Authosity’
policy on sustainable design as set forth in thetasiable design guidelines promulgated by the Rottority Engineering Department from ti
to time.

(y) Disposition of Matter

(i) Subject in all events to the Environment@&gRirements and Port Authorigpproved Environmental Management Plan,
soil, dirt, sand or other matter (collectively, th®latter ") excavated by the Lessee during the course of tmst@etion Work and not used at
Premises shall not be stored at the Premises ewleége at the Airport, but shall promptly be dalag by the Lessee to any location off
Airport as may be approved by the Port AuthoritheT essee shall take title to the Matter, and titeeeproceeds, if any, of the sale or o
disposition of the Matter shall belong to the Lest® be used solely for the benefit of the T5i &ctPhase 1. The Port Authority has not,
shall not, make any representations or certificegtim the Lessee as to the character of the Mattelisposal purposes.
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(i) The Lessee shall submit to the Port Auttyofor its approval all manifests and bills of ladiand disposal certificates covel
any Matter, and in addition shall prepare and suborthe Port Authority for its approval all docuntation that the Lessee is required to subn
the disposal site or the Governmental Authorityih@yurisdiction with respect to any Matter.

(iif)  With respect specifically to Matter that petroleum contaminated soil derived solely frdva portion of the Premises
which Terminal 5 is located (T5 Petroleum Contaminated Soil”), if any, the Port Authority shall be responsible foe incremental Tippir
Fees (as described, below) incurred in connectidim thhe T5i Projecfhase 1 Construction Work that are associatedthvildisposal of such -
Petroleum Contaminated Soil, as set forth in thasige (iii), and up to the amount described in kuse (ii)(9) below. The Port Authority sk
have no obligation whatsoever for all or any partaf any Tipping Fee cost or other disposal costoeiated with the disposal of soil deri
from any portion of the Terminal 6 Additional Presms. The Port Authority shall only be responsibletiie incremental Tipping Fees incurre
connection with T5 Petroleum Contaminated So#ifd only if, all of the following conditions precad have been satisfied:

(1) The Lessee shall have notified the Port Arithh verbally and by electronic communication (witonfirmation of receipt)
the Port Authority Resident Engineer and Principavironmental Engineer within twenty four (24) heafter T5 Petroleum Contamina
Soil has been identified on the Premises in thessoaf performing the Construction Work or othemniis connection with the T5i Project-
Phase 1, such communications to be followed witiriing from the Lessee within a reasonable penbtime to be no greater than f
(5) calendar days;

(2) The Port Authority shall have inspected aadfirmed the T5 Petroleum Contaminated Soil figdamd that such soils are
the result of a construction-related spill or rekeaaused by Lessee, employees, agents or comdtacto

(3) The Lessee shall have obligated its agamgloyees and contractors to advise the LessBa@ector of Redevelopme
verbally and by electronic communication within twee(12) hours of such identification;

(4) The T5 Petroleum Contaminated Soil shallehlagen located on the Premises due to other thaotam or inaction (wheth
negligence, willful misconduct or otherwise) by thessee, its agents, employees, contractors ceseprtatives; .

(5) The T5 Petroleum Contaminated Soil shallibsuitable for beneficial reuse;

(6) The Lessee shall have previously selectatl idantified to the Port Authority at least twoesit approved by the P
Authority, to receive excess soils generated frbendite of the T5i Projed®hase 1, in accordance with the TCAP and shall hagepte
one additional alternative site, identified and rappd by the Port Authority; for beneficial reudesach excess soils. It is understood
agreed that the Lessee may use, for dispositi@xoéss soils generated from the site of the T5eBrdhase 1, any of the TCAP, pre-
approved disposal sites or the alternative sitatified by the Port Authority (each amXpproved Soil Disposal Site and collectively, th
“ Approved Soil Disposal Sites);
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(7) The Lessee shall have delivered the Porhaity information and documentation (which mayité¢he form of an electron
communication), sufficient in the opinion of therPduthority to audit the transaction, evidencire tTipping Fee cost that would
charged to the Lessee to admit soils from the Cocisvn Work site for beneficial reuse or treatmahsuch facility, it being understc
that such information and documentation must ingltlte name and location of the relevant Approveill Bisposal Site, the speci
description of material as to which the Tipping Femest relates, the contact information for a menmdfemanagement at the relev
Approved Soil Disposal Site who is knowledgeablewl_essees transaction, and a copy of the applicable cotfinzoice issued by tt
Approved Soil Disposal Site to the Lessee. The éesshall accompany the afatescribed information and documentation witl
attached written certification, signed under peeslbf perjury by a responsible officer of the lesssas to the accuracy of all of
information and documentation so delivered to tbg Ruthority;

(8) (x) The Lessee shall have provided to thet Rathority (x) documentation (which may be in tfeem of an electron
communication), sufficient in the opinion of therPAuthority to audit the transaction, from eachpipved Soil Disposal Site listed
clause (7), immediately above, expressly statiag ittrejects admission of the T5 Petroleum Contateid Soil which is the subject of t
paragraph concerning Tipping Fee costs and, intiaddithe detailed, specific reason for such réect(y) each document describer
clause (x) must be signed by the individual of sectity who has responsibility for determining whet to accept or reject soil
treatment at such facility, and (z) each said tejaamust be in accordance with the acceptancer@isubmitted to the Port Authority
part of the Lesses’original request to approve the facility as arprywed Soil Disposal Site. In addition, the Lesshall identify :
proposed alternative treatment;

(9) The rejected T5 Petroleum Contaminated Boilltimately treated at a treatment facility fails that are not suitable 1
beneficial reuse and which treatment facility shmdl approved in advance in writing by the Port Awitly, it being acknowledged a
agreed that the Port Authority has the right in fin& instance to require the Lessee to utilizea#ternate treatment facility than ¢
proposed by the Lessee for this purpose if therate treatment facility desired by the Port Auityowould charge less in Tipping Fe
than the treatment facility proposed by the Less@kthe combined transportation cost plus Tippiegski.e, the total cost to treat the
Petroleum Contaminated Soil, is equal to or leghatPort Authorityselected alternate facility than the total cost Mfdae at the facilit
proposed by the Lessee. Théntremental Tipping Fee” shall be the difference between (A) the highestpifig Fee charged at
Approved Soil Disposal Site, as stated among tleeigientation delivered by the Lessee to the Poréitly in accordance with clause (y)
(ii)(7), above, and (B) the actual Tipping Fee rgjeal for the T5 Petroleum Contaminated Soil atttbatment facility actually used, |
this clause (y)(iii))(9); and

(10) Sampling of soil to be removed off the Premiseconnection with the Construction Work sitelsha performed i

accordance with the protocol approved by the Paothérity and the Port Authority shall have beenifiext 24 hours in advance of ¢
sampling to be completed for the purpose of assgske disposition of the soail.

(z) _Specific Environmental Requirements Retatm Construction
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(i) Compliance with Environmental Requirements.

The Construction Work shall be performed in commd@with all Environmental Requirements, and inreartion therewit
the Lessee shall duly procure all applicable perwiitGovernmental Authorities.

Notwithstanding the foregoing, where the other ®and provisions of this Third Supplement providguirements that &
stricter than or additional to Environmental Regnients, the Construction Work shall comply withrsstricter or additional requirements,
references in this Paragraph 8 to “EnvironmentajuRements” shall be interpreted accordingly.

Without limitation as to the foregoing, but subjsztsubparagraph (viii) below of this Paragraph),8é#l Construction Wor
shall be performed in compliance with Permit No.-GR0-001, SPDES General Permit for Stormwater Dischafiges Construction Activitie:
issued by the DEC on January 29, 2010, includirthaut limitation the Storm Water Pollution PreventiPlan filed pursuant thereto by Lesse
connection with the Construction Work (includingyaextension or successor to such permit, tdetBlue Discharge Permit” ) , and all suc
obligations and conditions of the]lFK SPDES Permit” (NY 0008109 renewal effective March 1, 2012) andapproved Best Management F
including, but not limited to, Best Management Bicac"BMP” 7 set forth therein as the same may ioerded from time to time.

(i) No Exacerbation.

In the performance of the Construction Work, thedee shall not exacerbate the existing environrheatalition of th
Premises, the Airport or any natural resource ihidlg, without limitation, any groundwater or aquife

(i)  Environmental Management Plan.

The Lessee shall submit to the Port Authority fsraipproval prior to the
commencement of the Construction Work an envirortelenanagement plan setting forth in detail theskee$ plans for all handling, excavati
depositing, testing, screening, backfilling, rempwhorage, transportation, disposal and other agaf soil and the treatment of groundwi
and effluent in the performance of the Constructddork (such plan, as approved by the Port Authotitg “ Environmental Management Plar
"). The Construction Work shall be performed in@cance with the Environmental Management Plan.

(iv) Remediation of Spills.

