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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

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

March 31, 2014 December 31, 2013

(unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 501 $ 22t
Investment securities 27C 40z
Receivables, less allowance (2014-$6; 2013-$6) 13¢ 12¢
Prepaid expenses and other 452 30C
Total current assets 1,35¢ 1,05¢€
PROPERTY AND EQUIPMENT
Flight equipment 5,75: 5,77¢
Predelivery deposits for flight equipment 197 181
5,94¢ 5,95¢
Less accumulated depreciation 1,20: 1,18¢
4,74¢ 4,77¢
Other property and equipment 717 68¢
Less accumulated depreciation 25C 251
467 437
Assets constructed for others 561 561
Less accumulated depreciation 122 11€
43¢ 44¢
Total property and equipment 5,65: 5,65¢
OTHER ASSETS
Investment securities 97 114
Restricted cash 6C 57
Other 48( 467
Total other assets 637 63¢
TOTAL ASSETS $ 7,64 % 7,35(

See accompanying notes to condensed consolidaiaacfal statements.
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JETBLUE AIRWAYS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions, except share and per share amounts)

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Accounts payable

Air traffic liability

Accrued salaries, wages and benefits

Other accrued liabilities

Current maturities of long-term debt and capitabks

Total current liabilities

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS

CONSTRUCTION OBLIGATION

DEFERRED TAXES AND OTHER LIABILITIES
Deferred income taxes
Other

STOCKHOLDERS’ EQUITY
Preferred stock, $0.01 par value; 25,000,000 steart®rized, none issued

Common stock, $0.01 par value; 900,000,000 shartmazed, 348,509,630 and 346,489,574 shares

March 31, 2014

December 31, 2013

issued and 296,790,736 and 295,587,126 sharesuditsg) at March 31, 2014 and December 31, 2013,

respectively

Treasury stock, at cost; 51,719,505 and 50,902st48s at March 31, 2014 and December 31, 201:

respectively

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss
Total stockholders’ equity

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

See accompanying notes to condensed consolidai@ucial statements.
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(unaudited)
$ 18t % 18C
1,00: 82t
164 171
30¢ 22¢
307 46¢
1,97¢ 1,87¢
2,33: 2,11¢
49¢ 501
607 60t
97 12C
704 72k
3 3
(50) (43
1,58( 1,57
60% 601
2 —
2,13¢ 2,13¢
$ 7,645 % 7,35(
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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 (expense) and other

Total other income (expense)

INCOME BEFORE INCOME TAXES

Income tax expense

NET INCOME
EARNINGS PER COMMON SHARE:
Basic

Diluted

See accompanying notes to condensed consolidaiaacfal statements.

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

5

Three Months Ended March 31,

2014 2013
$ 1,23C $ 1,18¢
11¢ 112
1,34¢ 1,29¢
464 467
32¢ 28C
77 70
78 68
31 32
54 50
94 114
181 15¢
1,30¢ 1,24(
41 59
(37) (41)
3 3
@ 2
(39 (36)
6 23
2 9
$ 4 % 14
$ 0.01 $ 0.0%
$ 0.01 $ 0.0%
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JETBLUE AIRWAYS CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited, in millions)

Three Months Ended March 31,

NET INCOME $
Changes in fair value of derivative instrumentd,afeeclassifications into earnings (net of $(byl&0 of
taxes in 2014 and 2013, respectively)

Total other comprehensive loss

COMPREHENSIVE INCOME

2014 2013

4 $ 14

2 —

&) —

$ 2 3 14

See accompanying notes to condensed consolidaiaacfal statements.
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JETBLUE AIRWAYS CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in millions)

Three Months Ended March 31,

2014 2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 4 3 14
Adjustments to reconcile net income to net caskigeal by operating activities:

Cash and cash equivalents at end of period

See accompanying notes to condensed consolidaiaacfal statements.

7

Deferred income taxes 2 9
Depreciation 68 61
Amortization 14 11
Stock-based compensation 7 3
Collateral returned for derivative instruments — 3
Changes in certain operating assets and liabilities 213 10€
Other, net 14 @)
Net cash provided by operating activities 322 20t

CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditures (15¢) (74)
Predelivery deposits for flight equipment (32 9
Purchase of held-to-maturity investments (66) (69)
Proceeds from the maturities of held-to-maturityeistments 104 11€
Purchase of available-for-sale securities (200) (119
Proceeds from the sale of available-for-sale stesri 30¢ 154
Other, net 2 Q)
Net cash used in investing activities (46) 2

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from:

Issuance of long-term debt 24¢ 24
Short-term borrowings and lines of credit — 19C
Repayment of long-term debt and capital lease atiigs (237) (52
Repayment of short-term borrowings and lines oflitre — (190
Other, net (12) (12)
Net cash used in financing activities — (39
INCREASE IN CASH AND CASH EQUIVALENTS 27¢€ 164
Cash and cash equivalents at beginning of period 22t 182
501 34¢€
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JETBLUE AIRWAYS CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)
March 31, 2014

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

JetBlue predominately provides air transportatienvises across the United States, the Caribbeahatitd America. Our condensed
consolidated financial statements include the acisoof JetBlue Airways Corporation, or JetBlue, and subsidiaries, collectively referred to
as “we” or the “Company”. All majority-owned subgdes are consolidated on a line by line basith ail intercompany transactions and
balances having been eliminated. These condensestlaated financial statements and related ndtesld be read in conjunction with our
2013 audited financial statements included in oan#al Report on Form 10-K for the year ended Deasrifh, 2013 , or our 2013 Form 10-K.

These condensed consolidated financial statementsnaudited and have been prepared by us follothiegules and regulations of the
Securities and Exchange Commission, or the SEGuiropinion they reflect all adjustments, includimgrmal recurring items, that are
necessary to present fairly the results for intgreriods. Certain information and footnote disctesutnormally included in financial statements
prepared in accordance with U.S. generally accegtedunting principles, or U.S. GAAP, have beerdemsed or omitted as permitted by s
rules and regulations; however, we believe thatitkelosures are adequate to make the informatiesepted not misleading. Operating result:
for the periods presented herein are not necegsadlicative of the results that may be expectedte entire year.

Investment securities

Investment securities consist of available-for-sal@stment securities and held-to-maturity investisecurities. When sold, we use a
specific identification method to determine thetaufshe securities.

Held-to-maturity investment securities. The contractual maturities of the corporate bondsheld as of March 31, 2014 were not greater
than 24 months. We did not record any significahg or losses on these securities during the tharghs ended March 31, 2014 or 2013 .
The estimated fair value of these investments aqimiated their carrying value as of March 31, 20td Becember 31, 2013, respectively.

The carrying values of investment securities cdedisf the following at March 31, 2014 and Decenier2013 (in millions):

March 31, December 31,
2014 2013
(unaudited)
Available-for-sale securities
Time deposits $ 45 % 7C
Commercial paper 35 11¢€
80 18¢
Held-to-maturity securities
Corporate bonds 234 27¢
Time deposits 53 53
287 32¢
Total $ 367 $ 51€
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Intangible Assets

Our intangible assets consist primarily of acquiidde-off and landing slots, or Slots, at certasmestic airports. Slots are the rights to
take-off or land at a specific airport during adfie time period of the day and are a means byctviiirport capacity and congestion can be
managed. We account for Slots at High Density aispincluding Reagan National Airport in Washingt®.C. and LaGuardia and JFK
Airports in New York City as indefinite life intaifje assets which results in no amortization expewnile Slots at other airports are
amortized on a straight-line basis over their eigetaseful lives, up to 15 years . As of Decemlder2813, we changed our estimated lives fol
Slots at High Density Airports from 15 years toefidite life. We incurred amortization expense frfillion and $5 million related to Slots at
High Density Airports for the three months endeddha31, 2013 and the 12 months ended Decembet033B, Pespectively.

In March 2014, we completed the purchase of 24s3bReagan National Airport for $75 million . Wlarpto begin using these Slots in
the second half of 2014. Consistent with our actiogrtreatment for Slots at all High Density Airpgrwe have assigned these assets an
indefinite life.

NOTE 2 — SHARE-BASED COMPENSATION

During the three months ended March 31, 2014 p#llion restricted stock units vested and 1.9 miilrestricted stock units were gran
under the 2011 Incentive Compensation Plan anéduthended and Restated 2002 Stock Incentive Plan.

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

In March 2014, we completed a private placeme$2@6 million in pass-through certificates, Seri@d2 1. The certificates, which were
issued by a pass-through trust, are not obligatiddetBlue. The proceeds from the issuance opéss-through certificates were used to
purchase equipment notes issued by JetBlue andeskloy 14 of our previously unencumbered airciRifincipal and interest are payable
semiannually, starting in September 2014. Sepgrated also issued $22 million in fixed rate noteswed by one aircraft.

During the three months ended March 31, 2014 , wdenscheduled principal payments of $237 milliorcluding the final payment on
the Series 2004-1 EETC of $188 million . As a re<l8 aircraft became unencumbered.

During the three months ended March 31, 2014, wk telivery of onenew aircraft that was financed with a capital legsg/able throuc
2024. This transaction resulted in $38 million ef non-cash financing.

Aircraft, engines, other equipment and facilitiehva net book value of $3.71 billion at March 2014 have been pledged as security
under various loan agreements. As of March 31, 2@i& owned, free of encumbrance, 20 Airbus A32€raft, one EMBRAER 190 aircraft,
and 30 spare engines. At March 31, 2014 , the weigaverage interest rate of all of our long-teehtdand capital lease obligations was 4.5%
and scheduled maturities were $248 million formmainder of 2014 , $298 million in 2015 , $492lioil in 2016 , $226 million in 2017 ,
$269 million in 2018 and $1.10 billion thereafter .
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The carrying amounts and estimated fair valuesuolang-term debt at March 31, 2014 and Decembe313 were as follows (in
millions):

March 31, 2014 December 31, 2013
Estimated Fair Estimated Fair
Carrying Value Value Carrying Value Value
(unaudited) (unaudited)

Public Debt
Floating rate enhanced equipment notes:

Class G-1, due through 2016 $ 53 ¢ 51 ¢ 55 § 54

Class G-2, due 2014 and 2016 18t 181 373 36&
Fixed rate special facility bonds, due through 2036 78 74 78 68
6.75% convertible debentures due in 2039 162 302 162 297
5.5% convertible debentures due in 2038 68 137 68 134
Non-Public Debt
Fixed rate enhanced equipment notes, due throug® 20 $ 22¢ % 224 % —  $ =
Floating rate equipment notes, due through 2025 617 627 634 64%
Fixed rate equipment notes, due through 2026 1,107 1,17¢ 1,11(C 1,161
Total $ 2,49 $ 2,767 $ 248(C $ 2,72¢

The estimated fair values of our publicly held leéegm debt are classified as Level 2 in the falugaierarchy. The fair values of our
enhanced equipment notes and our special faciibdb were based on quoted market prices in mankgtdow trading volumes. The fair
value of our convertible debentures was based offtar observable market inputs since they are ctotedy traded. The fair value of our non-
public debt was estimated using a discounted dashdnalysis based on our borrowing rates for imagnts with similar terms and therefore
classified as Level 3 in the fair value hierarchiye fair values of our other financial instrumeagpgproximate their carrying values.

We have financed certain aircraft with enhancedpgeant trust certificates, or EETCs, primarily fbe purpose of being able to finance
several aircraft at the one time, rather than sgpbr. The structure of our EETC financing is tat create pass-through trusts in order to issu
pass-through certificates. The proceeds from thgaisce of these certificates are then used to paseobquipment notes which are issued by ut
and are secured by our aircraft. These trusts theatefinition of a variable interest entity, orE/las defined in th€onsolidations topic of the
Codification and must be considered for consolatath our condensed consolidated financial statésn€ur assessment of the EETCs
considers both quantitative and qualitative factocfuding the purpose for which these trusts westablished and the nature of the risks in
each. The main purpose of the trust structure &ntmnce the credit worthiness of our debt obligatirough certain bankruptcy protection
provisions, liquidity facilities and lower our tdtaorrowing cost. We concluded that we are notdtimary beneficiary in these trusts due to
involvement in them being limited to principal ainterest payments on the related notes, the trusts not set up to pass along variability
created by credit risk to us and the likelihooaof defaulting on the notes. Therefore, we haveconsolidated these trusts in our condensed
consolidated financial statements.

10
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NOTE 4 — ACCUMULATED OTHER COMPREHENSIVE INCOME (LO SS)

Comprehensive income (loss) includes changesiirvéie of our aircraft fuel derivatives and in®treate swap agreements, which
qualify for hedge accounting. A rollforward of tamounts included in the accumulated other compsgbheiincome (loss), net of taxes for the
three months ended March 31, 2014 and March 313 264 as follows (in millions, unaudited):

Aircraft Fuel Interest Rate
Derivatives (1) Swaps (2) Total
Beginning accumulated gains (losses) at December, 2013 $ 1 3 2 $ =
Reclassifications into earnings (net of $0 of taxes 1 — 1
Change in fair value (net of $(1) of taxes) ?3) — ©)
Ending accumulated losses at March 31, 2014 $ 1) $ (1) % (2
Aircraft Fuel Interest Rate
Derivatives (1) Swaps (2) Total
Beginning accumulated losses at December 31, 2012 $ 1) $ @) (8)
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 $ Qe $ 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 @ihded earnings per common share (in milliongrelamounts in thousands,
unaudited):

Three Months Ended March 31,

2014 2013
Numerator:
Net income $ 4 $ 14
Effect of dilutive securities:

Interest on convertible debt, net of income taxesb @rofit sharing — 1
Net income applicable to common stockholders @$sumed conversions for diluted earnings per sha $ 4 $ 15
Denominator:

Weighted average shares outstanding for basicregpier share 294,82¢ 279,76¢
Effect of dilutive securities:

Employee stock options 2,381 1,662

Convertible debt — 27,42¢
Adjusted weighted average shares outstanding anaire=i conversions for diluted earnings per share 297,21 308,85t

Three Months Ended March 31,

2014 2013
Shares excluded from EPS calculation (in millions):
Shares issuable upon conversion of our convertiblg as assumed conversion would be antidilutive 48.¢ 33.1
Shares issuable upon exercise of outstanding sioiidns or vesting of restricted stock units asiased
exercise would be antidilutive 11.¢ 17.5

11
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As of March 31, 2014 , a total of approximately fdlion shares of our common stock, which were lent tostare borrower pursuant
the terms of our share lending agreement as descnitore fully in Note 2 to our 2013 Form 10-K, wessued and outstanding for corporate
law purposes. Holders of the borrowed shares hihtleearights of a holder of our common stock. Heee because the share borrower must
return all borrowed shares to us (or identical skar, in certain circumstances of default by thenterparty, the cash value thereof), the
borrowed shares are not considered outstandindpéopurpose of computing and reporting basic arteld earnings per share. The fair value o
similar common shares not subject to our shareitgnairangement, based upon our closing stock ptidgarch 31, 2014 , was approximately
$12 million .

In March 2014, JetBlue executed an agreement érdapurchase of up to 45,000 shares per day, steacpursuant to Rule 10b5-1 under
the Securities Exchange Act of 1934 as amended,aMhaximum of eight million shares to be repurela®r the year. The share repurchase:
commenced April 8, 2014 and will terminate no ldatem December 31. 2014. We may adjust or changespurchases practice based on
market conditions and other alternatives.

NOTE 6 — EMPLOYEE RETIREMENT PLAN

We sponsor a retirement savings 401(k) definedribariton plan, or the Plan, covering all of our dayges where we match employee
contributions of up to 5% of eligible wages. Ounmaanagement employees receive a discretionaryilbotibn of 5% of eligible wages,
which we refer to aRetirement Plus. They are also eligible to receive profit sharingicalated as 15% of adjusted pre-tax income anglcesdt
by theRetirement Plus contributions. Certain FAA-licensed employees reeein additional contribution of 3% eligible compensation, whic
we refer to afetirement Advantage. Total 401(k) company matcRetirement Plus, profit sharing, andRetirement Advantage expensed for the
three months ended March 31, 2014 and 2013 wastfildn and $20 million , respectively.

NOTE 7 — COMMITMENTS AND CONTINGENCIES

As of March 31, 2014 , our firm aircraft orders simted of three Airbus A320 aircraft, 48 Airbus A3&ircraft, 30 Airbus A320 new
engine option (A320neo) aircraft, 30 Airbus A321méwraft, 24 EMBRAER 190 aircraft and 10 spareirag scheduled for delivery through
2022 . Committed expenditures for these aircradt r@tated flight equipment, including estimated amts for contractual price escalations and
predelivery deposits, will be approximately $430lion for the remainder of 2014 , $660 million iI015 , $785 million in 2016 , $835 million
in 2017 , $855 million in 2018 and $3.2 billion thafter. We are scheduled to receive eight newusith321 aircraft during the remainder of
2014, three of which have committed financing. Vlngo purchase the remaining 2014 scheduled d&lsgvith cash.

Our aircraft lease agreements contain terminatiomigions which include standard maintenance ahdmeconditions. Our policy is to
record these lease return conditions when thepradgable and the costs can be estimated.

Our commitments also include those of LiveTV, whias several noncancelable long-term purchaseragrds with various suppliers to
provide equipment to be installed on its customairgraft, including JetBlue’s aircraft. As of M&r81, 2014, committed expenditures to thes
suppliers were approximately $50 million for theneénder of 2014, $6 million in 2015 and $2 millimneach of the years of 2016 through
2018. Separately, JetBlue has an agreement witBa¥ienc. through 2020 relating to in-flight broadtdaconnectivity technology on our
aircraft. The agreement stipulates a $20 millionimum commitment for the connectivity service ar2& million minimum commitment for
the related hardware and software purchases. A®ftre sale of LiveTV, refer to Note 10, thesenooitments to ViaSat Inc. will be assigned
to LiveTV and we will have a new seven year infiigntertainment and connectivity commitment todTiv.

In 2012 we commenced construction on T5i, an exparte T5 that we intend to use as an internatianaVal facility. An amendment of
the original T5 lease was executed in 2013 to belihis expansion. JetBlue is self-funding thenestied $175 million construction cost of this
facility, which is expected to be completed in 1a644. Through March 31, 2014 , total costs inalifoe the T5i Project were $112 million .

As of March 31, 2014 , we had approximately $33iarilin assets that serve as collateral for lettergeditrelated to a certain numbe
our leases. These are included in restricted cadleapire at the end of the related lease termditiddally, we had approximately $25 million
pledged related to our workers compensation insgr@olicies and other business partner agreemehish will expire according to the terms
of the related policies or agreements.

12
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Environmental Liability

In 2012, during performance of required environraktasting, the presence of light non-aqueous ppaseleum liquid was discovered
in certain subsurface monitoring wells on the propat JFK. Our lease with the Port Authority ofll&ork and New Jersey, or PANYNJ,
provides that under certain circumstances we mag$gonsible for investigating, delineating, anuediating such subsurface contamination,
even if we are not necessarily the party that chitseelease. We engaged environmental consultartssess the extent of the contamination
and assist us in determining steps to remediatepteliminary estimate indicated costs of remediatould range from $1 million up to
approximately $3 million . As of March 31, 2014 e Wave accrued $2 million for current estimateseafediation costs, which is included in
current liabilities on our condensed consolidataldice sheets. However, as with any environmentabmination, there is the possibility this
contamination could be more extensive than estidhatehis stage. We have a pollution insurancecpdliat protects us against these types of
environmental liabilities, which we expect to métg some of our exposure in this matter.

Based upon information currently known to us, wendbexpect these environmental proceedings to hawaterial adverse effect on our
condensed consolidated balance sheets, resuleodtons, or cash flows. However, it is not pogsib predict with certainty the impact on us
of future environmental compliance requirementthercosts of resolving the matter, in part becalisecope of the remediation that may be
required is not certain and environmental laws r@gulilations are subject to modification and changésterpretation.

Legal Matters

Occasionally, we are involved in various claimsydaits, regulatory examinations, investigations atebr legal matters arising, for the
most part, in the ordinary course of business. diiteome of litigation and other legal matters isajs uncertain. The Company believes it ha
valid defenses to the legal matters currently peipdigainst it, is defending itself vigorously ara$ mecorded accruals determined in accord
with U.S. GAAP, where appropriate. In making a deieation regarding accruals, using available imfation, we evaluate the likelihood of
unfavorable outcome in legal or regulatory procegslito which we are a party and record a loss iegeticy when it is probable a liability has
been incurred and the amount of the loss can ls®nably estimated. These subjective determinatiombased on the status of such legal or
regulatory proceedings, the merits of our defeaseksconsultation with legal counsel. Actual outcerokthese legal and regulatory
proceedings may materially differ from our currestimates. It is possible that resolution of onenore of the legal matters currently pending
or threatened could result in losses material toconsolidated results of operations, liquidityfioancial condition.

To date, none of these types of litigation mattergst of which are typically covered by insurarttas had a material impact on our
operations or financial condition. We have insuaed continue to insure against most of these tgpekims. A judgment on any claim not
covered by, or in excess of, our insurance covecagll materially adversely affect our financiahddion or results of operations.

Employment Agreement Dispute. In or around March 2010, attorneys representingpagof current and former pilots (the “Claimants”)
filed a Request for Mediation with the American Arétion Association concerning a dispute overittierpretation of a provision of their
individual JetBlue Airways Corporation Employmengr&ement for Pilots (“Employment Agreement”). heir Fourth Amended Arbitration
Demand, dated June 8, 2012, the Claimants ( 98&pilleged that JetBlue breached the base gadavision of the Employment Agreement
and sought back pay and related damages for pagtatints that occurred in each of 2002, 2007 af8.2lhe Claimants also asserted that
JetBlue had violated numerous New York state lddnos. In July 2012, in response to JetBlue's partiion to dismiss, the Claimants
withdrew the 2002 claims. Following an arbitratis@aring on the remaining claims, in May 2013, thmteator issued an interim decision on
the contractual provisions of the Employment Agreemin 2007, all pilots received market rate pdjstments. The arbitrator determined
that a 26.7% base pay rate increase provided taicguilots during 2007 triggered the base salaoyigion of the Employment Agreement.
The 2009 claims and all New York state labor lasirak were dismissed. The parties started the desnatgase of the arbitration in June of
2013. Motion practice began in July 2013 and a remolb rulings by the arbitrator since that time éasignificantly limited the number of
pilots with valid claims and reduced the scopeahédges. In light of those rulings, in April 201He tClaimants provided their revised
calculations, claiming an entitlement to damage$sommillion . We believe that any damages ultimatebkulting from this dispute may be
nominally different from the amount of damages $tury the Claimants and we have accrued an ambahime believe is probable. Our
estimate of reasonably possible losses in excesegirobable loss is not material. However, thie@ue of any arbitration is inherently
uncertain and any final judgment may differ matéria
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WestJet Complaint. In December 2013, WestJet, a customer of LiveTiédfa complaint against LiveTV alleging breach ofittact.
WestJet has alleged $15 million in damages pluperied damages for removing the inflight ententaeént systems from its aircraft. In
January 2014, LiveTYV filed a response to this Caimpland a series of Counterclaims. LiveTV disptitesaccuracy and validity of the
WestJet claims and to the extent WestJet is atdstablish any liability on the part of LiveTV, l6¥V contends that the as-yet unliquidated
damages sought by LiveTV in its Counterclaims ta&ly to exceed any actual damages awarded to \atemtlits Complaint. We believe the
Complaint to be without merit and will continuedssert defenses; however, as the case is in iysstages, it is not possible to assess the
likelihood of loss.

In April 2014, JetBlue pilots elected to be soledpresented by the Air Line Pilots AssociationAoPA. The National Mediation Board,
or NMB, will issue a certification naming ALPA dset representative body for JetBlue pilots and wewdrk with ALPA to reach our first
collective bargaining agreement. We do not belibwat the result of the election will have a materigact on our financial statements.

NOTE 8 —FINANCIAL DERIVATIVE INSTRUMENTS AND RISK M ANAGEMENT

As part of our risk management techniques, we gaxadly purchase over the counter energy derivatisgguments and enter into fixed
forward price agreements, or FFPs, to manage quosexe to the effect of changes in the price afraft fuel. Prices for the underlying
commodities have historically been highly corredidtie aircraft fuel, making derivatives of them eftfee at providing short-term protection
against sharp increases in average fuel pricesal¥éeperiodically enter into jet fuel basis swamsthe differential between heating oil and jet
fuel, to further limit the variability in fuel pres at various locations.

To manage the variability of the cash flows asgediavith our variable rate debt, we have also edt@nto interest rate swaps. We do not
hold or issue any derivative financial instrumeiotstrading purposes.

Aircraft fuel derivatives

We attempt to obtain cash flow hedge accountingttnent for each aircraft fuel derivative that wéeeinto. This treatment is provided
for under theDerivatives and Hedging topic of the Codification which allows for gainsdalosses on the effective portion of qualifying bes
to be deferred until the underlying planned jetl tamsumption occurs, rather than recognizing tiegand losses on these instruments into
earnings during each period they are outstandihg.€ffective portion of realized aircraft fuel hedgderivative gains and losses is recognize
in aircraft fuel expense in the period during whibl underlying fuel is consumed.

Ineffectiveness results, in certain circumstaned®n the change in the total fair value of thedsive instrument differs from the char
in the value of our expected future cash outlaysHe purchase of aircraft fuel and is recognizethediately in interest income and other.
Likewise, if a hedge does not qualify for hedgeoaxtting, the periodic changes in its fair value ra@ognized in the period of the change in
interest income and other. When aircraft fuel isszoned and the related derivative contract seitgggain or loss previously recorded in o
comprehensive income is recognized in aircraft &xglense. All cash flows related to our fuel hedgierivatives are classified as operating
cash flows.

Our current approach to fuel hedging is to entr redges on a discretionary basis without a sipdeifget of hedge percentage needs.
We view our hedge portfolio as a form of insurateclelp mitigate the impact of price volatility aptbtect us against severe spikes in oil
prices, when possible.

The following table illustrates the approximate ¢ped percentages of our projected fuel usage bytenas of March 31, 2014 related to
our outstanding fuel hedging contracts that wessgiated as cash flow hedges for accounting puspose

Jet fuel swap Jet fuel cap

agreements agreements Total
Second Quarter 2014 7% 8% 15%
Third Quarter 2014 12% —% 12%
Fourth Quarter 2014 12% —% 12%
First Quarter 2015 5% —% 5%
Second Quarter 2015 5% —% 5%

In April 2014, we entered into jet fuel swap tract&ans representing additional forecasted conswmpif 5% in each of the third and
fourth quarters of 2014 as well as each quart@pitb.
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Interest rate swaps

The interest rate hedges we had outstanding asacfivB1, 2014 effectively swap floating rate delotfixed rate debt, taking advantage
of lower borrowing rates in existence at the timéhe hedge transaction as compared to the daterminal debt instruments were executed.
As of March 31, 2014 , we had $53 million in nobdebt outstanding related to these swaps, whigkrccertain interest payments through
August 2016. The notional amount decreases over tiinmatch scheduled repayments of the related debt

All of our outstanding interest rate swap contragtalify as cash flow hedges in accordance witlDteévatives and Hedging topic of the
Cadification. Since all of the critical terms ofraawap agreements match the debt to which thegipethere was no ineffectiveness relating tc
these interest rate swaps in 2014 or 2013 , anélatied unrealized losses were deferred in acateuibther comprehensive loss. We did not
recognize any material additional interest expemske three months ended March 31, 2014, compar&8 million in additional interest
expense in the three months ended March 31, 2013 .