In the event that any Hazardous Substances areveisd, uncovered, exposed, spilled, releasedhaliged or disposed on the Airport in
performance of the Construction Work (any such gvaeni Spill ), the Lessee shall immediately (w) notify the Portharity of such Spill, (x
excavate all soil containing any such Hazardousstamiges, (y) pump and treat all ground water coimgiany such Hazardous Substances
() delineate such Spill to the satisfaction of Bwt Authority. Such pumping and treatment shaiitmue until all such Hazardous Substa
have been removed in accordance with Environm&gglirements. No
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Construction Work shall be performed in the areawwh Spill until all such Hazardous Substance tteen so removed. No Construction W
that would interfere or delay such Remediation Isbalperformed in the area of such Spill until slich Hazardous Substances have be
removed. Notwithstanding the foregoing, howevethwéspect to any Hazardous Substances discovestdd or sampled in connection with
performance of the Construction Work (inclusiveeatavation), such responsibility for Remediatiourig construction, shall apply only w
respect to such Hazardous Substances existingnwetich excavated area plus a five (5) fomte (measured from the widest extent, surfac
subsurface, of the excavation) strip of land arotir@lperimeter of the entirety of such excavatesh.aResponsibility for the completion of
Remediation, shall be determined in accordance péatagraph (z) herein.

(v) Reporting to Governmental Authority.

In reporting a Spill, the Lessee shall follow aliviionmental Requirements and shall direct suclontejp the attention
such individual at the relevant Governmental Auitlyoas the General Manager of the Airport may reguin order to assure consistency in
environmental management of the Airport.

(vi) Certificate of Final Disposal.

Promptly upon final disposition of any Hazardoub&ance, the Lessee shall submit to the Port AityharCertification o
Final Disposal’stating the type and amount of material dispodweslmethod of disposal and the owner and locatiahefisposal facility. Tt
format of such certification shall follow the regginents, if any, of Governmental Authorities havjagsdiction as if the Port Authority were
private organization, providechowever, that in all events the name of the Port Authastigll not appear on any certificate or other dosninas
generator or owner of such material.

(vii) Responsibility to Obtain NFA Status.

In all events, the Lessee shall be fully respomsibl obtaining a No Further Action NFA ") status from the DEC wi
respect to all Spills reported to the DEC, andltbgsee shall complete all necessary remedial a;tioonitoring and reporting necessary to ol
such NFA status. The Lessee shall be fully respbmgor all costs associated with any Iaegm monitoring, reporting and closure activi
relating to or resulting from such reported Spiligh before and after the Completion Date.

(viii) Dewatering and Discharge of Effluent.
(a) Dewatering and Discharge of Effluent.

The Port Authority hereby grants its permissiothi® Lessee to perform dewatering and dischargéloéet in connection with tt
Construction Work but only on the portion of theises that does not include the Terminal 6 AdditidPremises; providechowever, that th
Port Authority shall approve all dewatering plamsl gpractices prior to any discharge, and the Lestadl comply with all the terms a
conditions of the JetBlue Discharge Permit, Lontarid Well Permit and JFK SPDES Permit, where apple, and with all addition
requirements of the DEC with respect to such deivegectivities and discharge of effluent. The fgwng permission may
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be revoked by the Port Authority upon twenty-foRd X hours’ notice to the Lessee if the Lessee, failthin five (5) days after the Lessseeceif
of notice of default from the Port Authority idefgtng the breach(es) of this Paragraph (z)(viintiged “ Dewatering and Discharge of Effluent”
to cure any such breach(es).

The Lessee shall design and implement appropriatgneering practices and controls for all dewatgrectivities in th
performance of the Construction Work to preventtaorination into the lower aquifer.

Dewatering and discharges shall be monitored apdrted separately for each individual dischargenptiat comprises tl
Construction Work. Accordingly, separate monitorgygtems shall be used to track dewatering andhalige activities performed in connec!
with the Construction Work. Upon the Port Authdrityequest at any time and from time to time, theske shall provide additional samples
tests relating to the dewatering system. The Leskak keep all documentation of all groundwateluwees treated, sampled and discharged
shall provide all such documentation to the PorthAuity.

The Lessee shall install any and all treatmentsteeguested or required by the DEC, the Generalalglemof the Airport or ar
approved Construction Application and/or indicabsdwater quality sampling results. All effluent 8haeet the JFK SPDES Permit limits ¢
any additional limits prescribed by the DEC.

In the event that the projected zone of influentthe Lessees dewatering system is found to extend into ang argside of th
Premises, the Lessee shall notify the Port Authhdiyt submitting to the Resident Engineer for higieer and approval the proposed dewate
design, which shall identify potentially affectedrpile supported structures and pavements which meaynpacted by drawdown effects dui
dewatering operations.

In the event that the Lessealewatering activities hereunder involve the usedlls, the Lessee shall, not later than ten @)
after completion of dewatering activities and retef any approvals of a Governmental Authorityrfpen and complete a closure of all s
wells in conformance with DEC requirements. Thedeesshall promptly notify both the Port Authoritydahe DEC of this action.

(b) Responsibility for Incremental Dewatering Costs

Incremental Dewatering Costs shall refer to malgriaquipment and labor costs incurred and paidhieyLessee al
directly related to supplemental treatment (whiohaccordance with subparagraph (a), above, refesenosts relating to supplemental treat
only on the portion of the Premises that exclutkesTterminal 6 Additional Premises. The Lessee shdlhmit a list of materials and equiprr
related to supplemental treatment to the Residegirteer for approval prior to their use. The Lessieal also submit anticipated monthly mate
costs anticipated for the duration of the supplemlemeatment to the Resident Engineer for apprdwaremental Labor cost shall refer to e
that is required to operate and maintain the eqeigrapproved by the Port AuthorisyResident Engineer for supplemental treatmentvaridh
requires the operator to exceed the operating tprrshift for the operation of the dewatering sgstwithout supplemental treatment. The Le
shall provide the operating hours of the dewatespgtem for each shift without supplemental treatnfer the all days the system oper:
without
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supplemental treatment to the Resident Engineeapproval prior to operating the supplemental memit. If the dewatering system has
operated prior to the addition to the supplemeantaitment, the Lessee shall submit documentatga.( daily work logs) providing the operati
hours for onsite construction activity. The operating hoursuieed per shift to operate the dewatering systethowit supplemental treatment s
be equivalent to the longest work shift for on-sibastruction activity and not less than eighth@yirs per shift.

The Lessee shall submit the amount and natureasémental Dewatering Costs incurred by it to thet Poithority on ¢
monthly basis. Any cost submitted to and receivedhie Port Authority exceeding 90 days from itsedat occurrence shall not be reimburse
or reimbursed, by the Port Authority. The Port Aarity shall be responsible for fifty percent (5088)the Incremental Dewatering Costs incu
and paid by the Lessee, as aforesaid, and thed.ebsdl be responsible for the balance thereof.

(ix) Lessee’s Environmental Professionals.

The Lessee shall designate, by written notice ¢oRbrt Authority given not later than five (5) dagfser the Lesses’execution ¢
this Third Supplement, a duly authorized represergaf the Lessee (thel‘essee Environmental Representative) who shall be responsible
the Lessee’s compliance with the JFK SPDES Permit.

Upon notice to the Lessee by the Port Authorityicwimay be given at any time upon any indicatiomafi-compliance or potenti
noncompliance by the Lessee with the JFK SPDES PedwmiBlue Discharge Permit or Long Island Well Périthie Lessee shall at its o
expense immediately retain under contract, indepeinadf the Lesses’construction contractor, a qualified environmeotasultant approved
the Port Authority (the “Lessee Environmental Consultant”). The Lessee Environmental Consultant shall providesdn with the Po
Authority, and shall have the obligation to subarty and all reports, and any other requested irdtiam, directly to the Port Authority and
oversee installation, if applicable, of dewatenmells by a licensed driller, and to monitor contesiccompliance with all dewatering operatic
The Lessee Environmental Consultant shall atrmaks be an independent contractor of the LesseePdttéAuthority shall not be responsible
any act or omission or fault or neglect of the leefs Environmental Consultant, nor shall the Port Attlg have any liabilities or obligations
any kind to the Lessee Environmental Consultananyrresponsibility for any payments due or allegebe due thereto.

The Lessee Environmental Representative and/oteéssee Environmental Consultant shall promptlyfpdtie Port Authority$
Resident Engineer of the progress of scheduledities, including initiation of dewatering activs, and shall provide weekly updates
facsimile) on the activities at the Premises, idirlg the status of dewatering activities (_ e gplumes removed, condition of waters).

(X) Lessee’s Responsibility.

In addition to and without limitation as to theléaling subparagraph (xi) or any other term or psavi of the Lease, including tl
Third Supplement, the Lessee shall be solely resptenfor any and all fines, penalties, assessmentevies assessed due to deviation fro
violation of the JFK SPDES Permit or of the Lesserithorization to discharge stormwater in
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the performance of the Construction Work duringstarction or of any other applicable permit, planthorization or permission. All desi
planning shall be in conformance with the requireteeand conditions of the JFK SPDES Permit, JetBliseharge Permit, Long Island W
Permit and applicable Environmental Requirementsafrany other applicable permit, plan, author@ator permission, and the Lessee she
responsible for complete compliance therewith.