The table below reflects quantitative informatietated to our derivative instruments and wheregta@sounts are recorded in our
financial statements (dollar amounts in millions):

As of
March 31, December 31,
2014 2013
(unaudited)
Fuel derivatives
Asset fair value recorded in prepaid expenses &t ¢1) $ 2 $ 6
Liability fair value recorded in other accrued ligtes (1) 1 —
Longest remaining term (months) 15 12
Hedged volume (barrels, in thousands) 1,86¢ 1,32(
Estimated amount of existing gains expected teebhkassified into earnings in the next 12 months  $ 1 % 3
Interest rate derivatives
Liability fair value recorded in other long termaliilities (2) $ 3 % 3
Estimated amount of existing losses expected tedlassified into earnings in the next 12 months 2 2

Three Months Ended March 31,

2014 2013
(unaudited) (unaudited)

Fuel derivatives

Hedge effectiveness gains (losses) recognizeddradi fuel expense $ @ $ =

Hedge ineffectiveness losses recognized in otloemiie (expense) — —

Hedge losses on derivatives recognized in compsd@income 4 (©)]

Percentage of actual consumption economically hetdge 16% 19%
Interest rate derivatives

Hedge gains (losses) on derivatives recognizednmpcehensive income $ — 3 —

Hedge losses on derivatives recognized in intergsénse — (©)]

(1) Gross asset or liability of each contract priocomsideration of offsetting positions with each mieuparty
(2) Gross liability, prior to impact of collateral pest
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Any outstanding derivative instrument exposes ugédit loss in connection with our fuel contraictshe event of nonperformance by
counterparties to the agreements, but we do naaxpat any of our six counterparties will failrteeet their obligations. The amount of such
credit exposure is generally the fair value of outstanding contracts for which we are in a redda/position. To manage credit risks, we
select counterparties based on credit assessrimit®ur overall exposure to any single countetypand monitor the market position with
each counterparty. Some of our agreements reqaste @eposits from either counterparty if market eisposure 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 financial derivative instrumegreaments we have with our counterparties may reausi to fund all, or a portion of,
outstanding loss positions related to these costia@or to their scheduled maturities. The amafrdollateral posted, if any, is periodically
adjusted based on the fair value of the hedge actstrOur policy is to offset the liabilities repeated by these contracts with any cash
collateral paid to the counterparties. The impddffsetting derivative instruments is depicteddwel(in millions):

Gross Amount of Net Amount Presented

Gross Amount of Recognized Cash Collateral in Balance Sheet

Assets Liabilities Offset Assets Liabilities
As of March 31, 2014 (unaudited)
Fuel derivatives $ 2 % 1 % — % 2 3% 1
Interest rate derivatives — 3 3 — —
As of December 31, 2013
Fuel derivatives $ 6 $ — % — % 6 $ —
Interest rate derivatives — 3 3 — —

NOTE 9 —FAIR VALUE OF FINANCIAL INSTRUMENTS

Under theFair Value Measurements and Disclosurestopic of the Codification, disclosures are requiaddut how fair value is determined
for assets and liabilities and a hierarchy for wartitese assets and liabilities must be groupestéblished, based on significant levels of input
as follows:

Level 1quoted prices in active markets for identical assetiabilities;
Level 2quoted prices in active markets for similar asaat$ liabilities and inputs that are observablédlierasset or liability; or
Level 3unobservable inputs for the asset or liability,lsas discounted cash flow models or valuations.

The determination of where assets and liabilitelsvithin this hierarchy is based upon the lowesel of input that is significant to the
fair value measurement. The following is a listafgur assets and liabilities required to be mesat fair value on a recurring basis and
where they are classified within the fair valuerdiehy as of March 31, 2014 and December 31, 2oW3i(lions):

As of March 31, 2014
(unaudited)

Level 1 Level 2 Level 3 Total
Assets
Cash and cash equivalents $ 34z % — 3 — ¢ 34z
Available-for-sale investment securities — 80 — 80
Aircraft fuel derivatives — 2 — 2
$ 34z $ 82 $ — % 424
Liabilities
Aircraft fuel derivatives $ — 3 1 3 — 1
Interest rate swap — 3 — 3
$ — % 4 $ — % 4
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As of December 31, 2013

Level 1 Level 2 Level 3 Total
Assets
Cash and cash equivalents $ 51 $ — — 51
Available-for-sale investment securities — 18¢ — 18¢
Aircraft fuel derivatives — 6 — 6
$ 51 $ 194 $ — 24t
Liabilities
Aircraft fuel derivatives $ — 3 — % — % —
Interest rate swap — 3 — 3
$ — 3 3 9 — 3

Refer to Note 3 for fair value information relatedour outstanding debt obligations as of MarchZ81,4 and December 31, 2013 .
Cash equivalents

Our cash equivalents include money market secsidiel commercial paper which are readily converiitio cash with maturities of 90
days or less when purchased, all of which are densd to be highly liquid and easily tradable. Ehescurities are valued using inputs
observable in active markets for identical secesitind are therefore classified as Level 1 withinfair value hierarchy.

Available-for-sale investment securities

Included in our available-for-sale investment seias are certificates of deposit and commerciglgoavith original maturities greater
than 90 days but less than one year. The fair gadfithese instruments are based on observablésiitpoon-active markets and are therefore
classified as Level 2 in the hierarchy. The failuesof treasury bills are based on actively tragedted market prices and are therefore
classified as Level 1 in the hierarchy. We did maord any significant gains or losses on thesergiss during the three months ended
March 31, 2014 and December 31, 2013 .

Interest rate swaps

The fair values of our interest rate swaps aredagsdnputs received from the related counterpavtych are based on observable inputs
for active swap indications in quoted markets forilsr terms. The fair values of these instrumeressbased on observable inputs in non-activ
markets and are therefore classified as LeveltBarhierarchy.

Aircraft fuel derivatives

Our aircraft fuel derivatives include jet fuel svgagnd jet fuel caps which are not traded on publahanges. Their fair values are
determined using a market approach based on itipaittsire readily available from public marketsdommodities and energy trading activit
Therefore, they are classified as Level 2 inpube @ata inputs are combined into quantitative medet processes to generate forward curve
and volatilities related to the specific termstoé inderlying hedge contracts.

NOTE 10 —LIVETV

LiveTV, a wholly owned subsidiary of JetBlue, prdes inflight entertainment and connectivity solotidor various commercial airlines,
including JetBlue. In March 2014, we announced plarsell LiveTV to Thales Group for $400 millioiThe sale is expected to be completed
in mid-2014 following receipt of required regulatand other approvals. We anticipate the saleddyare a gain.
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As of March 31, 2014 and December 31, 2013, the@nw@sses of LiveTV assets and liabilities weréollsws (in millions):

March 31, 2014 December 31, 2013
(unaudited)

Assets:
Current Assets $ 6 $ 7
Property & Equipment, net 91 84
Other Long Term Assets 10C 10t
Total Assets $ 197 $ 19¢€
Liabilities:
Current Liabilities $ 47 % 42
Deferred Credits and Other Liabilities 37 34
Total Liabilities $ 84 76

As it is expected that the transaction will be ctetgdl within one year, all LiveTV assets and liigis as of March 31, 2014 have been
classified as current in the Condensed Consolidatdaince Sheets. Current assets have been rejiogiegpaid expenses and other while
current liabilities have been reported in otheraed liabilities.

18




Table of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW
First Quarter 2014 Highlights

*  Wereported our 16th consecutive quarter of medrine.

* We had a 3.6% increase in passenger revenu@®a@ud.2% increase in the average fare as well0a4% increase in revenue
passengers.

»  Operating expenses per available seat mile isexkhy 2.6% to 12.55 cents. Excluding fuel andipsbiring, our cost per available
seat mile increased 6.3 %.

*  We generated $322 million in cash from operations

*  We announced the planned sale of our subsididawgTV, which is expected to be completed in midt20

Balance Sheet

We ended the quarter with unrestricted cash, casivalents and short-term investments of $771 anli&nd undrawn lines of credit of
$550 million. Our unrestricted cash, cash equivalamd short-term investments is at approximatébp af trailing twelve months revenue. \
decreased the number of unencumbered aircraft bywer the quarter, bringing the total to 21 aMafch 31, 2014 . We completed our new
EETC Series 2013-1, collateralized by14 Airbus A3&0raft. The maturity of our EETC Series 20Dduring the quarter resulted in 13 Airk
A320 aircraft becoming unencumbered and we contina@wn 30 unencumbered spare engines.

Network

As part of our ongoing network initiatives and muwiptimization efforts, we continued to make schhednd frequency adjustments
throughout the first quarter of 2014, includingrpiad seasonal service to Hyannis, Massachusettisagta June 2014. In March 2014, we
completed the purchase of 24 slots at Reagan Natf&iport in Washington D.C. With these slots warpto begin direct services to
Charleston, South Carolina, Hartford, Connecticut Blassau, Bahamas (subject to receipt of governopamating authority), starting in June
2014.

Sale of LiveTV

In March 2014, we announced the planned sale ofvbiotly owned subsidiary, LiveTV, to Thales Grou $400 million. The sale is
subject to regulatory and other approvals, withtthasaction expected to be completed in 20d4. We expect the proceeds from the sale
allocated to debt reduction and return on investaaital, or ROIC, accretive growth.

Outlook for 2014

For the full year, we estimate our operating cagaoiincrease approximately 4.0% to 6.0% over 2048 plan to do this with the
addition of eight Airbus A321 aircraft to our opéing fleet through the remainder of the year ad a&lcontinuing to add new destinations and
route pairings based upon market demand. Our evstvailable seat mile, CASM, excluding fuel andfiprsharing, for the full year is
expected to increase by 3.5% to 5.5% over 2013resudt of a reduction in capacity as well as iases relating to salaries, wages and ben
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RESULTS OF OPERATIONS
First Quarter 2014 vs. 2013
Overview

We reported a net income of $4 million , an opegtncome of $41 million and an operating margi8df% for the three months ended
March 31, 2014 . This is in comparison to a nebime of $14 million , operating income of $59 mitliand an operating margin of 4.5&6 the
three months ended March 31, 2013 . Diluted easjrgy share was $0.01 for the first quarter quaft@014 compared to $0.05 for the same
period in 2013 .

Approximately 80% of our operations are centerednd around the heavily populated northeast carafithe U.S., which includes the
New York and Boston metropolitan areas. Duringfits® three months of 2014 this area experiencedajrthe coldest winters in 20 yes
with New York City and Boston each experiencingroy@ inches of snow. These weather conditions tedlde cancellation of approximately
4,100 flights, nearly double the amount we canceld@te whole of 2013. These cancellations resuhiereduction of our seat revenue as we
as ancillary revenue such as change fees due tootioy of waiving these fees during the more seweeather events.

Our on-time performance, defined by the Departnoéfiransportation, DOT, as arrival within 14 minsitgf schedule, was 77.2% in the
first quarter of 2014 compared to 73.3% for the sgmriod in 2013 ; our completion factor was 98i@%e first quarter of 2014 and 98.5% in
the same period in 2013 . Our tme performance remains challenged by our conagatr of operations in the northeast of the U.Bg of the
world's most congested airspace, which in turnegdrigertain operational constraints.

Operating Revenues

Year-over-Year

Three Months Ended March 31, Change
(Revenuesin millions; percent changes based on unrounded
numbers) 2014 2013 $ %
Passenger Revenue $ 1,23( $ 1,18¢ $ 44 3.€
Other Revenue 11¢ 11z 6 5.¢
Operating Revenues $ 1,34¢ $ 1,29¢ % 5C 3.8
Average Fare $ 167.6¢ $ 162.5! $ 5.1¢€ 3.2
Yield per passenger mile (cents) 14.2( 13.9¢ 0.2t 1.8
Passenger revenue per ASM (cents) 11.8C 11.7C 0.1C 0.¢
Operating revenue per ASM (cents) 12.9¢ 12.81 0.14 1.1
Average stage length (miles) 1,09t 1,092 3 0.2
Revenue passengers (thousands) 7,33 7,30(C 33 0.4
Revenue passenger miles (millions) 8,662 8,50¢ 15€ 1.8
Available Seat Miles (ASMs) (millions) 10,41¢ 10,14¢( 27¢ 2.7
Load Factor 83.1% 83.9% (0.8) pts.

Passenger revenue is our primary source of revavhieh includes seat revenue as well as revenue &ar ancillary product offerings
such as EvenMore™ Space. The increase in passenggues of $44 million , or 3.6% , for the threemths ended March 31, 2014 comparec
to the same period in 2013 was mainly attributébiine 2.7% increase in capacity and 1.8% increratiee yield per passenger mile. Other
revenues included LiveTV third party revenues d #iillion for the three months ended March 31, 26dspared to $19 million for the three
months ended March 31, 2013.
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Operating Expenses

In detail, operating costs per available seat méee as follows:

Three Months Ended Year-over-Year
March 31, Change Cents per ASM

(in millions; per ASM data in

cents; percent changes based on

unrounded numbers) 2014 2013 $ % 2014 2013 % Change
Aircraft fuel and related taxes 464 $ 467 $ (©)] (0.8) 4.4t 4.61 (3.5)
Salaries, wages and benefits 32¢ 28C 49 17.37 3.1¢ 2.7¢€ 14.t
Landing fees and other rents 77 70 7 8.7 0.74 0.6¢ 7.2
Depreciation and amortization 78 68 10 13.¢ 0.7t 0.67 11.¢
Aircraft rent 31 32 (D) 3.0 0.3C 0.32 (6.3
Sales and marketing 54 50 4 8.8 0.52Z 0.4¢ 6.1
Maintenance materials and
repairs 9 114 (20) (17.¢) 0.9¢ 1.1 (20.9)
Other operating expenses 181 15¢ 22 145 1.7¢ 1.5¢€ 10.¢

Total operating expenses $ 1,30¢ $ 1,24C $ 68 5.5% 12.5¢ 12.2: 2.€%

Our operating expenses contain variable costdrthegased due to a 2.1% increase in departurea &ritbo increase in operating
capacity. Operating expenses included LiveTV expems $27 million for the three months ended Ma&th2014 compared to $24 million for
the three months ended March 31, 2013.

Aircraft Fuel and Hedging

Aircraft fuel and related taxes decreased by $8amil or 0.8% during the first quarter of 2014 quared to the same period in 2013 and
remains our largest expense category, represeapipigpximately 35% of our total operating expen¥eéiile the average number of aircraft
operating during the first quarter of 2014, comgarethe same period in 2013 increased by 7.1%l cdonsumption only increased by 3.8% ,
or 6 million gallons. This is mainly due to the héy than anticipated flight cancellations we hadrduthe quarter as a result of the prolonged
harsh winter weather. Additionally, the averagd firece for the first quarter of 2014 was $3.14 galion compared to $3.29 for the first
quarter of 2013. Losses upon settlement of effedtiel hedges during the first quarter 2014 werendilon versus insignificant gains during
the same period in 2013.

Salaries, Wages and Benefits

Salaries, wages and benefits increased $49 millaril7.7% for the three months ended March 314 2@mpared to the same period in
2013. The largest driver was a pay increase fopdats as well as the hiring of additional pilatsaddress the requirements of the FAA's rule
amending the FAA's flight, duty, and rest regulasoThe prolonged harsh winter weather throughwijuarter resulted in higher than
expected salaries for our front-line employees ntiagority of whom are paid on an hourly basis. Bjpaur average number of full-time
equivalent employees in the first quarter of 2Qigtéased by 5.3% compared to the same period 8. 201

Depreciation and Amortization

Depreciation and amortization increased $10 million 13.8%, primarily due to the average owned operating-afténcreasing from 12
as of March 31, 2013 to 134 as of March 31, 2014.

Maintenance Materials and Repairs

Maintenance materials and repairs decreased $20milor 17.8% , for the three months ended M&th2014 compared to the same
period in 2013. For the three months ended Mar¢t2G13, our maintenance expense had increasedpogxamately $20 million due to
unexpected EMBRAER 190 aircraft engine removals@arfiormance restorations. In the latter half af20e finalized a flight-hour based
maintenance and repair agreement for these engitésh) improves the predictability of our expenses.
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The following table sets forth our operating statssfor the three months ended March 31, 2014281 :

Year-over-
Three Months Ended March Year
31, Change
2014 2013 %

Operating Statistics:
Revenue passengers (thousands) 7,33: 7,30( 0.4
Revenue passenger miles (millions) 8,66% 8,50¢ 1.8
Available seat miles (ASMs) (millions) 10,41¢ 10,14( 2.7
Load factor 83.1% 83.9% (0.8) pts.
Aircraft utilization (hours per day) 11.4 11.¢ (3.9
Average fare $ 167.6¢ $ 162.5: 3.2
Yield per passenger mile (cents) 14.2C 13.9¢ 1.8
Passenger revenue per ASM (cents) 11.8C 11.7¢ 0.¢
Operating revenue per ASM (cents) 12.9¢ 12.81 1.1
Operating expense per ASM (cents) 12.5¢ 12.2: 2.€
Operating expense per ASM, excluding fuel (cents) 8.1C 7.62 6.2
Operating expense per ASM, excluding fuel & prefitiring (cents) (1) 8.1C 7.62 6.2
Airline operating expense per ASM (cents) (2) 12.3¢ 12.0¢ 2.t
Departures 68,15: 66,77 2.1
Average stage length (miles) 1,09t 1,09z 0.2
Average number of operating aircraft during period 193.( 180.: 7.1
Average fuel cost per gallon, including fuel taxes $ 312  $ 3.2¢ (4.4
Fuel gallons consumed (millions) 14¢ 14z 3.8
Full-time equivalent employees at period end (2) 13,04: 12,38t 5.2

(1) Refer to our “Regulation G Reconciliation” adielow for more information on this n@AAP measurt
(2) Excludes operating expenses and employees of LiveL&, which are unrelated to our airline operasi

Although we experienced revenue growth through@d32as well as in the first quarter of 2014 , thésid may not continue. We expect
our expenses to continue to increase as we acagilional aircraft, as our fleet ages and as waed the frequency of flights in existing
markets and enter into new markets. Accordinglg,dbmparison of the financial data for the quaytpdriods presented may not be
meaningful. In addition, we expect our operatinguits to fluctuate significantly from quarter-toagter in the future as a result of various
factors, many of which are outside of our cont@insequently, we believe quarter-to-quarter corspas of our operating results may not
necessarily be meaningful; you should not rely onresults for any one quarter as an indicatioowffuture performance.

LIQUIDITY AND CAPITAL RESOURCES

The airline business is capital intensive. Ourighib successfully execute our profitable growtans is largely dependent on the
continued availability of capital on attractivertes. In addition, our ability to successfully operatr business depends on maintaining
sufficient liquidity. We believe we have adequateaurces from a combination of cash and cash dguigainvestment securities on hand anc
two available lines of credit. Additionally, as ifarch 31, 2014, we had 21 unencumbered aircrafB@nghencumbered spare engines that we
believe could be an additional source of liquidityyecessary.
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We believe a healthy liquidity is crucial to outildp to weather any part of the economic cycle l@hiontinuing to execute on our plans
for profitable growth and increased returns. Oualg®to continue to be diligent with our liquiditsnaintaining financial flexibility and
allowing for prudent capital spending, which we eaipto help us achieve our Return on Invested @ljpit ROIC, goals and generate long-
term returns for our shareholders.

At March 31, 2014 , we had unrestricted cash ast eguivalents of $501 million and short-term irrents of $270 million compared
to unrestricted cash and cash equivalents of $2B&mand short-term investments of $402 millicnRecember 31, 2013 . We believe our
current level of unrestricted cash, cash equivalant short-term investments of approximately 14%ading twelve months revenue,
combined with our available line of credits andtfio of unencumbered assets provides us withiangtliquidity position and the potential
higher returns on cash deployment.

Analysis of Cash Flows
Operating Activities

We rely primarily on operating cash flows to praxidorking capital for current and future operaticBash flows from operating
activities were $322 million and $205 million fdret three months ended March 31, 2014 and 201Rectgely.

Investing Activities

During the three months ended March 31, 2014 tabgxpenditures related to our purchase of fleguipment included $32 million for
flight equipment deposits, $26 million for sparetpaurchases and $2 million in work-in-progresstiely to flight equipment. Capital
expenditures also includes the purchase of thes &tdReagan National Airport for $75 million, otlpeoperty and equipment including ground
equipment purchases and facilities improvement$4& million and LiveTV for $7 million. Investingctivities also include the net proceed:s
$146 million from investment securities.

During the three months ended March 31, 2013 tabgxpenditures related to our purchase of fleguipment included $29 million for
one aircraft, $9 million for flight equipment defiissand $10 million for spare part purchases. Gpitpenditures for other property and
equipment, including ground equipment purchasedagitities improvements were $24 million and capéxpenditure for LiveTV was $11
million. Investing activities also include the mrtrchase of $82 million in investment securities.

Financing Activities

Financing activities for the three months endedd1a881, 2014 consisted of scheduled repayment of $#Bion of debt and capital lease
obligations, our issuance of $248 million in fixexde equipment notes secured by 15 aircraft andefyment of $3 million in principal relal
to our construction obligation for T5. We may ir tluture issue, in one or more offerings, debt sges, pass-through certificates, common
stock, preferred stock and/or other securities.

Financing activities for the three months endeddia881, 2013 consisted of scheduled maturities afiifilion of debt and capital lease
obligations, our issuance of $24 million in non-pafioating rate equipment notes secured by oneraiit and the repayment of $3 million in
principal related to our construction obligatiom Ticb. It also included the acquisition of $7 millin treasury shares related to our share
repurchase program and the withholding of taxesiupe vesting of restricted stock units.

Working Capital

We had a working capital deficit of $619 millionca$i818 million at March 31, 2014 and December 31,3 respectively. Working
capital deficits can be customary in the airlingustry since air traffic liability is classified ascurrent liability. Our working capital deficit
decreased due to a decrease in our current masuoitiong term debt as a result of the maturitguefEETC Series 2004-1 during the quarter.
Included in our working capital deficit is $97 nolh in marketable investment securities classifisdong-term assets, including $51 million
related to a deposit made to lower the interestoatthe debt secured by two aircraft. These fumddeposit are readily available to us;
however, if we were to draw upon this deposit,ittierest rates on the debt would revert to the drightes in effect prior to the re-financing.

We expect to meet our obligations as they becomelihough available cash, investment securitiesretednally generated funds,
supplemented as necessary by financing activaiefhey may be available to us. We expect to gempusitive working capital through our
operations. However, we cannot predict what thectfn our business might be from the extremelypmtitive environment we are operating
in or from events beyond our control, such as vel&tel prices, economic conditions, weather-ediadisruptions, the impact of airline
bankruptcies, restructurings or consolidations,. thilitary actions or acts of terrorism. We beligtie working capital available to us will be
sufficient to meet our cash requirements for agtlétde next 12 months.
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Our scheduled debt maturities are expected toaserever the next five years, with a scheduled peaR16 of nearly $492 million. As
part of our efforts to effectively manage our baksheet and improve ROIC, we expect to contingetioely manage our debt balances. Our
approach to debt management includes managingithefrfixed vs. floating rate debt, managing theaal maturities of debt, and managing
the weighted average cost of debt. Further, wanthte continue to opportunistically pre-purchasestaunding debt when market conditions an
terms are favorable. We expect the proceeds frensdle of LiveTV will be allocated to debt reduatimnd ROIC accretive growth.
Additionally, our unencumbered assets, includingdraft and 30 engines, allow some flexibilitynranaging our cost of debt and capital
requirements.

Contractual Obligations

Our noncancelable contractual obligations at M&th2014 , include the following (in millions):

Payments due in

Total 2014 2015 2016 2017 2018 Thereafter
Debt and capital lease obligations (1 3,390 % 34C % 41C % 58t $ 31C $ 34C % 1,40¢
Lease commitments 1,37¢ 16t 21t 14~ 12t 12 60%
Flight equipment purchase obligatior 6,80( 43C 66C 78t 83t 85& 3,23¢
Other obligations (2) 3,26t 42t 43C 37t 38t 40C 1,25(
Total $ 1483 $ 136C $ 1,71t $ 189 $ 1,658 $ 1,71f $ 6,49¢

(1) Includes actual interest and estimated intdogdloating-rate debt based on March 31, 2€dtés

(2) Amounts include noncancelable commitments for tinelpase of goods and servic

We are subject to certain collateral ratio requigata in our spare engine financing issued in Deeer2@07. If we fail to maintain these
collateral ratios we are required to provide addiil collateral or redeem some or all of the eqeiptmotes so the ratios are met. As of
March 31, 2014 , we were in compliance with theez@ants of our debt and lease agreements. We havexapately $33 million of restricted
cash pledged under standby letters of credit rblateertain of our leases that will expire at ¢inel of the related lease terms.

As of March 31, 2014 , we operated a fleet of fAirbus A321 aircraft, 130 Airbus A320 aircraft aGd EMBRAER 190 aircraft, in
addition to one Airbus A321 aircraft that was detizd during the quarter and which we expect toepiain service during the second quarter.
Of our fleet, 130 were owned by us, 60 were leas&ter operating leases and five were leased urgitiat|eases. The average age of our
operating fleet was 7.4 years and our firm airavadier as of March 31, 2014 was as follows:

Firm
Airbus Airbus Airbus Airbus A321 EMBRAER

Year A320 A320 neo A321 neo 190 Total
2014 — — 8 — — 8
2015 — — 12 — — 12
2016 3 — 12 — — 15
2017 — — 15 — — 15
2018 — 5 1 9 — 15
2019 — — — 15 — 15
2020 — 9 — 6 1C 25
2021 — 16 — — 7 23
2022 — — — — 7 7

3 30 48 3C 24 13t
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Committed expenditures for our firm aircraft an@mgpengines include estimated amounts for contbptice escalations and predeliv
deposits. We expect to meet our predelivery depegitirements for our aircraft by paying cash oubing short-term borrowing facilities for
deposits required six to 24 months prior to delivémy predelivery deposits paid by the issuanceatés are fully repaid at the time of
delivery of the related aircraft.

For the remainder of our firm aircraft deliveri@s2014 we have secured financing for three airciradtuding one capital lease, and we
anticipate to pay cash for the remainder. Althowghbelieve debt and/or lease financing should fadave for our remaining aircraft
deliveries, we cannot give any assurance that Wéwable to secure financing on attractive tenfnat all. While these financings may or may
not result in an increase in liabilities on ourdvade sheet, our fixed costs will increase signifiseregardless of the financing method
ultimately chosen. To the extent we cannot sednen€ing on terms we deem attractive, we may beired to pay in cash, further modify our
aircraft acquisition plans or incur higher thaniepated financing costs.

Capital expenditures for non-aircraft such as fydinprovements, spare parts and aircraft improsets are expected to be
approximately $215 million for the remainder of 201

Our Terminal at JFK, T5, is governed by a leaseagent we entered into with the PANYNJ in 2005. ak&eresponsible for making
various payments under the lease which includesngtoents for the terminal site and facility rethtat are based on the number of passenger
enplaned out of the terminal, subject to annuaimums. In 2013 we amended this lease to includéiadal ground space for our
international arrivals facility, T5i, which we acerrently constructing and expect to open in l&&4 For financial reporting purposes, the T5
project is being accounted for as a financing @tian, with the constructed asset and relatedlifgliieing reflected on our balance sheets.
T5i project is being accounted for at cost. Minimground and facility rents for this terminal areluded in the commitments table above as
lease commitments and financing obligations.

Off-Balance Sheet Arrangements

None of our operating lease obligations are reflgcin our balance sheet. Although some of ourdairtgase arrangements are with
variable interest entities, as defined by @omsolidations topic of the Financial Accounting Standards Boa/ksounting Standards
Codification™, or Codification, none of them require consolidatin our financial statements. The decision tarfice these aircraft through
operating leases rather than through debt was lmsad analysis of the cash flows and tax consempseof each financing alternative and a
consideration of liquidity implications. We are pessible for all maintenance, insurance and otbetscassociated with operating these airc
however, we have not made any residual value @raharantees to our lessors.

We have determined that we hold a variable inténestut are not the primary beneficiary of, cartpass-through trusts. These pass-
through trusts are the purchasers of equipmensnsseed by us to finance the acquisition of aft@aned by JetBlue. They maintain liquid
facilities whereby a third party agrees to makerpants sufficient to pay up to 18 months of intemsthe applicable certificates if a payment
default occurs.

We have also made certain guarantees and indemtuther unrelated parties that are not refleotedur balance sheet, which we
believe will not have a significant impact on oasults of operations, financial condition or caskvé. We have no other off-balance sheet
arrangements.