(xi)  Lessee’s Assumption of Risk.

The Lessee shall assume all risks arising outsopéirformance of dewatering and discharging ofiefit at any portion
area of the Premises under the JFK SPDES Perraftany other applicable permit, plan, authorizatierpermission and, without limitation as
the generality of any other term or provision comgd in this Third Supplement, the Lessee shakindify, hold harmless and reimburse the
Authority, its Commissioners, officers, employeagents and representatives from and against (aldreimburse the Port Authority for the F
Authority’s costs and expenses, including without limitatexgl costs and expenses incurred in connection thiée defense of) all claims &
demands, penalties, fines, liabilities (includingthout limitation strict liability), settlements,ttarney and consultant fees, investigation
laboratory fees, cleanup and Remediation costsit @msts and litigation expenses, damages, judgnésgses, costs and expenses inclu
without limitation, claims for personal injury, ilcling death, property damage and natural resoutasgge, of whatsoever kind or nature
whether known or unknown, contingent or otherwjast or unjust, groundless or foreseeable or otlsenarising or alleged to arise out of, @
any way related to the Lessgglerformance of dewatering or any discharginggitportion of the Premises or the Airport or the a$ the JFI
SPDES Permit by the Lessee or of any other appéqadrmit, plan, authorization or permission. Ifdected, the Lessee shall at its own exp
defend any suit based upon the foregoing, and mdlivey such it shall not, without obtaining expresdvance permission from the Gen
Counsel of the Port Authority, raise any defensmlwing in any way the jurisdiction of the tribunaVver the person of the Port Authority,
immunity of the Port Authority, its Commissioneddficers, agents or employees, the governmentaireaif the Port Authority or the provisic
of any statutes respecting suits against the Pattiakity.

(aa) _Completion

(1) Certifications and Inspection. When the Gardion Work is substantially completed and reddy use, the Lessee st
advise the Port Authority to such effect and skialiver to the Port Authority: [a] a certificategaied by an authorized officer of the Les
certifying that the Construction Work has been tmmc$ed in accordance with the approved plans gedifcations and the provisions of t
Third Supplement and in compliance with all apgiealaw; [b] a certificate signed and sealed onalfebf the Project Engineer by a New Y
State licensed architect on its staff certifyingttithe approved plans and specifications are inptiance with all applicable law; and [c
certificate signed and sealed on behalf of theeRtdgngineer by a New York State licensed engioeeits staff certifying that the Construct
Work has been constructed in accordance with tipeoapd plans and specifications. Thereafter, the Rothority shall promptly commen
inspection of the Construction Work and if the sams been completed as certified by the Lesseeoartaehalf of the Project Engineer b
licensed architect or engineer on its staff, aifieate to such effect shall be delivered to thede®, subject to the condition that all risks thkted
with respect to the construction and installatibthe same and any liability therefor for negligerar other reason shall be borne by the Le
Subject to the subparagraph
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of this Section, entitled “Partial Completiorthe Lessee shall not use or permit the use of threst@uction Work or any portion thereof for
purposes set forth in this Third Supplement untdhscertificate is received from the Port Autharity

(2) As-Builts. The Lessee agrees that itIsthaiver to the Port Authority upon completion the T5i ProjectPhase 1 two (.
sets of “as built"drawings of the Construction Work in an electroBi&DD data file in a format to be designated by Bt Authority, all o
which shall conform to the specifications of thertPduthority (the receipt of a copy of said spezdfiions prior to the execution of this Tt
Supplement being hereby acknowledged by the Lesteggther with two (2) complete hard copies offsdcawings, all engineering repo
engineering analysis, boring logs, survey inforovatiand engineering design calculations and operatiod maintenance manuals i
comprehensive, coordinated package. The Lesseledsinalg the term of this Third Supplement maintand provide to the Port Authority uf
request, a set of current Construction Documerdw/sty thereon any changes or modifications whickehaeen made.

(bb) _Partial Completion

Notwithstanding the provisions of the foregoing &maph (aa), entitled “Completioniyhen a discrete, integral and mate
portion of the Construction Work is substantialgnpleted or is properly usable, the Lessee maysadhie Port Authority to such effect and |
deliver to the Port Authority: [a] a certificategaied by an authorized officer of the Lessee céntifythat such portion of the Construction W
has been constructed in accordance with the appnola®s and specifications and the provisions isf Third Supplement and in compliance v
all applicable law; [b] a certificate signed andlse on behalf of the Project Engineer by a NewkY&tiate licensed architect on its staff certify
that the approved plans and specifications aremmptiance with all applicable laws; and [c] a d#éite signed and sealed on behalf of the Pr
Engineer by a New York State licensed engineertsrstaff certifying that such portion of the Constion Work has been constructec
accordance with the approved plans and specifitatibhe Lessee shall also certify that such pomibthe Construction Work can be prop
used even though the Construction Work has not beempleted and that the Lessee desires such useR?dmh Authority may permit the Lesse:
use such portion for the purpose set forth in tigd Supplement taking into consideration that @oepose of the construction staging
scheduling is to permit the continuous operatiothefPremises as an air terminal facility and toimize disruption to passengers, tenant air
and concessionaires while proceeding as promptlgoasible to completion of the construction of PsbjectPhase 1. Accordingly, the P
Authority shall take into consideration the saidgmse in reviewing any request by the Lessee ®iidbuance of a certificate to the Lessee
respect to each discrete, integral and materialquoof the Construction Work permitting the Lesseeise such portion thereof for the purp:
set forth in this Third Supplement. In the everg Bort Authority issues such certificate, the Lessmay use such discrete, integral and ma
portion subject to the condition that all risksréedter with respect to the construction and itetiah of the same and any liability therefor
negligence or other reason shall be borne by tlesdes and subject to the risks as set forth aboteei paragraph relating to Partial Appre
Work.

(cc) _Audit by Port Authority

In addition to and without limiting any other teon provision of this Third Supplement, the Port Barity shall have the right fro
time to time and at any time by its agents,
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employees and representatives to audit and inspeittg regular business hours the books, recordsoétmer data of the Lessee and its Gel
Contractor relating to the costs of the Constructéork for T5i ProjectPhase 1, or any other portion thereof, and anya#indvoices covering «
relating to the Construction Work, or any portidrereof; it being understood that the Port Authoshall not be bound by any prior at
connected with it. The Lessee agrees to keep samksbrecords and other data within the Port of Nenk District.

(ee) _Environmental Costs Generally

The Lessee shall be solely and fully responsibtetiie performance, payment and costs of any andfalhe Remediation for or
connection with T5i Projed®hase 1, including all of such that relate to tkeendinal 6 Additional Premises, except as exprepsbyided to th
contrary in Paragraph (y), above, concerning th& Rathority’s responsibility for certain incremental TippingeBeassociated with T5 Petrole
Contaminated Soil, if any, and/or Port Authoritypegved Incremental Dewatering Costs, if any, ancepkas may be expressly provided tc
contrary in the Lease, as amended (inclusive addaharovisions of Lease No. AYPG5 which survived the expiration thereof), or #seowise
expressly provided in this Third Supplement.

(ff)  Certain Definitions

In this Paragraph 8, defined terms that may haw hesed as defined terms also under the Lease,Stipplement or Seco
Supplement,_e.g. “Comprehensive Plan”, “Construction Work”, “Corefibn Date” and “Construction Applicatiorshall refer only to the T
Project-Phase 1. Other defined terms, g'flazardous Substances”, “Environmental Requireiremd “DEC” shall have the meaning ascribe
them in the Lease, as amended.

9. _Supplements to Exhibit 56.1 of the Lease

Exhibit 56.1 to the Lease, entitled “Initial PosbrGtruction Baseline Investigationshall be supplemented in acknowledgement ¢
completion of reports after the execution of thede Accordingly, the following documents, attachedeto, shall be added to Exhibit 56
incorporated by reference to the Lease: (a) thertiireal 5 Initial Post Construction Baseline Invgation Report”’November 2009, prepared
the Lessee by LiRo Engineers, Inc. (referred toraacked as “ Exhibit 56.1A); and (b) “John F. Kennedy International Airport Terminal E5C
Spill No. 9010043, Remedial Action WorkPlan, JuR@Z’ (referred to and marked as " Exhibit 56.3B

10 ._Amendment to Paragraph 12(l) of the Se@unablement

(@) New Spill (“Spill 1114383)

The parties acknowledge that, subsequent to teetefé date of the Second Supplement, (i) duringpletion of the Parcel T Terminati
Baseline, contamination was discovered by the leesgethe Terminal 6 Additional Premises that wgsred to the DEC and assigned
number Spill 1114383, and (ii) during completion lofdrant fueling system closure work, further comtation was discovered by the F
Authority at the Terminal 6 Additional Premisestthes also reported to the DEC, and added to thebeu Spill 1114383. Any obligations
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of the Lesse& with respect to the Remediation of Spill 1114288 as set forth in the Lease, as amended, bsuel obligations shall |
completed on or before the Completion Date, exogpt for such ongoing monitoring for natural attation, and any other remediation w
expressly permitted to take place after the CongpidDate, as is described in an environmental Réatied action work plan approved in writi
by the Port Authority and authorized by the DEC. &dligations which are those of the Lessee uniernease would also include responsik
to obtain a NFA status with respect to such SHill4383 and responsibility for all costs associatéd any ongoing and/or longrm monitoring
reporting and closure activities relating to orutéag from such spill, both before and after then@letion Date. The obtaining of a NFA st
would include the completion of all necessary reialegttions, monitoring and reporting necessamgtitain such NFA status.