Critical Accounting Policies and Estimates

There have been no material changes to our craimabunting policies and estimates from the infdiomaprovided in Item 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operatiofisitical Accounting Policies and Estimates includie
our 2013 Form 10-K. In 2013, we changed the remginiseful lives of certain long-lived assets wtddth not result in material changes to
depreciation and amortization expense.
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Forward-Looking Information

This report contains forward-looking statementdimithe meaning of the Private Securities Litigatieform Act of 1995, Section 27A of
the Securities Act of 1933, as amended, or ther8EsuAct, and Section 21E of the Securities ExgeAct of 1934, as amended, or the
Exchange Act, which represent our management'sfbeind assumptions concerning future events. Whed in this document and in
documents incorporated herein by reference, thesvaxpects,” “plans,” “anticipates,” “indicatesBelieves,” “forecast,” “guidance,”
“outlook,” “may,” “will,” “should,” “seeks,” “targds” and similar expressions are intended to idgritifward-looking statements. Forward-
looking statements involve risks, uncertainties assmptions, and are based on information cuyramdilable to us. Actual results may differ
materially from those expressed in the forward-logkstatements due to many factors, including, evtHimitation, our extremely competitive
industry; volatility in financial and credit marleatvhich could affect our ability to obtain debt &rdease financing or to raise funds through
debt or equity issuances; increases and volatilifyel prices, maintenance costs and interessyatar ability to implement our growth
strategy; our significant fixed obligations and stantial indebtedness; our ability to attract agtdin qualified personnel and maintain our
culture as we grow; our reliance on high daily mifcutilization; our dependence on the New Yorkmogolitan market and the effect of
increased congestion in this market; our reliantawomated systems and technology; our being sulgjgootential unionization with our
other work groups, work stoppages, slowdowns aesed labor costs; our reliance on a limited nurabsuppliers; our presence in some
international emerging markets that may experigratitical or economic instability or may subjecttadegal risk; reputational and business
risk from information security breaches; changesriadditional government regulation; changes inindustry due to other airlines' financial
condition; a continuance of the economic recessiooanditions in the U.S. or a further economic dtwvn leading to a continuing or
accelerated decrease in demand for domestic amaesssair travel; and external geopolitical evemtd conditions. It is routine for our internal
projections and expectations to change as thegrezach quarter in the year progresses, and theriéfshould be clearly understood that the
internal projections, beliefs and assumptions upbith we base our expectations may change prithreé@nd of each quarter or year. Altho
these expectations may change, we may not infounfytbey do.

” i, ” o ” .

Given the risks and uncertainties surrounding fodalaoking statements, you should not place unéliance on these statements. You
should understand that many important factorsduiteon to those discussed or incorporated by esfee in this report, could cause our results
to differ materially from those expressed in thenfard-looking statements. Potential factors thatid@ffect our results include, in addition to
others not described in this report, those desdrilbvétem 1A of our 2013 Form 10-K under "Risks &eH to JetBlue" and "Risks Associated
with the Airline Industry" and part Il of this Refioln light of these risks and uncertainties, fimavard-looking events discussed in this Report
might not occur.

Where You Can Find Other Information

Our website iswww.jetblue.com. Information contained on our website is not éduthis report. Information we furnish or file withe
SEC, including our Annual Reports on Form 10-K, @erdy Reports on Form 10-Q, Current Reports om#8fK and any amendments to or
exhibits included in these reports are availabtedfovnload, free of charge, on our website socer &ftich reports are filed with or furnished to
the SEC. Our SEC filings, including exhibits fildwerewith, are also available at the SEC’s welsitenw.sec.gov . You may obtain and copy
any document we furnish or file with the SEC at 8teC’s public reference room at 100 F Street, NegrR 1580, Washington, D.C. 20549.
You may obtain information on the operation of 8C'’s public reference facilities by calling theS&t 1-800-SEC-0330. You may request
copies of these documents, upon payment of a dulgfee, by writing to the SEC at its principffiae at 100 F Street, NE, Room 1580,
Washington, D.C. 20549.

Regulation G Reconciliation

Consolidated operating cost per available seat, mdeluding fuel and profit sharing (CASM ex-fueldaprofit sharing) is a non-GAAP
financial measure that we use as a measure ofasformance.

CASM is a common metric used in the airline industWe exclude aircraft fuel and related taxes jmdit sharing from operating cost
per available seat mile to determine CASM ex-fu profit sharing. We believe that CASM ex-fuel gordfit sharing provides investors the
ability to measure financial performance excludiegns beyond our control, such as (i) fuel costsictvare subject to many economic and
political factors beyond our control, and (ii) ptatharing, which is sensitive to volatility in edmgs. We believe this measure is more
indicative of our ability to manage costs and isencomparable to measures reported by other majimes. We are unable to reconcile
projected CASM ex-fuel and profit sharing as theureor amount of excluded items are only estimatetiis time.
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We believe this non-GAAP measure provides a moraningful comparison of our results to others inditéne industry and our prior
year results. Investors should consider thisGAAP financial measure in addition to, and noaasubstitute for, our financial performance
measures prepared in accordance with GAAP. Fyrtliemon-GAAP information may be different fronethon-GAAP information provided
by other companies.

RECONCILIATION OF OPERATING EXPENSE PER ASM, EXCLUD ING FUEL AND PROFIT SHARING
(dollars in millions, per ASM data in cents)

(unaudited)
Three Months Ended March 31,
2014 2013
$ per ASM $ per ASM
Total operating expenses $ 1,30¢ 1258 $ 1,24( 12.2:
Less: Aircraft fuel and related taxes 464 4.4t 467 4.61
Operating expenses, excluding fuel 844 8.1C 773 7.62
Less: Profit sharing — — — —
Operating expense, excluding fuel and profit shgarin $ 844 8.1C $ UE 7.6z

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in marketfrisksthe information provided in Iltem 7A. Quantite and Qualitative Disclosures
About Market Risk included in our 2013 Form 10-Kcept as follows:

Aircraft Fuel

Our results of operations are affected by chang#isa price and availability of aircraft fuel. Matkisk is estimated as a hypothetical
10% increase in the March 31, 2014 cost per galfdoel. Based on projected 2014 fuel consumpitieeciuding the impact of our hedging
position, such an increase would result in an m®edo aircraft fuel expense of approximately $2aWon in 2014 . This is compared to an
estimated $199 million for 2013 measured as of M&t, 2013 . As of March 31, 2014 , we had hedgguiaximately 13% of our projected
2014 fuel requirements. All hedge contracts exigsiihMarch 31, 2014 settle by June 30, 2015. Thenfiial derivative instrument agreements
we have with our counterparties may require usita fall, or a portion of, outstanding loss posisisalated to these contracts prior to their
scheduled maturities. The amount of collateral gehst any, is periodically adjusted based on #ievalue of the hedge contracts. Refer to
Note 8 in our unaudited condensed consolidatedhfiah statements, included in Part |, Item 1 of tQuarterly Report on Form -Q, for
additional information.

Interest

Our earnings are affected by changes in interéss$ due to the impact those changes have on ihtetesnse from variable-rate debt
instruments and on interest income generated froantash and investment balances. The interestsréiteed for $1.8 billion of our debt and
capital lease obligations, with the remaining $tilBon having floating interest rates. As of Margh, 2014 , if interest rates were, on average
100 basis points higher in 2014 than they werengu2013 , our annual interest expense would inerbgsapproximately $10 million. This is
determined by considering the impact of the hypithechange in interest rates on our variable datet.

If interest rates average 10% lower in 2014 thay thid during 2013, our interest income from castl investment balances would
remain relatively constant. These amounts are méted by considering the impact of the hypothetiotdrest rates on our cash equivalents
investment securities balances at March 31, 20ti40s@tember 31, 2013 .

Fixed Rate Debt

On March 31, 2014 o0ur $230 million aggregate principal amount ofieertible debt had an estimated fair value of $dvilion, based o
guoted market prices.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresi¢fised in Rule 13a-15(e) and Rule 15d-15(e) utideExchange Act) that are
designed to ensure that information required tdibelosed by us in reports that we file under tikehange Act is recorded, processed,
summarized and reported within the time periodsi§pe in the SECS rules and forms and that such information regluioebe disclosed by 1
in reports that we file under the Exchange Actdsuanulated and communicated to our managementdimg our Chief Executive Officer, or
CEO, and our Chief Financial Officer, or CFO, tlmad timely decisions regarding required disclosukéanagement, with the participation of
our CEO and CFO, performed an evaluation of thectiffeness of our disclosure controls and procedaseof March 31, 2014 . Based on that
evaluation, our CEO and CFO concluded that oul@iisice controls and procedures were effective adavth 31, 2014 .

Changes in Internal Control Over Financial Reporting

There were no changes in the Company’s internatabover financial reporting (as defined in Rulea-15(f) and 15d-15(f) under the
Exchange Act) identified in connection with the kexaion of our controls performed during the fisqabrter ended March 31, 2014 , that have
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥i@ancial reporting.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of our business, we areygarvarious legal proceedings and claims whichbekeve are incidental to the
operation of our business. Refer to Note 7 in owaudited condensed consolidated financial statesriealuded in Part |, Item 1 of this
Quarterly Report on Form 10-Q, for additional imf@tion.

Item 1A. RISK FACTORS

Item 1A Risk Factors contained in our Annual Reporf~orm 10-K for the year ended December 31, 2@t3ur 2013 Form 10-K,
includes a discussion of our risk factors. Theneehaeen no significant changes to our risk fadians those disclosed in our 2013 Form 10-K,
except as noted below:

The unionization of the Company’s pilots could rdsin increased labor costs and reduced operatirffjogency.

In general, unionization has increased costs iratti@e industry. On April 22, 2014, approximaté¥% of our pilots voted to be
represented by the Airlines Pilot Association. Wnd to begin negotiations with the union regagdircollective bargaining agreement. If we
are unable to reach agreement on the terms ofctiobebargaining agreements in the future, or weeeence wide-spread employee
dissatisfaction, we could be subject to work slowds or stoppages. Any of these events could resiitreased labor costs or reduced
operating efficiency for the Company, which cout/é a material adverse effect on the Company’sikssj financial condition and results of
operations.

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

In September 2012, the Board authorized a five ghare repurchase program of up to 25 million shake of March 31, 2014 , 20.4
million shares remain available for repurchase utlake program, with no shares being purchased duhie first quarter of 2014. In March
2014, JetBlue entered into an agreement for therchpse of up to 45,000 shares per day, strucfuresiant to Rule 10b5-1 under the
Securities Exchange Act of 1934 as amended, witlcgmum of eight million shares to be repurchasedte year. The repurchases
commenced April 8, 2014 and will terminate no ldatem December 31, 2014. We may adjust or changeepurchase practices based on
market conditions and other alternatives. The ogmay be commenced or suspended from time towvtith@ut prior notice. Shares
repurchased under our share repurchase prograhelgras treasury stock.

ITEM 5. OTHER INFORMATION
Iran Sanctions Disclosure

Pursuant to Section 13(r) of the Securities Excbaket of 1934, or the Exchange Act, if during 2038tBlue or any of its affiliates have
engaged in certain transactions with Iran or withspns or entities designated under certain exexatders, JetBlue would be required to
disclose information regarding such transactionsunAnnual Report as required under Section 21®eiran Threat Reduction and Syria
Human Rights Act of 2012, or ITRA. During the ficgiarter of 2014, JetBlue did not engage in angntaple transactions with Iran or with
persons or entities related to Iran.

Deutsche Lufthansa AG, or Lufthansa, is a stoclkdrotd approximately 16% of JetBlue's outstandingret of common stock and has two
representatives on our Board of Directors. Accarlyinit may be deemed an “affiliate” of JetBlue,the term is defined in Exchange Act Rule
12b-2. In response to our inquiries, Lufthansarnmied us it does not engage in transactions thatddmudisclosable under ITRA Section 219.
However, Lufthansa informed us it does providerainsportation services from Frankfurt, Germanyearan, Iran pursuant to Air Transport
Agreements between the respective governments.réioggdy, Lufthansa may have agreements in placifport such air transportation
services with the appropriate agencies or entisiesh as landing or overflight fees, handling feetechnical/refueling fees. In addition, there
may be additional civil aviation related dealingshmiran Air as part of typical airline to airlinateractions. In response to our inquiry,
Lufthansa did not specify the total revenue it ieegin connection with the foregoing transactidng, confirmed the transactions are not
prohibited under any applicable laws.

ITEM 6. EXHIBITS

Exhibits: See accompanying Exhibit Index includédrahe signature page of this Report for a Ifghe exhibits filed or furnished with
this Report.
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SIGNATURE
Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdéport to be signed on its behalf by
the undersigned thereunto duly authorized.

JETBLUE AIRWAYS CORPORATION
(Registrant)
Date: May 2, 201¢ By: /s/ DONALD DANIELS

Vice President, Controller and Chief Accounting Officer(Principal
Accounting Officer)
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PURCHASE AGREEMENT (this “ Agreemef), dated as of March 13, 2014, between JETBLUE
AIRWAYS CORPORATION, a Delaware corporation (th&é&ller”), and THALES AVIONICS, INC., a Delaware
corporation (the “ Purchasgr,

RECITALS

WHEREAS, the Seller owns all of the issued andtantding limited liability company membership
interests (the “ Membership Interedtof LiveTV, LLC, a Delaware limited liability commany (the “ Company);

WHEREAS, the Company owns all of the outstandinglsof LiveTV International, Inc., a Delaware
corporation (“_LiveTV Internationdl), and LTV Global, Inc., a Delaware corporationl(TV Global”), and all of the
limited liability company membership interests iveTV Satellite Communications LLC, a Delaware lied liability
company (“ LiveTV Satellit¢; each of LiveTV International, LTV Global and laTV Satellite, a “ Subsidiary);

WHEREAS, the Company and the Subsidiaries are exthagthe business of providing live in-flight
entertainment and connectivity products (the * RBasl’) and services to commercial airlines worldwidee(t
Business); and

WHEREAS, the Seller wishes to sell to the Purchas®a the Purchaser wishes to purchase from the
Seller, the Membership Interests, all upon the $eamd subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the promised #nre mutual agreements and covenants
hereinafter set forth, and intending to be leghflynd, the Seller and the Purchaser hereby agifed@ss:




ARTICLE |
DEFINITIONS

Section 1.01 Certain Defined TermsFor purposes of this Agreement:

“ Accounting Firm” means Deloitte LLP, or, if it does not agree tb ia such capacity, the New York
City office of an internationally recognized accting or consulting firm acceptable to the Selled #me Purchaser wi
experience arbitrating similar purchase price ddjest provisions.

“ Action ” means any claim, action, demand, suit, arbitratioquiry, litigation, subpoena, proceeding o
investigation by or before any Governmental Auttyprarbitrator or similar tribunal.

“ Affiliate " means with respect to any specified Person, déimgrd?erson that directly, or indirectly
through one or more intermediaries, controls, isti@dled by, or is under common control with suer$en; provided
that Deutsche Lufthansa AG and all of its subsidgafother than the Seller, the Company, any Sidrgidr any other
controlled Affiliate of the Seller) shall be deentechot be an Affiliate of any of the Seller, ther@pany, any
Subsidiary or any other controlled Affiliate of tBeller.

“ Amended and Restated-Flight Entertainment System Agreemémbeans the amended and restated
In-Flight Entertainment System Agreement, betwéenSeller and the Company, entered into betweeS¢Her and
the Company on the date of this Agreement and @fteas of the Closing Date.

“ Annual Financial Statementsneans, collectively, the consolidated balanceesbéthe Company and
the Subsidiaries as of December 31, 2012, ancethted consolidated statement of income and meskquity and
the consolidated cash flows for the fiscal yeareghoin such date, attached to Section 1.01(a) digwosure
Schedule.

“ Anti -Corruption Laws' means the U.S. Foreign Corrupt Practices Act@f7land any other statute or
regulation similar thereto or otherwise concerrnigpery, corruption, fraud, kickbacks or unlawfayments or gifts in
any jurisdiction.

“ Benefit Plans’ means all employee benefit plans (as definedectiSn 3(3) of ERISA), whether or not
subject to ERISA, and all bonus (including changeantrol or other transaction bonus), stock optstack purchase,
restricted stock, incentive, deferred compensatietiree medical or life insurance, retirement,damental retirement,
severance or other benefit plans, programs or geraents, and all employment, termination, changssitrol,
retention, stay, “golden parachute,” severanceloeracontracts or agreements, to which the Compamy Subsidiary
or the Seller is a party, with respect to which@mnpany, any Subsidiary or the Seller has anyeptes future
Liability or which are maintained, contributed tosponsored (or with respect to which any obligatim contribute has
been undertaken) by the Company, any SubsidiatlyeoBeller or any of their respective Affiliates,gach case, for




the benefit of any current or former employee,caifj director or other service provider of the Campor any
Subsidiary or the beneficiaries or dependents pfsaich Person.

“ Business Day means any day that is not a Saturday, a Sundayher day on which banks are
required or authorized by Law to be closed in Titg &f New York.

“ Business Employeédsmeans each individual employed by the Compangnyr Subsidiary (including
employees currently on vacation, long or short-tdrsability, military or other approved leave wakright to
reemployment) as of the Closing Date.

“ Cash and Cash Equivaleritsmeans the sum (expressed in United States dpti&(® all cash and
(i) all cash equivalents (including deposits, nedble securities and liquid investments) of thenGany and the
Subsidiaries, determined in accordance with GAABlia@ on a basis consistent with past practiced urspreparing
the Financial Statements; provideldowever, that, to the extent that such application shallehfailed to comply with
the requirements of GAAP, GAAP shall prevail; paedl, further, that “Cash and Cash Equivalents” shall incluae th
amount of any checks and drafts deposited for ¢heunt of the Company or its Subsidiaries, in ezage as
determined in accordance with GAAP.

“ Claim " means a Third-Party Claim or a Retained Liabiltlaim, as the case may be.

“ Closing Cashli means the aggregate amount of all Cash and Casivédents of the Company and the
Subsidiaries as of the close of business on thsif@jdate determined without giving effect to thensaction taking
place at the Closing.

“ Closing Dat€’ means the date on which the Closing actually c&cu

“ Closing Indebtednessmeans the aggregate Indebtedness of the Compahtha Subsidiaries as of
immediately prior to the Closing determined withgiting effect to the transaction taking placeha €losing.

“ Closing Working Capitat means the Current Assets, mirthe Current Liabilities, in each case with
respect to the Company and the Subsidiaries omsotidated basis and determined in accordanceG®ARAP applied
on a basis consistent with past practices usecepaping the Financial Statements; providedwever, that, to the
extent that such application shall have failedamply with the requirements of GAAP, GAAP shall ya#; provided,
further, that “Closing Working Capital” shall not includey of the following: (i) any Liabilities arisingdm the
consummation of the transactions contemplated isyAgreement or any actions of the Purchaser oroditg
Affiliates; (ii) any Liabilities for income Taxegiii) any Excluded Taxes or Tax assets; (iv) any (Afabilities or
obligations owed by the Seller or any of its AHtles (other than the Company and any Subsidiatyet€ompany or
any Subsidiary or (B) Liabilities or obligations ed/by the Company or any Subsidiary to the Sellemy of its
Affiliates (other than the Company and any Subsyjaor (v) any amounts included in the determioatof Closing
Cash or Closing Indebtedness.




“ Code” means the Internal Revenue Code of 1986, as astend

“ Conveyance Taxegsmeans sales, documentary, use, value addedfdraeseamp, stock transfer,
registration and applicable real property transfegains and other similar Taxes (including anyghes and interest).

“ Current Asset$ means the sum of the amounts, as of the closeigihess on the Closing Date,
included as line items comprising current assetherSample Closing Statement; providédat “Current Assets” shall
not include the following: (i) the current portiohdeferred cost or (i) Cash and Cash Equivalents.

“ Current Liabilities” means the sum of the amounts, as of the clobeisihess on the Closing Date,
included as line items comprising current liakektion the Sample Closing Statement; providédt “Current
Liabilities” shall not include (i) the current parh of deferred revenue, (ii) amounts in respéany issued but
uncleared checks and drafts of the Company or &itg Subsidiaries or (iii) amounts accrued in exdpof the
underpayment of amounts due to the FUSF in cororeetith the Airfone Transaction.

“ Disclosure Schedulémeans the Disclosure Schedule, dated as of tteeaddhis Agreement, delivered
by the Seller to the Purchaser in connection wiih Agreement.

“ Encumbrancé means any security interest, pledge, hypotheoatimrtgage, lien or encumbrance,
other than any license of Intellectual Property.

“ Environment” means (i) land, including surface land, sub-stefatrata, sea bed and river bed under
water, (ii) water, including surface waters andugre waters and (iii) atmosphere, including airdesbuildings and in
other natural and man-made structures above owtgglound; and otherwise has the meaning ascribédtothe
relevant Environmental Laws.

“ Environmental Laws$ means all applicable Laws, licenses, and permittting to pollution or
protection of the Environment or natural resources.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended, and any
regulations promulgated thereunder.

“ ERISA Affiliate " means, with respect to any Person, any otheiopeisat together with such Person
would be treated as a single employer within thamreg of Section 414(b), (c), (m) or (o) of the €od

“ Excluded Employee Liabilitie$ means, to the extent not expressly assumed bshBser under
Article VI of this Agreement: (i) any Liability asing out of or relating to (A) the employment ongee or termination
of employment or service of any current or formapéyee (including each Business Employee and Hangégallatior
Employee), independent contractor consultantsifoiias arrangements) or other service provider elfes or any of its
Affiliates (including the Company and each Subsigiattributed to or arising out of or relating




to periods on or prior to the Closing, including &hy Liability arising out of, or relating to engyiment of labor,
including those related to making payments or ghog compensation of any kind (including bonusesymissions,
salaries or wages or equity-based compensatioluding restricted stock units), (2) any Liabilitisang out of, or
relating to WARN, nondiscrimination, and the paymand withholding of Taxes, and (3) any Liabilityrespect of
work-related employee injuries, or (B) any BenPfen or the termination thereof, other than anyea@ielan
sponsored or maintained by the Company or any 8ialpgj including, but not limited to, Liabilitiesnder (1) Title IV
of ERISA, (2) Section 302 or 303 of ERISA, (3) Sewt 412, 430 and 4971 of the Code, (4) Sectior®B3# the Cod:
or Part 6 of Subtitle B of Title | of ERISA, (5) &lbility for any retiree medical or other benefits &xisting and future
retirees, and (6) Liability for any flight benefitsnd (ii) any Liability of Purchaser under Sect&05(c) of this
Agreement with respect to any period prior to thesg.

“ Excluded Taxe$ means (i) Taxes imposed on or payable by the Gmypr any Subsidiary (or any
predecessor thereof) or attributable to the Businfes any taxable period that ends on or befoeeQlosing Date;
(i) with respect to Straddle Periods, Taxes imploze the Company or any Subsidiary (or any prederdkereof) or
attributable to the Business, which are allocailesuant to Section 7.01(b), to the portion of spethod ending on the
Closing Date; (iii) all liability for Taxes imposexh or payable by the Company or any Subsidiarywioauld not have
been so imposed or payable but for a failure byStléer or the Company to comply with any of theexants or
agreements of the Seller or the Company under@ebtD1(b)(xv); (iv) Taxes imposed as a resultrof breach or
inaccuracy of the representation contained in 8e8@&i18(f); and (iv) Taxes for which the Companyny Subsidiary
(or any predecessor thereof) is held liable un@etién 1.1502-6 of the Regulations (or any simpliaovision of state,
local or foreign Law) and for which the Companyaoly Subsidiary (or any predecessor thereof) woatchave been
held liable but for the Company or any Subsidiaatyihg been included in any consolidated, affiliatemmbined or
unitary group with the Seller (or any Affiliates thife Seller) at a time before the Closing Datevigied, however, that
Excluded Taxes shall not include (A) Taxes resgltnom any act or transaction (including a failtweact) of the
Purchaser, the Company or any Subsidiary occugitey the Closing on the Closing Date; and (B) @oyveyance
Taxes that may be imposed upon, or payable oratitille or incurred in connection with this Agreerhand the
transactions contemplated hereby; and (C) Taxedtireg from an actual or deemed election underiSe@&38 of the
Code with respect to LTV Global.

“ Export and Import Law$ means any statute, regulation, administrativasiec, proviso, executive
order, or license restriction concerning the imagon, export or re-export of products or merchaeadir the
engagement in financial or other transactions.

“ Einal Order” means a Governmental Order (i) which has not bbeearsed, stayed, enjoined, set aside
annulled or suspended; (ii) in relation to whichraquest for stay, motion or petition for reconsadi®n or rehearing,
application or request for review, or notice of @plpor other administrative or judicial petitiorr feview or
reconsideration (collectively, an * App€alis pending or has been granted; and (iii) awlvach any time prescribed by
statute or




regulation for filing an Appeal, and for the entifyorders staying, reconsidering, or reviewing lo@ &applicable
Governmental Authority’s own motion has expired.

“ Einancial Statementsmeans, collectively, the Annual Financial Statetseand the Interim Financial

Statements.

“ GAAP " means United States generally accepted accountimgjgdes and practices in effect from til
to time.

“ Governmental Authority means any United States or non-United Stategrédnational,
supranational, state, provincial, municipal, localpther government, governmental, regulatorydmniaistrative
authority, agency or commission or any non-govemtaleself-regulatory agency, instrumentality or ecoigsion, any
stock exchange, or any court, tribunal or judiciarbitral body.

“ Governmental Order means any order, ruling, decision, writ, judgmaentnction, decree, stipulatio
determination, award or other directive enteredbwith any Governmental Authority.

“ Hangar Installation Employeésneans the hangar installation employees of thea@my located or
based at the Seller’s facility in Orlando, Florida.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefct of 1976, as amended, and the
rules and regulations promulgated thereunder.

“ Indebtedness of any Person means, without duplication, (i) thestanding principal amount, togethel
with accrued and unpaid interest, fees and othewuats payable with the respect thereto, of (A) itddness of such
Person or its subsidiaries for borrowed money &)dndebtedness evidenced by notes, debenturedskmrother
similar instruments for the payment of which suehs®en or its subsidiaries is responsible or liafieall obligations a
lessee under leases that have been included dddb®uvecorded as capital leases in accordanceGARP, (iii) all
Liabilities for any performance bonds, surety boadsimilar obligations, to the extent claimed agaor drawn, (iv) a
obligations or Liabilities and related costs origations under any interest rate, protection agesgs, foreign currency
exchange agreements, forward contracts or othereistt, exchange rate or commodity hedging agreamamtrency
swaps, collars, caps and similar hedging obligati@mcluding any settlement costs or breakagedsssciated
therewith), (v) all obligations of such Person egwr assumed as the deferred purchase price péqycor services
(other than current trade payables incurred irotidénary course of business), including the maxinramount of any
earn-out or similar payments pursuant to acquisiéigreements, (vi) all letters of credit, whethenat drawn or
contingent, (vii) any Liability arising out of oelating to the employment or service or terminatbemployment or
service of any current or former Hangar Installatitmployee, (viii) all costs and expenses incubrgedhe Company or
any Subsidiary in connection with the negotiatiexecution, delivery or performance of the Transacbocuments or
the consummation of the transactions contempléteaby (including without limitation, any costs aexpenses
incurred in connection with the satisfaction of tdoadition




set forth in Section 8.02(e)(ii)), in each cas¢éhmextent unpaid as of the Closing, (ixX) amoumtespect of any issued
but uncleared checks and drafts of the Companyywpoéits Subsidiaries, (x) all obligations of ttype referred to in
clauses (i) through (ix) of other Persons for thgment of which such Person or its subsidiariesgponsible or liable,
directly or indirectly, as obligor, guarantor orety; and (x) all obligations of the type refertedn clauses (i) through
(ix) of other Persons secured by any lien on aop@rty or asset of such Person or its subsidiaries.

“ Indemnified Party’ means a Purchaser Indemnified Party or a Sellenhmified Party, as the case n
be.

“ Indemnifying Party’ means the Seller pursuant to Section 9.02 oPtlvehaser pursuant to
Section 9.03, as the case may be.

“IRS " means the United States Internal Revenue Service.

“ Intellectual Property means rights in or to any or all of the followingall jurisdictions throughout tt
world: (i) trademarks, service marks, trade dregsteade names, and applications or registratimnsghts existing at
common law, pertaining to the foregoing, and abdwill associated therewith; (ii) patent applicasand patents
(including utility and design), including re-issyesntinuations, divisions, continuationspast, renewals or extensio
and all inventions, discoveries, improvements,veaffé (including interpretive code, source code @jdct code) and
designs that are now or hereafter claimed in aoi patent applications or patents; (iii) trade stxor confidential
information that is generally unknown to third pestthat do not have free lawful access to suasrimdition, including,
as applicable, know-how, models, methodologies;ifipations, rules, procedures, processes, and cthdidential
information; (iv) copyrights in writings, desigristernet Web sites, software or other works, ajgplons or
registrations in any jurisdiction for the foregoiagd all moral rights related thereto; (v) datalbvagas; (vi) Internet
domain names and applications and registratiortaiperg thereto; and (vii) claims or causes of@ttrising out of or
related to past, present or future infringemenh@appropriation of the foregoing.