(b) Subsequent to the execution of the SecomaplBment, the parties acknowledge that the Porhéity closed the hydrant fueli
system at the Terminal 6 Additional Premises. Inmaztion with such closure, reference is made tagraph 12(I) of the Second Supplement
specifically, the Exit Baseline Environmental Skesessment for Parcel T. The parties agree thdtHidrant Fueling System Closure Reg
Terminal 6 John F. Kennedy International Airporind 2012”,prepared by Arcadis U.S., attached hereto and pacated by reference here
shall be deemed added to the Exit Baseline Enviemtiah Site Assessment for Parcel T.

(c) Without modifying any obligations the pasgtienay have under the Lease as of the Effective Ratendertake exit baselines
perform Remediation, the parties intend that inehent that after the Effective Date the NBmiddout Take Back Parcel or the TH Hardstand ,
is recaptured by the Port Authority from the Lesasecontemplated hereunder, and/or either of sacbte(s is thereafter reansferred to tr
Lessee so as to be ireluded as part of the Premises as contemplategluhder, the party whose occupancy of the subjactep is bein
terminated shall conduct a collection of suyface investigative data (which would includetheut limitation, groundwater and soil samples
the subject parcel as of the date of recapture-sensfer, as the case may be. The results of salgcton shall promptly be shared with the p
which is taking occupancy of the subject parcek Tdregoing obligation to conduct a collection obsurface investigative data shall not aj
with respect to the MTA Parcel.

11. _Surrender of Parcel MTA from the Termin#diditional Premises; Substitution of Exhibit AA

(a) Effective May 30, 2012 (for purposes of thaagraph being called theParcel MTA Surrender Date "), the Lessee shi
and be deemed to have granted, bargained, solgnsi@red and yielded up and by these presentsdraméed, bargained, sold, surrenderec
yielded up unto the Port Authority, its successorg assigns, forever, its rights in Parcel MTA #meterm of years with respect thereto unde
Lease as amended herein yet to come and shall enigédmed to have given, granted, surrendered aridelsg presents does give, grant
surrender to the Port Authority, its successorsaasigns, all the rights, rights of renewal, li@nprivileges and options of the Lessee grant
the Lease as amended herein with respect to Rdfck) all to the intent and purpose that the saidiiieal 6 Additional Premises Term under
Lease as amended herein and the said rights olvednkcenses, privileges and options may be wholgrged, extinguished and determine:
the Parcel MTA Surrender Date, with the same farag effect as if the said Terminal 6 AdditionalRiges Term were in and by the provision
the Lease, as amended herein, originally fixedpre on the Parcel MTA Surrender Date with respect
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Parcel MTA, but the Lease and the letting theregraieamended herein, shall continue in full faod effect as to the remainder of the Prer
under the Lease as amended herein and in accordéthcall the terms and provisions thereof,

(b) The Lessee hereby covenants onlbehgself, its successors and assigns thatt(xlas not done or suffered and will not do or &
anything whereby Parcel MTA or the Lesseleasehold therein, has been or shall be encuchibsref the Parcel MTA Surrender Date in any
whatsoever; (y) the Lessee is and will remain uhtl Parcel MTA Surrender Date the sole and absawiner of the leasehold estate in P:
MTA and of the rights, rights of renewal, licenspsyileges and options granted by the Lease asideteherein with respect thereto and tha
same are and will remain until the Parcel MTA Snder Date free and clear of all liens and encund@sirof whatsoever nature; and (z)
Lessee has full right and power to make this agezgm

(c) All promises, covenants, agreementsabidjations of the Lessee with respect to ParcEAMvhich under the provisions thereof wo
have matured upon the date originally fixed inltk@se for the expiration of the Terminal 6 AddiabRremises Term, or upon the terminatio
the letting of the Terminal 6 Additional Premisexdar the Lease prior to the said date, or withBtaded period after expiration or termina
shall, notwithstanding such provisions, mature ugh@enParcel MTA Surrender Date.

(d) As of the Parcel MTA Surrender Date, thesdee shall and shall have released and dischargkedoes by these prese
release and discharge the Port Authority from aryall obligations on the part of the Port Authptid be performed under the Lease as ame
herein with respect to Parcel MTA from and aftex Barcel MTA Surrender Date. The Port Authoritysibg these presents release and disc
the Lessee from any and all obligations on the pitthe Lessee to be performed under the Leasenaaded herein with respect to Parcel M
for that portion of the Terminal 6 Additional Preses Term subsequent to the Parcel MTA Surrender; Rdieing understood that nothing he
contained shall release, relieve or discharge tssée from any liability for rentals or for othéaoges that may be due or become due to th
Authority for any period or periods prior to ther&d MTA Surrender Date, or for breach of any otbbligation on the Lessex’part to b
performed under the Lease as amended herein fdurimg such period or periods or maturing pursuanthe foregoing paragraph, nor s
anything herein be deemed to release the Lesseedny liability for rentals or other charges thatynibe due or become due to the Port Auth
for any other portion of the Terminal 6 AdditiorRlemises or for breach of any other obligationlm ltessee part to be performed under
Lease as amended herein.

(e) The Lessee hereby agrees that it was abligm terminate its occupancy of Parcel MTA andiéliver actual, physic
possession of Parcel MTA to the Port Authority, anbefore the Parcel MTA Surrender Date, in thedatoon required by the Lease uf
surrender. The Lessee further agrees that it whgatdd to remove all of the Lessegdersonal property from Parcel MTA prior to thedei
MTA Surrender Date, and all the terms and conditiohSection 29 of the Lease with respect to teation of the letting shall apply to any of
Lessee’s personal property not so removed.

(f)  The Lessee hereby acknowledges that eadhesary term, provision and condition of the Leaseamended herein st
continue to apply to the Premises (including withguitation the Terminal 6 Additional Premisesjraining after the termination of Parcel M7
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From and after the day immediately following therd@éh MTA Surrender Date, in accordance with Paralgr@ o
Supplement 2, and providing the Lessee has fulbatea such area, the Lessee shall be entitled abatement of the Terminal 6 Basic Rentg
forth in Paragraph 6 of the Second Supplementdasted in accordance with Paragraph 7 of the SEGupplement) for the entirety of Pal
MTA on a per square foot basis. The right of abatetnshall be subject to paragraph (i), below, &f Baragraph.

(h) Exhibit AA, attached to the Second Supplemshall be deemed deleted as of the Parcel MTAe8der Date and shall
substituted with a new Exhibit AA, attached to Terd Supplement and hereby made a part hereof.

(i) In the event the Port Authority and the lessshereinafter enter into written agreements toifyjdtle Lease in order
implement T5i Project-Phase 2, and, if agreed ufddm,Project-Phase 3, such agreement(s) shall geofor the renclusion, as part of tt
Premises under the Lease, of Parcel MTA, in cofmeatith T5i Project-Phase 2 or T5i Projdtitase 3, as applicable, unless the parties
otherwise. The terms and conditions of suchngolision shall be memorialized in said written egnent(s), as applicable. The pa
acknowledge that they will need to work cooperdyis® as to give the Metropolitan Transportatiorthfuity adequate notice of the proposed re-
inclusion. Terminal 6 Basic Rental shall be duéhwéspect to the area represented by Parcel MTheirevent it is re-included in the Premises.

12. _Amendments to Section 43

Effective as of the T5i Project-Phase 1 DBO, papbs (a)(5), (a)(6), (c)(ii), (d) and (g)(1) of 8en 43 of the Lease, entitledAdditiona
Rights of Termination of the Port Authority as tarfions of the Premis” , shall be amended as follows:

(a) Paragraphs (a)(4), (a)(5), and (a)(6) dmalteleted and in lieu thereof the following iseried in Paragraph (a):4)for the
fourth full calendar year occurring after the Fi@gsimmencement Period and each and every calendathgreafter the LesseseCommenceme
Basic Schedule shall mean the Revenue Seats Dedyage for the third calendar year occurring afierCompletion Date.”

(b) Paragraph (c) shall be revised to read lémnis:

“(c) If as of the first January %occurring after the First Commencement Period, andf the January 1 of eacl
succeeding calendar year (i) the Lessdgasic Schedule for the immediately precedingnctde year for the Airport is less tf
seventy-five percent (75%) of the Lesse€ommencement Basic Schedule for such year obditause of reasons beyond
control of the Lessee the Lessee’s Basic Scheduleht immediately preceding three calendar yearneds than sevenfixe
percent (75%) of the LesseegCommencement Basic Schedule, then in eitherabf suents set forth in the foregoing clauses @
(ii) and in addition to and without limiting eachdievery other right the Port Authority has undes \greement or otherwise,
Port Authority shall have additional rights exeatike
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at its sole option, upon six (6) months writtenic®to the Lessee, (ip require the Lessee (and the Lessee hereby adoeesmke
available Accommodations at the Premises as ditdmyethe Port Authority in the amount and to théeak set forth in paragra
(9) hereof to Aircraft Operators (each &éction 43 Notice to Provide Accommodatignr (ii) to terminate the letting under -
Lease as to such number of Gates and all GatedddPaemises applicable thereto (ea¢hSection 43 Gate Termination Notige”
set forth in paragraph (g) hereof; or (iii) to sevoth a Section 43 Notice to Provide Accommodatiand a Section 43 G
Termination Notice as to any combination of thegSdtnd all Gate Related Premises applicable th)erset forth in paragraph |
hereof.”

(c) Paragraph (d)(1) shall be revised to realésys:
“(d)  Accommodations

(1) The Lesses’obligation under this Section 43 to provide Acouwmdations to Scheduled Aircraft Operators sha
effective on the date set forth in each SectiomNd8ce to Provide Accommodations from the Port Awity to such effect, as afores:
Upon such Section 43 Notice to Provide Accommodatithe Lessee shall use its best efforts to semumarangement with a Schedt
Aircraft Operator as directed by the Port Authoffily Accommodations in the Premises and shall iadgfaith negotiate with any su
Scheduled Aircraft Operator as the Port Authorityalk direct for Accommodations in the Premises,imllaccordance herewith. W
respect to each Section 43 Notice to Provide Accodations served on the Lessee by the Port Authdhiy Lessee shall make s
Accommodations, as specified in the Section 43 ddotd Provide Accommodations, available from timeime during the entire peri
commencing on the effective date set forth in thegesaid Section 43 Notice to Provide Accommodatiand ending when the Lessee’
Basic Schedule for a calendar year, determinedéordance with the foregoing shall have been sgviare percent (75%) or more of t
Lessee’s Commencement Basic Schedut®¢aiod of Underutilization”).”

(d) Paragraph (g)(1) shall be revised to reaiblésvs:
“(9)
(1) _ColumnA Column B

Percentage of the Lessee’s Number of Gagéiéns the Port
Basic Schedule Compared to Authority May tex

Lessee’'s Commencement Accommodatiotied®Premises
Basic Schedule and/or May Terminate ftben
Premises
74% 8
66% 10
59% 12
51% 14
43% 17
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35% 19

27% 21
19% 23
10% 26
0% 29"

13. _Potential Eligibility of Ramp Area Improvemt Work for PFGCs

The following shall apply with respect to the Lessecapital investment of no less than $8,000,0D@dcomplete the T37 Ramj
Improvement Work. The location at which the T5-Tankp Improvement Work takes place shall be refeteeds the “T5-T7 Ramp
Improvement Site”.

(@) Notwithstanding the Lessee’s obligation takenthe capital investment and complete theTT9Ramp Improvement Work, the F
Authority may decide in its sole and absolute difon to submit an application to the Federal AviatAdministration (“FAA”") to obtair
approval to apply PFC funds in connection with R#iQible construction work performed by the Lesaseart of the T9-7 Ramp Improveme
Work, it being understood that the same shall eelin all events, the following:

(i) any non-PFC eligible financing cost componefguch work;

(ii) any costs and expenses associated with Remmdiaf Hazardous Substances and other environiesitded liabilitie:
and obligations for which the Lessee is responsihlier the Lease or otherwise;

(i) any improvement at the Airport which was PF@ded and as to which the useful life has notrexhiand

(iv) any component of construction work that isfpemed on or at any portion of the Premises othantthe Terminal
Additional Premises.

The foregoing exclusion from any PFC applicatioritef Port Authority and any PFC funds receivedannection with such application inclut
therefore, without limitation, (x) all costs andpexses associated with closing open spills atdbatibn of, or in order to complete, the T3-
Ramp Improvement Work and (y) all other Remediatidrich is occasioned by, arises out of, or relédethe T5T7 Ramp Improvement Wol
whether above-ground or below-ground.

(b) PFC-eligible construction work performed the Lessee at the T5-T7 Ramp Improvement Site imection with the T5F7
Ramp Improvement Work that may be funded by PF@gjified for, and if FAAapproved to be paid or reimbursed through PFC4, Ishaallec
“ Eligible PFC Construction Work ”. In this connection, the Lessee acknowledges tisabf éhe date of this Third Supplement, there dhei
projects at Port Authority facilities as to whick® funding has previously been deemed eligiblevahidh have received approval from the F
and, subsequent to this Third Supplement but padhe time of completion of any Eligible PFC Canstion Work, there likely shall be ott
projects at Port Authority facilities as to whick@® funding is deemed eligible and which are suladitiy the Port Authority for approval from
FAA. The Port Authority shall determine the appiafg amount to reimburse the Lessee for any EbgitffC Construction Work in its sole i
absolute discretion.
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(c) Without limiting the generality of the foreing paragraph and the sole and absolute discrédtetnmay be exercised by
Port Authority in connection with any applicatiaor PFC funds for any portion of the Eligible PFCnStyuction Work, as a condition preceder
any reimbursement whatever to the Lessee of thgibldi PFC Construction Work through the applicat@inPFC funds, the Lessee shall
obligated to first submit to the Port Authority eport and request for reimbursement of expendittelased to Eligible PFC Construction Wc
inclusive of such back-up documentation and desshall be acceptable to the Port Authority.

The following shall apply with regard to the bagi-documentation and detail referred to in the galewy paragraph. In each c
amounts and payments shall be evidenced by cattéfoof a responsible fiscal officer of the Lessagrn to before a notary public and delive
to the Port Authority, which certificates shall §gt forth, in reasonable detail and in appropifiateat as may be required, in the judgment o
Port Authority, for PFC purposes, the amounts paidpecified independent contractors, the paymeatde to other specified persons anc
other expenses incurred by the Lessee, which haveraeviously been reported in certificates dekekbto the Port Authority, (ii) have attacl
thereto reproduction copies or duplicates origimdlthe invoices of such independent contractots@her persons acknowledging the receif
them of such amounts and payments, and (iii) getlidt the amounts and payments therein set fantistiute the Lesseg'capital investme
arising out of the performance of the T5-T7 Ramprovement Work. The Lessee shall keep a separateiaiing of the Lessee’s Tb# Ramj
Improvement Work capital investment which accoumnshall be kept at all times within the Port of N¥ark District for a period of two (2) yee
after the final costs of all the construction wdrkve been submitted by the Lessee to the Port Atyhor the end of the term of the letti
whichever is later, and shall be subject to thetardl inspection of the Port Authority, its repretatives and employees.

(d) The Lessee expressly agrees that it shglidirectly or through a third party, request Pauthority financing or other fundir
from the Port Authority (whether in the form of abruction reimbursement, loans, rent offsets, ceadlits, or otherwise) for any portion of
Construction Work, including, without limitatiorhe T5T7 Ramp Improvement Work, and the Port Authoritplshot be obligated to consid
respond to, negotiate with Lessee as to, or segloaal of its Board of Commissioners in connectigth, any such request; providetiowever,
the Port Authority acknowledges the existence détter, dated February 9, 2010, to the Lesseeedidry the New York City Econon
Development Corporation and the Port Authority,eyafly concerning the option of financing the Lesséproject to expand Terminal 5 anc
redevelopment of Terminal @hrough either or both of the New York City IndistiDevelopment Agency or the Port Authority cogtmt upol
the Lessee satisfying the several conditions pesttestated in such letter and nothing in this TiStgpplement constitutes a modification of ¢
letter.

It is expressly understood and agreed by the Lebsgeahe sole source of reimbursement by the Roatthority for any costs ar
expenses incurred by it for any portion of the TARamp Improvement Work shall be from PFC fundsl anly if and to the extent the F
Authority seeks such PFC funds and to the extemtstime is approved by the FAA. Further, the Lesgpeessly agrees that it is obligate:
perform and complete the T Ramp Improvement Work in a timely and diligerdarmer in accordance with the Lease, as amendedsyhirc
Supplement, at its sole cost and expense, regardfeghen or whether the Port Authority submits
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an application for PFC Funds as described in thimdtaph and regardless of when or whether the 8&tArmines whether or not there is
Eligible PFC Construction Work.