“ Interim Financial Statementsamneans, collectively, the consolidated balanceesbéthe Company and
the Subsidiaries as of January 31, 2014, and thtedestatement of profit and loss and member’'stgqnd the
consolidated cash flows for the twelve-month pegaded on such date, attached to Section 1.01¢theddisclosure
Schedule.

“ JetBlue/LiveTV Connectivity Agreementmeans the KA-Band Wireless Broadband Connectivity
Hardware and Service Agreement entered into betiwee8eller and the Company on the date of thisé&gpent and
effective as of the Closing Date.

“ JetBlue/LiveTV Entertainment System Agreeménteans the In-Flight Entertainment System
Agreement, dated as of June 26, 2008, betweendlter &nd the Company, as amended.




“ Law " means any federal, national, supranational, spatevincial, local or similar statute, law, treaty
ordinance, regulation, rule, code, Governmentak®ad requirement or rule of law (including commniaw), whether
domestic or foreign.

“ Leased Real Propertymeans the real property leased by the CompamnpiSubsidiary, in each case,

as tenant.

“ Liabilities " means any and all debts, liabilities and obligasi, whether accrued or fixed, absolute or
contingent, matured or unmatured, known or unknomwtietermined or determinable, and whether or equired to be
reflected on a balance sheet prepared in accordatit&SAAP.

“ Licensed Intellectual Propertymeans all Intellectual Property licensed to trepany or any
Subsidiary by any third party, including the Inéeflual Property embodied by the Licensed Software.

“ Licensed Softwaré means all material computer software and datablsensed to the Company by
any third party, excluding software licensed to @@mnpany pursuant to any “shrink-wrap” or “clickap’ license or
any similar nonexclusive, royalty-free license tbtbe-shelf software on similar standard terms.

“Loss” means any and all losses, damages, claims, aogisnses, interests, awards, judgments or
penalties, including reasonable attorneys’ and witansts’ fees and expenses, and incidental, comseigl, special or
indirect damages, and loss of future revenue ammreand diminution in value; providetiowever, that “Loss” shall
not include any punitive damages or damages asedaidth the loss of business reputation, regasdbésvhether such
damages were foreseeable, except to the exterdubatdamages are awarded by a court of competgsdiftion in a
Third Party Claim.

“ Material Adverse Effect means any event, circumstance, change in orteffethe Business or the
assets, liabilities, financial condition or openas of the Company that, individually or in the esgate, is or would be
reasonably likely to be materially adverse to #muits of operations, assets or financial condivibthe Business or the
Company, in each case taken as a whole; provitledever, that none of the following or any event, circuamste,
change in or effect on the Business or the adsatdities, financial condition or operations ¢fet Company that resul
either alone or in combination, shall be considénedietermining whether there has been a “Matéblerse Effect”:
(a) events, circumstances, changes or effectgérarally affect the industries (including thdlight entertainment ar
connectivity industry and the airline industryich the Business operates (including legal agdlegory changes);
(b) general economic or political conditions (oanbes therein) or events, circumstances, changsfeots affecting
the United States or global financial, capital @cigities markets generally; (c) changes or madlibnis in GAAP or
applicable Law or interpretations thereof; (d) dpsarising out of or resulting from the announaanoé the executio
of this Agreement; (e) any reduction in the pri€searvices or products offered by the Company graubsidiary; (f)
any event, circumstance, change or effect causeattisyof armed hostility, sabotage, terrorism or (wdnether or not
declared), including any escalation or




worsening thereof; (g) the failure by the Compangmy Subsidiary to meet any internal or indussijneates,
expectations, forecasts, projections or budgetarigrperiod; or (h) any event, circumstance, chamgsfect that
results from any action required to be taken purstathis Agreement or at the request of the Pageh except that tt
events, occurrences, facts, conditions or chamgdseiforegoing subclauses (a), (b), (c) or (flldtetaken into accou
to the extent they have a materially disproportieraalverse effect on the Company and the Sub®diaaken as a
whole, relative to other comparable companies énsime industry as the Company.

“ Organizational Documentsmeans, with respect to any Person, such Persentsicate of
incorporation, articles of incorporation, certifieaf formation, articles of association, limiteablility company
agreement, operating agreement, partnership agreebytaws or other governing documents, as apiplecdaogether
with any amendments thereto.

“ Owned Intellectual Propertymeans all Intellectual Property owned by the Campor any
Subsidiary, including the Intellectual Propertydid in Section 3.11(a) of the Disclosure Scheduntethe Intellectual
Property embodied by the Proprietary Software.

“ Parent Releasémeans the release in the form_of Exhibit 1.01f@pe executed by JetBlue

Corporation.

“ Permits” means any governmental or regulatory licensen@igation, franchise, certificate, permit or
approval.

“ Permitted Encumbrancemeans (a) statutory liens for current Taxes redtdue or delinquent (or
which may be paid without interest or penaltieshher validity or amount of which is being contesiredood faith by
appropriate proceedings; and (b) mechanics’, aafriworkers’, repairers’ and other similar liengsang or incurred in
the ordinary course of business relating to obiiyet as to which there is no default on the pathefCompany or any
Subsidiary, as the case may be, or the validignoount of which is being contested in good faitrappropriate
proceedings, or pledges, deposits or other lietcisrggy the performance of bids, trade contractssde or statutory
obligations (including workers’ compensation, unémgment insurance or other social security legistgtthat are not,
individually or in the aggregate, material to thesBess.

“ Person” means any individual, partnership, firm, corparat limited liability company, association,
trust, unincorporated organization or other entigywell as any syndicate or group that would kel to be a person
under Section 13(d)(3) of the Securities ExchangeoA 1934, as amended, and the rules and regasapmomulgated
thereunder.

“ Pre-Closing Insured Liabilities means any Liability of the Company or any Subsigito the extent
arising out of an event occurring prior to the @lgsand to the extent covered under the Companyange Policies or
the Seller Insurance Policies.




“ Purchase Price Bank Accouhineans a bank account in the United States teebgdated by the
Seller in a written notice to the Purchaser attle@s Business Days before the Closing.

“ Reference Statement Ddteneans January 31, 2014.

“ Requlations’ means the Treasury Regulations (including TemgyoRegulations) promulgated by the
United States Department of Treasury with respethé Code or other federal Tax Law.

“ Restricted Activity” means design, development, manufacturing and sub@hectronic entertainme
and connectivity equipment, system or serviceéocbommercial air transport market or other aerosgactors;
provided, that any design, development, manufacturing apgly of any such equipment, system or servicesach
case to the extent not provided or to be provideSdller or any of its Affiliates on an exclusivasis under the
JetBlue/LiveTV Connectivity Agreement or JetBlue&TV Entertainment System Agreement, for use exahlis by
the Seller shall not be a “Restricted Activity”.

“ Sample Closing Statemehmeans the sample calculation of Closing Cashsi@tpindebtedness and
Closing Working Capital as of December 31, 2018l the Closing Adjustment as though the Closingta&dn place
as of such date, attached hereto as Exhibit 1.01(c)

“ Securities Act’ means the Securities Act of 1933, as amendeditadules and regulations
promulgated thereunder.

“ Seller s Knowledg€', “ Knowledge of the Sellet or similar terms used in this Agreement mean the
actual knowledge, after reasonable inquiry, ofRkesons listed in Exhibit 1.01(lgs of the date of this Agreement and
as of the Closing (or, with respect to a certigcdelivered pursuant to this Agreement, as of #ie df delivery of such
certificate).

“ Severance Plahmeans the LiveTV, LLC Teammember Change in Cdr@everance Plan.

“ Straddle Period means any taxable period beginning on or befloeeGlosing Date and ending after
the Closing Date.

“ Subsidiary Interestsmeans the issued and outstanding (i) sharesrofroan stock, par value $.01 per
share of LiveTV International, (ii) shares of conmrsiock, no par value per share of LTV Global amdlifnited
liability company membership interests of LiveTVi&hte.

“Target Cash Amouritmeans $5,000,000.

“ Target Working Capital means $52,000,000.
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“ Tax " or “ Taxes” means any and all federal, state, local, municipaeign and other taxes, duties,
levies or other assessments, including income sgexeipts, payroll, employment, excise, stampiotns duties,
capital stock, franchise, profits, withholding, Edsecurity, unemployment, real property, persqmaperty, sales, use,
transfer, value added, alternative or add-on minimestimated, ad valorem, inventory, license, sews, occupation,
trade tax, telecommunications tax, solidarity sarge, wealth or tax equivalents, together withregg penalties and
additions to tax imposed with respect thereto, isggoby any Governmental Authority.

“ Tax Returns’ means returns, declarations, claims for refumdnfmrmation returns or statements,
reports and forms relating to Taxes filed or regdito be filed with any Governmental Authority (uding any
schedule or attachment thereto), including any aimemt thereof.

“ Transaction Documentsmeans this Agreement, the Transition Servicese@grent, the
Confidentiality Agreement, the Amended and Restéatidelight Entertainment System Agreement, the liegRiveTV
Connectivity Agreement, the Parent Release, an¥idi®at Assignment Agreement.

“ ViaSat Assignment Agreemehimeans that certain Assignment and Assumption Agient, dated as
of the date hereof, by and between the Sellerlmadbmpany, pursuant to which (among other thittgsBeller
assigned to the Company all the Seller’s rightsiatetests in that certain Full-Time Capacity Seegi Agreement,
dated as of March 30, 2011, by and between therSeild ViaSat, Inc., as amended.

“WARN " means the Worker Adjustment and Retraining Ncaifion Act, as amended, and all similar
state, local and foreign laws.

Section 1.02 Definitions. The following terms have the meanings set fartthe Sections set forth

below:
Definition Location
“Accountant’s Statement” 2.03(d)
“Adjustment Period” 2.03(f)
“Agreement” Preamble
“Airfone Transaction” Schedule 9.02
“Allocation Statement” 2.07
“Barclays” 3.19
“Business” Recitals
“Change in Control Agreement” 6.05(d)
“Closing” 2.04
“Closing Adjustment” 2.03(b)
“Closing Statement” 2.03(b)
“Company” Recitals
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Definition Location
“Company Insurance Policies” 3.21
“Competing Business” 5.06(b)
“Confidentiality Agreement” 5.03(a)
“Contest” 7.03(b)
“Continuing Employee” 6.01
“Customer Contract” 3.16(a)(i)
“Customers” 3.17(a)
“Disputed Amounts” 2.03(c)
“Estimated Closing Adjustment” 2.03(a)
“Estimated Closing Cash” 2.03(a)
“Estimated Closing Indebtedness” 2.03(a)
“Estimated Closing Statement” 2.03(a)
“Estimated Closing Working Capital” 2.03(a)
“Inventory” 3.22
“Fundamental Representations” 9.01
“FUSF” Schedule 9.02
“Government Contract” 3.16(a)(iii)
“Leases” 3.13(b)
“LiveTV International” Recitals
“LiveTV Satellite” Recitals
“Leases” 3.13(b)
“Loss” 9.04(c)
“LTV Global” Recitals
“Material Contracts” 3.16(a)
“Membership Interests” Recitals
“Morgan Stanley” 3.19
“Notice of Disagreement” 2.03(b)
“Products” Recitals
“Proprietary Software” 3.11(b)
“Purchase Price” 2.02
“Purchaser” Preamble
“Purchaser Flex Plan” 6.03
“Purchaser 401(k) Plan” 6.02
“Purchaser Indemnified Party” 9.02
“Registered Owned Intellectual Property” 3.11(a)
“Retained Liability Claim” 9.05(c)
“Seller” Preamble
“Seller Flex Plan” 6.03
“Seller Indemnified Party” 9.03
“Seller Indemnifying Party” 9.05(c)
“Seller Insurance Policies” 5.09
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Definition Location

“Submitted Notice of Disagreement” 2.03(c)
“Subsidiary” Recitals
“Supplier” 3.17(c)
“Supplier Contract” 3.16(a)(ii)
“Target” 5.06(b)
“Tax Benefit Payment” 9.04(d)
“Termination Date” 10.01(a)
“Third-Party Claim” 9.05(b)
“Transition Services Agreement” 5.07
ARTICLE Il

PURCHASE AND SALE

Section 2.01 Purchase and Sale of the Membership Interddfson the terms and subject to the
conditions of this Agreement, at the Closing, tlede® shall sell to the Purchaser, and the Purcrsssdl purchase from
the Seller, all of the right, title and interestaind to the Membership Interests, free and cleall @ncumbrances (other
than Permitted Encumbrances).

Section 2.02 Purchase PriceSubject to adjustment pursuant to Section 2.08hehe aggregate
purchase price for the Membership Interests slea$400,000,000 (the_* Purchase Price

Section 2.03 Purchase Price Adjustment

(@) No fewer than five Business Days prior to the GigdDate, the Seller shall deliver a statement
“ Estimated Closing Statemef)tto the Purchaser which sets forth the Sellecsdyfaith estimate of Closing Cash (the
“ Estimated Closing Cash), Closing Indebtedness (* Estimated Closing Iridebess), the Closing Working Capital
(the * Estimated Closing Working Capitaland a calculation of the Estimated Closing Adijpsnt, and which
Estimated Closing Statement shall be preparedam@ner consistent in all respects with the Sampsiy Statemen
including the line items set forth therein. Thestiated Closing Adjustmefishall be an amount equal to
(i) Estimated Closing Cash, minus (ii) Estimatedsitg Indebtedness, plus (iii) the Estimated ClpsNorking Capita
minus (iv) the Target Working Capital, minus (vitharget Cash Amount. If the Estimated Closing Atipent is a
positive number, then the Purchase Price payabtheébfPurchaser at the Closing will be increasethbyEstimated
Closing Adjustment. If the Estimated Closing Adjusnt is a negative number, then the Purchase Paigable by the
Purchaser at the Closing will be reduced by thentaded Closing Adjustment.