14. Amendment to Section 92 of the Lease

Section 92 of the Lease, entitledSecurity Agreement§ shall be amended to revise the definition of Maxim8ecurity Amount i
paragraph (c)(1)(ii) thereof to provide as follows:

“(iiy  “ Maximum Security Amoufitshall mean with respect to each calendar yearnauat equal to the quotient obtainec
dividing the sum of the following rentals payablgidg such calendar year (after taking into accalinrhbatements and credits applici
thereto for such calendar year) by the whole nuréber

(aa) First Ground Rental,
(bb) Second Ground Rental,
(cc) Third Ground Rental,
(dd) Fourth Ground Rental,
(ee) Temporary Facility Ground Rental,
(ff)  First Enplanement Rental,
(gg) Second Enplanement Rental,
(hh) First Additional Rental,
(i)  Third Additional Rental,
(i) Fourth Additional Rental,
(kk) Fifth Additional Rental,
(I T6 Basic Rental, and
(mm) T5 Facility Rental
as the same, solely for the purpose of determitiisglaximum Security Amount, may be estimated peoipely for any calendar year

the Port Authority based upon any reasonable laasshall be determined by the Port Authority.”

15. Expiration or Termination of TAA Letter Agmment. The TAA Letter Agreement shall terminattemporaneously with the f
execution, and effectiveness, of this Third Sup@etnit being understood and agreed that any dradblidjations and liabilities of the Lessee
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which accrued during the term of such TAA Letterégment shall survive the expiration or terminatibsuch agreement.

16. Governing Law. This Third Supplement amg claim, controversy or dispute arising undereteited to this Third Supplement, the Le
and the letting thereunder shall be governed bg,@nconstrued in accordance with, the laws of3tage of New York applicable to contre
made, and to be performed solely within, such stithout regard to choice of law principles.

17 _BrokersCommissions Each party represents and warrants that to ter piarty that no broker has been concerned indggetiation of thi
Third Supplement and that there is no broker whorisnay be entitled to be paid a commission in eation therewith. Each party st
indemnify and save harmless the other party of famah all claims for commissions or brokerage feemdemby any and all persons, firms
corporations whatsoever for services provided ¢oitdemnifying party in connection with the negtitia or execution of this Third Supplement.

18 . _Personal Liability No Commissioner (as applicable), officer, directagent, representative or employee of any partyhis Thirc
Supplement shall be charged personally, or heldractually liable by or to any other partyunder any term or provision of this Tk
Supplement, or because of its or their executicatt@mpted execution, or because of any breactiempted or alleged breach thereof.

19 . _Lease in Full Force and EffecAs hereby amended, all of the terms, provisi@esenants and conditions of the Lease are incotgx
herein by reference and shall continue in full éoand effect.

20. _Entire Agreement; Amendmenfhis Third Supplement, together with the Leasewhich it is supplementary), constitutes the e
agreement between the Port Authority and the Lessabe subject matter, and may not be changedifieshddischarged or extended, excep
instrument in writing duly executed on behalf ottbthe Port Authority and the Lessee. The Lesseeeaghat no representations or warra
shall be binding upon the Port Authority, unlespressed in writing in the Lease or this Third Seppént.

This Third Supplement consists of pages 1 to 56camdains the following exhibits and schedules:

Exhibit AA

Exhibit TH

Exhibit GG

Exhibit MTA

Exhibit 56.1A

Exhibit 56.1B

Schedule A

Schedule E — Affirmative Action-Equal OpportunityiMrity Business Enterprises-Women-Owned Businegerarises Requirements
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IN WITNESS WHEREOF, the Port Authority and the Lessiave executed these presents as of the datebiinge written.

ATTEST: THE PORT AUTHORITYRONEW
YORK AND NEW JERSEY

[s/ LINDA C. HANDEL By: /s/ DAVID KAGAN
Deputy Secretary, PANYNJ

Name: DAVID KAGAN

Assistant Director

ATTEST: JETBLUE AIRWAYS CORMIRATION

[s/ KEVIN J. COSTELLO By:/s/ RICHARD J. SMYTH
Director, Properties & Airport Affairs

Name: RICHARD J. SMYTH

Title: VP, Corporate Real Estate

56
{00644582.D0C}

Title:




SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BU3NESS
ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REREMENTS

PART I. _Affirmative Action GuidelinesEqual Employment Opportunity

I. As a matter of policy the Port Authority hbyerequires the Lessee and the Lessee shall reifygit@ontractor, as hereinafter
defined, to comply with the provisions set forthidirafter in this Schedule E in connection withtParthority Agreement No. AYD-350 (herein
called the “Lease”) with JetBlue Airways Corporatiherein and in the Lease called the “Lessee® fitovisions set forth in this Part | are
similar to the conditions for bidding on federabgonment contract adopted by the Office of Fed€maitract Compliance and effective May 8,
1978.

The Lessee as well as each bidder, contractorambatractor of the Lessee and each subcontrakctocantractor at any tier of
construction (herein collectively referred to as t@ontractor”) must fully comply with the followgnconditions set forth herein as to each
construction trade to be used on the constructiorker any portion thereof (said conditions beirgdin called "Bid Conditions"). The Lessee
hereby commits itself to the goals for minority dachale utilization set forth below and all othequirements, terms and conditions of the Bid
Conditions. The Lessee shall likewise require tbatéactor to commit itself to the said goals fonority and female utilization set forth below
and all other requirements, terms and conditionth@Bid Conditions by submitting a properly sigroédl.

II. The Lessee and the Contractor shall eacleiappn executive of its company to assume theoresipility for the
implementation of the requirements, terms and doordi of the following Bid Conditions:

(&) The goals for minority and female participatexpressed in percentage terms for the Conttacggregate workforce
in each trade on all construction work are as ¥edlo

(1) Minority participation

Minority, except laborers 30%
Minority, laborers 40%

(2) Female participation
Female, except laborers 6.9%
Female, laborers 6.9%

These goals are applicable to all the Contractorstruction work performed in and for the Premises

The Contractor's specific affirmative action obtigas required herein of minority and female emphdeyt and training must be
substantially uniform throughout the
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length of the contract, and in each trade, ancCitretractor shall make good faith efforts to empluporities and women evenly on each of its
projects. The transfer of minority or female empey or trainees from contractor to contractor@mfproject to project for the sole purpose of
meeting the Contractor's goals shall be a violatibiihe contract. Compliance with the goals willrheasured against the total work hours
performed.

(b) The Contractor shall provide written not#iion to the Lessee and the Lessee shall providiewnotification to the
Port Authority’s Aviation Department and Office Dfversity and Civil Rights within 10 working day$ award of any construction subcontract in
excess of $10,000 at any tier for construction wdte notification shall list the name, address @febhone number of the subcontractor;
employer identification number; estimated startimgl completion dates of the subcontract; and tbgrgghical area in which the subcontract
be performed.

(c) As used in these specifications:

(1) "Employer identification number" means therlEral Social Security number used on the Employaunarterly
Federal Tax Return, U.S. Treasury Department Fatin 9

(2) "Minority" includes:
(i) Black (all persons having origins in anytbé Black African racial groups not of Hispanicgimi);

(i) Hispanic (all persons of Mexican, Puert@&i, Dominican, Cuban, Central or South Americdtuce
or origin, regardless of race);

(iii)  Asian and Pacific Islander (all personsimg origins in any of the original peoples of thar East,
Southeast Asia, the Indian Subcontinent, or théiPaslands); and

(iv) American Indian or Alaskan Native (all pens having origins in any of the original peoplédlorth
America and maintaining identifiable tribal affiiens through membership and participation or comityudentification).

(d) Whenever the Contractor, or any subcontraattany tier, subcontracts a portion of the cartston work involving
any construction trade, it shall physically inclideeach subcontract in excess of $10,000 thosagions which include the applicable goals for
minority and female participation.

(e) The Contractor shall implement the spedciffamative action standards provided in subpanalysa(1) through (16) of
Paragraph (h) hereof. The goals set forth abovexgeessed as percentages of the total hours dbgment and training of minority and female
utilization the Contractor should reasonably beablachieve in each construction trade in whid¢tag employees in the Premises. The Contr
is expected to make substantially uniform progtessrd its goals in each craft during the perioecsied.
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() Neither the provisions of any collective gaining agreement, nor the failure by a union wittom the Contractor has
a collective bargaining agreement, to refer eith&orities or women shall excuse the Contractdslggations hereunder.

(g) In order for the nonworking training houffsapprentices and trainees to be counted in me#imgoals, such
apprentices and trainees must be employed by th&&or during the training period, and the Cortstamust have made a commitment to
employ the apprentices and trainees at the coroplefitheir training subject to the availability @fployment opportunities. Trainees must be
trained pursuant to training programs approvechieyd.S. Department of Labor.

(h) The Contractor shall take specific affirmatactions to ensure equal employment opportutiizQ").

The evaluation of the Contractor's compliance whittsse provisions shall be based upon its good édiitints to achieve maximum
results from its actions. The Contractor shall doent these efforts fully, and shall implement afative action steps at least as extensive as the
following:

(1) Ensure and maintain a working environmee¢ fof harassment, intimidation, and coercion aditdb, and in all facilities at
which the Contractor's employees are assigned tk.Whe Contractor, where possible, will assign twanore women to each phase of the
construction project. The Contractor shall spealficensure that all foremen, superintendents,ahdr supervisory personnel at the Premises are
aware of and carry out the Contractor's obligatdmaintain such a working environment, with sgedttention to minority or female individuz
working at the Premises.

(2) Establish and maintain a currentdfsminority and female recruitment sources, pdewvritten notification to minority and female
recruitment sources and to community organizatiamsn the Contractor or its unions have employmepbdunities available, and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names, addessand telephone numbers of each minority andléeoffathe-street applicant and
minority or female referral from a union, a recnént source or community organization and of wietiba was taken with respect to each such
individual. If such individual was sent to the umibiring hall for referral and was not referred b&z the Contractor by the union or, if referred,
not employed by the Contractor, this shall be dosnied in the file with the reason therefor, alonthwhatever additional actions the Contractor
may have taken.

(4) Provide immediate written notification tethessee when the union or unions with which thet@etor has a collective
bargaining agreement has not referred to the Cgotra minority person or woman sent by the Comntraor when the Contractor has other
information that the union referral process hasddga the Contractor's efforts to meet its obligetio

(5) Develop on-the-job training opportunitiesléor participate in training programs for the anddach expressly include
minorities and women, including upgrading
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programs and apprenticeship and training prografesant to the Contractor's employment needs, &dfyethose programs funded or approved
by the Department of Labor. The Contractor shallvfate notice of these programs to the sources dethpinder subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy tvling notice of the policy to unions and traigiprograms and requesting
their cooperation in assisting the Contractor iretimg its EEO obligations; by including it in angligy manual and collective bargaining
agreement; by publicizing it in the Contractor'svepaper, annual report, etc.; by specific reviewhefpolicy with all management personnel and
with all minority and female employees at leasteacgyear; and by posting the Contractor's EEO palicbulletin boards accessible to all
employees at each location where construction vwgplerformed.

(7) Review, at least every six months the Catgs EEO policy and affirmative action obligatsomereunder with all employees
having any responsibility for hiring, assignmeadff, termination or other employment decisionuiing specific review of these items with on-
terminal supervisory personnel such as Superintgagd&eneral Foremen, etc., prior to the initiatibiconstruction work at the Premises. A
written record shall be made and maintained idgintif the time and place of these meetings, peratiaading, subject matter discussed, and
disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy ety by including it in any advertising in thewg media, specifically including
minority and female news media, and providing writhotification to and discussing the ContractBE© policy with other Contractors and
Subcontractors with whom the Contractor does dcigattes doing business.

(9) Direct its recruitment efforts, both oraldanritten, to minority, female and community orgaations, to schools with minority
and female students and to minority and femaleurgoent and training organizations and to StatéHfesd minority referral agencies serving the
Contractor's recruitment area and employment nééatsater than one month prior to the date forabeeptance of applications for
apprenticeship or other training by any recruitmsmirce, the Contractor shall send written nofificato organizations such as the above,
describing the openings, screening procedurestemstsito be used in the selection process.

(10) Encourage present minority and female eygae to recruit other minority persons and womet) atere reasonable,
provide after school, summer and vacation employrteeminority and female youth both on the Premised in areas of a Contractor's
workforce.

(11) Tests and other selecting requirements sbaiply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, anrnitwg and evaluation of all minority and femalegmrnel for promotional

opportunities and encourage these employees toosdelprepare for, through appropriate trainirg,,esuch opportunities.
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(13) Ensure that seniority practices, job clsaions, work assignments and other personneitioes, do not have a
discriminatory effect by continually monitoring @lérsonnel and employment related activities taenthat the EEO policy and the Contractor's
obligations hereunder are being carried out.

(14) Ensure that all facilities and company\atiéis are non-segregated except that separataglesiser toilet and necessary
changing facilities shall be provided to assurggmy between the sexes.

(15) Document and maintain a record of all $t@tons of offers for subcontracts from minoritydafemale construction
contractors and suppliers, including circulatiorsolficitations to minority and female contractos@sations and other business associations.

(16) Conduct a review, at least every six monthigll supervisors' adherence to and performamncer the Contractors' EEO
policies and affirmative action obligations.

(i) Contractors are encouraged to participateoinntary associations which assist in fulfillinge or more of their
affirmative action obligations (subparagraphs §}(of Paragraph (h) above). The efforts of a @mtir association, joint contractor-union,
contractor-community, or other similar group of athithe Contractor is a member and participant, beagisserted as fulfilling any one or more of
its obligations under Paragraph (h) hereof provithed: the Contractor actively participates in ¢ineup, makes good faith efforts to assure tha
group has a positive impact on the employment ofoniies and women in the industry, ensures thattncrete benefits of the program are
reflected in the Contractor's minority and fematgrkforce participation, makes good faith effortsreet its individual goals and timetables, and
can provide access to documentation which demdastthe effectiveness of actions taken on behatlefContractor. The obligation to comply,
however, is the Contractor's and failure of sughaaup to fulfill an obligation shall not be a degenfor the Contractor's non-compliance.

(i) A single goal for minorities and a separsitegle goal for women have been established. Ther&ctor, however, is
required to provide equal opportunity and to taKieraative action for all minority groups, both neaiind female, and all women, both minority
and nonminority. Consequently, the Contractor may be wiation hereof if a particular group is employediisubstantially disparate manner
example, even though the Contractor has achiesagbéls for women generally, the Contractor mainhaolation hereof if a specific minority
group of women is underutilized).

(k) The Contractor shall not use the goals amdtables or affirmative action standards to dmarate against any person
because of race, color, religion, sex or nationigfir.

() The Contractor shall not enter into any sarficact with any Person or firm debarred from Gaweent contracts
pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sansti@mnd penalties for violation of this clause inahgdsuspension,
termination and cancellation of existing
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subcontracts as may be imposed or ordered by thgeke Any Contractor who fails to carry out sualcans and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligatierhereunder shall implement specific affirmativears steps, at least as
extensive as those standards prescribed in pata@napereof so as to achieve maximum results ftsrefforts to ensure equal employment
opportunity. If the Contractor fails to comply withe requirements of these provisions, the Ledsak groceed accordingly.

(o) The Contractor shall designate a responsiffieial to monitor all employment related actiyiio ensure that the
company EEO policy is being carried out, to sulmeyitorts relating to the provisions hereof as mayel@ired and to keep records. Records shall
at least include for each employee the name, asldilephone numbers, construction trade, uniadliaafin if any, employee identification
number when assigned, social security number, e status (e.g. mechanical apprentice, tralmper, or laborer), dates of changes in status,
hours worked per week in the indicated trade, o&fgay, and location at which the work is performRédcords shall be maintained in an easily
understandable and retrievable form; however,eéadtgree that existing records satisfy this requer, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construgé dimitation upon the application of any laws g¥hestablish different
standards of compliance or upon the applicatioreqgtirements for the hiring of local or other aresidents (e.g., those under the Public Works
Employment Act of 1977 and the Community Developti&nck Grant Program).

(q) Without limiting any other obligation, terom provision under the Lease, the Contractor stealperate with all feder:
state or local agencies established for the purpbsaplementing affirmative action compliance praigis and shall comply with all procedures
and guidelines established or which may be estadi®y the Port Authority.

PART II. MINORITY BUSINESS ENTERPRISES ANYOMEN -
OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requirbe t_essee and the Lessee shall itself and shalirectipat any Contractor utilized
by the Lessee to perform contract work (“the worki)the premises including without limitation camstion work to use every good faith effort
to provide for meaningful participation by MinoriBusiness Enterprises (MBEs) and Women-owned Bssikaterprises (WBES) in the work
pursuant to the provisions of this Schedule E.gtwposes hereof, "Minority Business Enterprise" B@)" shall mean any business enterprise
which is at least fifty-one percentum owned byinothe case of a publicly owned business, at igagtone percentum of the stock of which is
owned by citizens or permanent resident aliens arbaminorities and such ownership is real, subistaamid continuing. For the purposes hereof,
"Women-owned Business Enterprise” "(WBE)" shall maay business enterprise which is at least 6ftg-percentum owned by, or in the cas
a publicly owned business, at least fifty-one petam of the stock of which is owned by women anchsawnership is real, substantial and
continuing. A minority shall be as defined in pasgzh 11(c) of Part | of this Schedule E. "Meaninigbarticipation" shall mean that at least
seventeen percent (17%) of the total dollar vafube construction contracts (including
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subcontracts) covering the construction work aretfe participation of Minority Business Enterpesend Womerowned Business Enterprises
which at least twelve percent (12%) are for theigigation of Minority Business Enterprises. Goaidthi efforts to include meaningful
participation by MBEs and WBEs shall include astethe following:

(a) Dividing the work to be subcontracted inteadler portions where feasible.

(b) Actively and affirmatively soliciting bid®f subcontracts from MBEs and WBEs, including deiion of solicitations to
minority and female contractor associations. Thatta@tor shall maintain records detailing the @ffanade to provide for meaningful MBE and
WBE participation in the work, including the nanzesl addresses of all MBEs and WBESs contacted adyisuch MBE or WBE is not selected
as a joint venturer or subcontractor, the reasosudoh decision.

(c) Making plans and specifications for prospectonstruction work available to MBEs and WBEsifficient time for review.

(d) Utilizing the list of eligible MBEs and WBHsaintained by the Port Authority or seeking mities and women from other
sources for the purpose of soliciting bids for suticactors.

(e) Encouraging the formation of joint ventungattnerships or other similar arrangements amahgantractors, where
appropriate, to insure that the Lessee and Cootradli meet their obligations hereunder.

(f) Insuring that provision is made to providegress payments to MBEs and WBEs on a timely ppe#$erably bi-weekly, and
that retainage is paid to MBEs and WBEs when tresetcompleted their work.

(g) Not requiring bonds from and/or providingibs and insurance for MBEs and WBES, where apatepri

(h) Requiring each contractor to submit to tlesdee with each payment request evidence thatBt &hd WBE Contractors
have been paid in accordance with their contract.

Certification of MBEs and WBESs hereunder shall tedmby the Office of Diversity and Civil Rightstbie Port Authority. If the
Contractor wishes to utilize a firm not alreadytified by the Port Authority, it shall submit toghPort Authority a written request for a
determination that the proposed firm is eligible dertification. This shall be done by completingidorwarding such form as may be then
required by the Port Authority. All such requestalsbe in writing addressed to the Office of Diigr and Civil Rights, the Port Authority of
New York and New Jersey, 233 Park Avenue Sou"Floor, New York, New York 10003 or such other addras the Port Authority may
specify by notice to the Lessee. Certification khaleffective only if made in writing by the Ditec in charge of the Office of Diversity and Civil
Rights of the Port Authority. The determinationtioé Port Authority shall be final and binding.
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The Port Authority has compiled a list of the firthat the Port Authority has determined satisfydtieeria for MBE and WBE
certification. This list may be supplemented andsed from time to time by the Port Authority. Suidt shall be made available to the Contra
upon request. The Port Authority makes no represientas the financial responsibility of such figrtigeir technical competence to perform, or
any other performance-related qualifications.

Only MBE's and WBE'’s certified by the Port Authgriwvill count toward the MBE and WBE goals.

Please note that only sixty percent (60%) of exgares to MBE or WBE suppliers will count towardgeting the MBE and WBE
goals. However, expenditures to MBE or WBE manufiasts (i.e. suppliers that produce goods from naaterials or substantially alter them
before resale) are counted dollar for dollar.

DK
For the Port Authority

Initialed:

_RS
For the Lessee
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Exhibit 12.1
JETBLUE AIRWAYS CORPORATION

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(in millions, except ratios)

Three Months Ended March 31,

2013 2012
Earnings:
Income before income taxes $ 23 % 49
Less: Capitalized interest 3 2
Add:
Fixed charges 64 69
Amortization of capitalized interest 1
Adjusted earnings $ 85 $ 117
Fixed charges:
Interest expense $ 39 $ 43
Amortization of debt costs 2 2
Rent expense representative of interest 23 24
Total fixed charges $ 64 $ 69
1.32Z 1.6€

Ratio of earnings to fixed charges




Exhibit 31.2

Rule 13a-14(a)/15d-14(a) Certification of the Chiefinancial Officer

I, Mark D. Powers, certify that:

1.

2.

a)

b)

)

d)

a)

b)

| have reviewed this Annual Report on FormKL6f JetBlue Airways Corporatio

Based on my knowledge, this report does notato@ny untrue statement of a material fact ortamstate a material fact necessary to make #teraents made, in light
of the circumstances under which such statements meade, not misleading with respect to the pecmcered by this report;

Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material respects theaficial condition, resul
of operations and cash flows of the registrantfaaral for, the periods presented in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined oh&xge Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheporting (as defined in Exchange Act Rules-18é) and 15d-15(f)) for the registrant and have:

designed such disclosure controls and procedareaused such disclosure controls and procedanee designed under our supervision, to enbatenaterial
information relating to the registrant, includirig consolidated subsidiaries, is made known toyustiers within those entities, particularly durithg period in which
this report is being prepared;

designed such internal control over financial répgr or caused such internal control over finaheaorting to be designed under our supervisiomrovide reasonab
assurance regarding the reliability of financigoging and the preparation of financial statemémt&xternal purposes in accordance with geneealbepted
accounting principles;

evaluated the effectiveness of the registratdisslosure controls and procedures and presentesi report our conclusions about the effectiwsnaf the disclosure
controls and procedures, as of the end of the gedoered by this report based on such evaluatiod;

disclosed in this report any change in thestegit's internal control over financial reportitigit occurred during the registrant's most recesaiaf quarter (the
registrant’s fourth fiscal quarter in the case mfaanual report) that has materially affected saeasonably likely to materially affect, the réxgiat’s internal control
over financial reporting; and

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial reporting,ttee registrant’s auditors and
the audit committee of the registrant’s board oécliors (or persons performing the equivalent fions):

all significant deficiencies and material weasses in the design or operation of internal cbotrer financial reporting which are reasonablyelikto adversely affect
the registrant’s ability to record, process, sunim@aand report financial information; and

any fraud, whether or not material, that ines\management or other employees who have a sigmiifiole in the registrargtinternal control over financial reportil

Date:May 8, 2013 By: /sl MARK D. POWERS
Chief Financial Officer




Exhibit 31.1

Rule 13a-14(a)/15d-14(a) Certification of the ChieExecutive Officer

I, David Barger, certify that:

1.

2.

a)

b)

)

d)

a)

b)

| have reviewed this Annual Report on FormKL6f JetBlue Airways Corporatio

Based on my knowledge, this report does notato@ny untrue statement of a material fact ortamstate a material fact necessary to make #teraents made, in light
of the circumstances under which such statements meade, not misleading with respect to the pecmcered by this report;

Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material respects theaficial condition, resul
of operations and cash flows of the registrantfaaral for, the periods presented in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined oh&xge Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheporting (as defined in Exchange Act Rules-18é) and 15d-15(f)) for the registrant and have:

designed such disclosure controls and procedareaused such disclosure controls and procedanee designed under our supervision, to enbatenaterial
information relating to the registrant, includirig consolidated subsidiaries, is made known toyustiers within those entities, particularly durithg period in which
this report is being prepared;

designed such internal control over financial répgr or caused such internal control over finaheaorting to be designed under our supervisiomrovide reasonab
assurance regarding the reliability of financigoging and the preparation of financial statemémt&xternal purposes in accordance with geneealbepted
accounting principles;

evaluated the effectiveness of the registratdisslosure controls and procedures and presentesi report our conclusions about the effectiwsnaf the disclosure
controls and procedures, as of the end of the gedoered by this report based on such evaluatiod;

disclosed in this report any change in thestegit's internal control over financial reportitigit occurred during the registrant's most recesaiaf quarter (the
registrant’s fourth fiscal quarter in the case mfaanual report) that has materially affected saeasonably likely to materially affect, the réxgiat’s internal control
over financial reporting; and

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial reporting,ttee registrant’s auditors and
the audit committee of the registrant’s board oécliors (or persons performing the equivalent fions):

all significant deficiencies and material weasses in the design or operation of internal cbotrer financial reporting which are reasonablyelikto adversely affect
the registrant’s ability to record, process, sunim@aand report financial information; and

any fraud, whether or not material, that ines\management or other employees who have a sigmiifiole in the registrargtinternal control over financial reportil

Date:May 8, 2013 By: /s/ DAVID BARGER
Chief Executive Officer




Exhibit 32
JetBlue Airways Corporation
SECTION 1350 CERTIFICATIONS

In connection with the Annual Report of JetBluewrys Corporation on Form 10-K for the year endeddd&1, 2013 , as filed with the Securities andtzxge Commission
on May 8, 2013 (the “Report”), the undersignedhi@ capacities and on the dates indicated beloeh kareby certify pursuant to 18 U.S.C. Section0125 adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002t the Report fully complies with the requiremenitSection 13(a) or 15(d) of the Securities ExaeAct of 1934 (15
U.S.C. 78m or 780(d)) and the information contaiirethe Report fairly presents, in all materialpests, the financial condition and results of opiers of JetBlue Airways
Corporation.

Date:May 8, 2013 By: /s/ DAVID BARGER
Chief Executive Officer

Date:May 8, 2013 By: /s/ MARK D. POWERS
Chief Financial Officer