(b)  Within 60 days after the Closing Date, the Purchabkall prepare and deliver to the Seller a
statement setting forth its calculation of Closash, Closing
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Indebtedness, Closing Working Capital and the @pgidjustment (the “ Closing Stateméhtwhich Closing
Statement shall be prepared in a manner consistafitrespects with the Sample Closing Statemanh,ding the line
items set forth therein. The " Closing Adjustméshall be an amount equal to (i) the Closing Casimus (ii) Closing
Indebtedness, plus (iii) the Closing Working Cadpmainus (iv) the Target Working Capital, minus (g Target Cash
Amount. The Closing Statement shall become findllainding upon the parties on the 31st day foll@uieceipt
thereof by the Seller, unless the Seller shall piea written notice (the * Notice of Disagreem®nof its disagreemet
with the amounts set forth in the Closing Statenterihe Purchaser prior to such date. Any NoticBishgreement
shall specify in reasonable detail the nature gfdisagreement so asserted. If a timely Noticeisafreement is
received by the Purchaser, then the Closing Stateamsl the Closing Adjustment, in each case asrdéeted in
accordance with clauses (c) and (d) below, shabime final and binding upon the parties, on théezxaof (A) the date
on which the parties hereto resolve in writing differences they have with respect to any mattecisied in the
Notice of Disagreement and agree upon a final @tpStatement and final Closing Adjustment in acaaod with
clause (c) below, or (B) the date on which the Agtng Firm delivers the Accountant’s Statementdefned below)
in accordance with Section 2.03(d).

(c) During the 30 days immediately following the detiy®f a Notice of Disagreement, the Seller anc
the Purchaser shall seek in good faith to resoiweriting (and thereby agree on a final Closing&teent and Closing
Adjustment) any differences they may have with eespo any matter specified in the Notice of Digggnent. At the
end of such 30 day period, the Seller and the Rgrhshall submit to the Accounting Firm for reviemd resolution
any and all matters which remain in dispute (* Digg Amounts) and the Notice of Disagreement (as it may be
modified by the Seller to reflect the resolutioraofy differences with respect to the matters sgettherein prior to
submission to the Accounting Firm being the * Sutbedi Notice of Disagreemetjt and, within 30 days of its receipt
of the Submitted Notice of Disagreement, the ActimgnFirm shall make a final and conclusive deteaion, binding
on the parties hereto and not subject to appe#éheoDisputed Amounts.

(d) At the time of submission of the Submitted Noti¢®agreement, the Seller and the Purchaser
will each submit a written statement setting fdheir respective positions with respect only to Ehgputed Amounts.
Neither party hereto shall make eex parte communications with the Accounting Firm relatingie Submitted Notic
of Disagreement or the Disputed Amounts, other thiatten answers by the parties hereto to writteasgions of the
Accounting Firm (copies of which shall be providgahultaneously to the other party). In making #$esimination, the
Accounting Firm (i) shall accept the position oét8eller or the Purchaser with respect to eachuiBsipAmount but
shall not choose any other formulation, (ii) shedlbound by the definitions in this Agreement) ghall review the
Disputed Amounts reflected on the Submitted NotitBisagreement in accordance with this SectioB@L)) (iv) shall
base its review solely on the written documentsegméed by the parties hereto in accordance wighShction 2.03(d),
and (v) upon completion of its review, shall detite the Seller and the Purchaser a written awarthe form of a
statement setting forth its final determinatiortted Disputed Amounts, the final Closing Statemet the final Closin
Adjustment (the “ Accountaig Statemenit), it being understood and agreed that the
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award of the Accounting Firm will not be based onradependent examination or audit of the finanoraccounting
records relating to the Business or legal discopeogess. The fees and disbursements of the AdoguiRirm shall be
allocated between the parties hereto in the saomopion that the aggregate amount of such DispAtadunts that is
unsuccessfully disputed by each such party (aiyfidatermined by the Accounting Firm) bears to thial amount of
such Disputed Amounts. In acting under this Agrestmie Accounting Firm shall act as an arbitratod not as an
expert. Any determination or award by the Accoumtiirm shall be governed by the Federal Arbitraan.

(e) (i) If the Closing Adjustment exceeds the Estimafdoking Adjustment by an amount greater tha
$250,000, then the Purchaser shall pay to therSeilamount equal to the positive difference betwbe Closing
Adjustment and the Estimated Closing Adjustmenttau@ maximum amount of $4,000,000, and (ii) if Estimated
Closing Adjustment exceeds the Closing Adjustmegraito amount greater than $250,000, then the SsHkdl pay to th
Purchaser an amount equal to the positive differdratween the Estimated Closing Adjustment an€tbeing
Adjustment, up to a maximum amount of $4,000,00@ither case within three Business Days afteCising
Statement becomes final and binding on the paniesto, together with interest thereon from thes@ig Date to the
date of payment at the rate of 2.5%. If the Cloghdgustment is equal to the Estimated Closing Atpent, then
neither the Purchaser nor the Seller shall owesamyunt to the other party pursuant to this Se@io68(e).

() The Purchaser agrees that, following the Closinguiiph date on which the Closing Statement is
finally determined in accordance with Section 2)38ection 2.03(c) and Section 2.03(d) (such petiwe “
Adjustment Period), except as required by applicable Law or GAARYyiil not take any actions with respect to any
accounting books, records, policy or procedure bitlwthe Closing Statement is to be based thamaterially
inconsistent with past practices of the Sellertegldo the Business, the Company or the Subsidiari¢hat would mak
it impossible or impracticable to calculate Clos®@ash, Closing Indebtedness or Closing Working @aj the
manner and utilizing the methods required herelying the Adjustment Period, the Seller will berpéted to review
the Purchaser’s and its auditors’ working papeetirg to the Estimated Closing Statement, alhef Purchaser’s
books and records with respect thereto and sudr bthoks and records of the Purchaser as the &adigrreasonably
request in connection with such review. During spehod, the Purchaser shall have access to thidivgopapers of th
Seller, and the Seller shall instruct (and useatemercially reasonable efforts to cause) its astaouis and auditors to
grant the Purchaser access to their working pdpelsect to the execution of customary accesstettesimilar
agreements reasonably required by such accouraadtauditors), prepared in connection with the grafon of the
Notice of Disagreemen

() Itis expressly understood that the provisionshef Section 2.03 are intended solely to measure
Closing Cash, Closing Indebtedness and Closing Wgrkapital and shall constitute the exclusive réynef the
parties solely with respect to the determinatio€lafsing Cash, Closing Indebtedness and the Claalaking Capital.
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Section 2.04 Closing. Subject to the terms and conditions of this Agrest, the closing of the sale
and purchase of the Membership Interests conteatplat this Agreement (the “Closing”) shall takegalat a meeting
to be held at the offices of Shearman & Sterlind’l. B99 Lexington Avenue, New York, New York at 1@&@m. New
York time on the fifth Business Day following thatisfaction or waiver of the condition to the obligpns of the parties
hereto set forth in Article VIII (other than thosenditions that by their nature are to be satisfiediaived at the
Closing, and subject to the satisfaction or wasfesuch conditions), or at such other place ouahsther time or on
such other date as the Seller and the Purchasemuiaally agree upon in writing.

Section 2.05 Closing Deliveries by the SelleAt the Closing, the Seller shall deliver or catsbe
delivered to the Purchaser:

(&) a Membership Interest transfer form evidencing eiifielcting the transfer of the Membership
Interests to the Purchaser;

(b) areceipt for the Purchase Price;

(c) atrue and complete copy, certified by the Secyaiaan Assistant Secretary of the Seller, of an
extract of the resolutions duly and validly adopbgdhe Board of Directors of the Seller evidenaihg authorization
of the execution and delivery of this Agreement #trelconsummation of the transactions contemplayetiis
Agreement;

(d) an executed counterpart of the Transition Sendggeement;
(e) an executed Parent Release;

() one or more payoff letters in, each in a form reabty acceptable to the Purchaser, evidencing a
actions taken to effect the matters set forth ictiSe 5.08;

(g) evidence reasonably acceptable to the Purchadahth&eller has, or has caused the Company
and/or its Subsidiary to, cancel and surrendelnéd=ederal Communications Commission the licensexperimental
operations issued to “LiveTV” under FCC call sigto@XOM, File Number 0203-EX-PL-2013;

(h) acertificate of a duly authorized officer of thell8r certifying as to the matters set forth in
Sections 8.02(a) and 8.02(b); and

(i) evidence reasonably acceptable to the Purchadehéhaggregate amount of Cash and Cash
Equivalents as of immediately prior to the Closimgt least $5,000,000.

Section 2.06 Closing Deliveries by the Purchasekt the Closing, the Purchaser shall deliver ® th

Seller:

(@) the Purchase Price by wire transfer in immediageiilable funds to the Purchase Price Bank
Account;
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(b) Secretary of the Purchaser, of an extract of teeluéions duly and validly adopted by the Boar:
Directors of the Purchaser evidencing its authtioneof the execution and delivery of this Agreemand the
consummation of the transactions contemplated kereb

(c) an executed counterpart of the Transition SenAggeement; and

(d) a certificate of a duly authorized officer of ther€haser certifying as to the matters set forth in
Sections 8.01(a) and 8.01(b).

Section 2.07 Purchase Price AllocatiorNo later than 45 days following the Closing, Saller shall
prepare and deliver to the Purchaser, for its veard approval, a statement allocating, for U.8efal income Tax
purposes, the Purchase Price (as increased fofédl&al income Tax purposes to take into accoayt gabilities of
the Company and LiveTV Satellite) among the assitise Company and LiveTV Satellite, including sfsof stock in
Subsidiaries (such statement the “ Allocation $tetet”), in accordance with Section 1060 of the Code tuad
regulations promulgated thereunder. ThereafterPtirehaser and the Seller shall negotiate in gailk fo resolve any
differences they have with respect to the AllocatBiatement during the 60 days immediately follgndelivery of the
Allocation Statement by the Seller. Notwithstandamything herein to the contrary, if a dispute rdgey the Allocatiol
Statement remains after such good faith negotiatioch dispute shall be referred to the AccourfEimg, which shall
submit its final determination within 20 days angts determination shall be final, binding and casiie on the
parties. Any and all costs incurred in connectiathsuch retention of the Accounting Firm shalldspially borne by
the Purchaser and the Seller. When an agreemehedklocation Statement is reached between thelaser and the
Seller or determined by the Accounting Firm, (& #ilocation Statement shall be conclusive and ibgdipon the
parties for all purposes, and neither the Purchasethe Seller shall take any Tax position whilmiconsistent with
such allocation, (b) the Seller and the Purchasalt sach file an IRS Form 8594 and all U.S. feljestate, local and
other Tax Returns required to be filed in accor@anith the Allocation Statement and (c) the paréigeee to consult,
and to cause their respective Affiliates to conswith one another with respect to any Tax audihtversy or
litigation relating to the Allocation Statement e IRS or another Tax authority (it being undesdtthat,
notwithstanding the foregoing, in the event the tR3llenges any position taken by any party rejatiinthe Allocation
Statement, such party may settle or litigate sinatllenge without the consent of, or liability tbetother party). The
Allocation Statement may be revised by the Purahaisé the Seller to reflect any Purchase Pricesaaients.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to treh&ser, subject to such exceptions as are distlose
the Disclosure Schedule, as follows:

Section 3.01 Organization, Authority and Qualification of thellBe. The Seller has all necessary
corporate power and authority to enter into thise®gnent and the other
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Transaction Documents to which it is a party, toycaut its obligations hereunder and thereunddrtarconsummate
the transactions contemplated hereby and therdi®/eXecution and delivery of the Transaction Doaus& which it
is a party by the Seller, the performance by tHeef its obligations hereunder and thereunder thie consummation
by the Seller of the transactions contemplatedidyea®d thereby have been duly authorized by allistg action on
the part of the Seller. This Agreement has beeah, @ of the Closing, the other Transaction Docusenwhich it is a
party will be, duly executed and delivered by tledle3, and (assuming due authorization, executr@hdelivery by the
Purchaser) this Agreement constitutes, and, wheowt&d, the Transaction Documents to which itpardy will
constitute, a legal, valid and binding obligatidrtlee Seller, enforceable against the Seller iroetance with their
respective terms, subject to bankruptcy, insolvefreyadulent transfer, reorganization, moratoriurd aimilar laws of
general applicability relating to or affecting cteds’ rights and to general equitable principles.

Section 3.02 Organization, Authority and Qualification of the i@pany. Each of the Company and
each Subsidiary is a legal entity duly organizedidly existing and in good standing under the Lafvthe State of
Delaware and has all necessary corporate or liniabdity company power and authority to own, ogteror lease the
properties and assets now owned, operated or I&gsiednd to carry on its business as it has laeehis currently
conducted. Each of the Company and each Subsidialyly licensed or qualified to do business angvisere
applicable) in good standing in each jurisdictiorwihich the properties owned or leased by it oragjperation of its
business makes such licensing or qualification s&any or desirable, except to the extent thatalieré to be so
licensed, qualified or (where applicable) in gotahgiing would not have a Material Adverse Effect.

Section 3.03 Capitalization; Ownership of Membership Interestd Subsidiary InterestsSection 3.0
of the Disclosure Schedule sets forth, with respetiie Company and each Subsidiary, its nameyitstanding shares
of capital stock or other ownership interests dreddurrent ownership of such shares or other owrensterests. All o
the issued and outstanding Membership InterestSabdidiary Interests have been duly authorizelitjlyassued and
fully paid and have not been issued in violatiomoy preemptive rights. There are no outstanditeyésts, options,
warrants, voting rights or other rights, agreemeatsangements or commitments relating to preeragisimilar right:
to acquire, or to the sale or issuance of, or thetgng of rights to acquire, any interest of them@any or any
Subsidiary, or any securities or other instrumentsvertible into, exchangeable for or evidencirgriight to purchase
or acquire any interests in the Company or any ifigrg. The Membership Interests and the Subsidiatgrests
constitute all the issued and outstanding intetiadtse Company and each Subsidiary, respectivelsnediately prior
to the Closing, the Seller will own all the Membapsinterests free and clear of all Encumbranchkserahan Permitted
Encumbrances and the Company will own all of thbsKliary Interests free and clear of all Encumbeanather than
Permitted Encumbrances. Except as set forth ind@®e8t03 of the Disclosure Schedule, the Compargs amt own,
directly or indirectly, any capital stock or otl@wnership interests of any Person other than thsi8iaries and each
the Subsidiaries does not own, directly or indisg@iny capital stock or ownership interests of Beyson.
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Section 3.04 No Conflict; Consents and Approvals

() Assuming (i) the expiration or termination of thgpacable waiting periods under the HSR Act,
(i) the making or obtaining of all consents, apfais, authorizations, filings and notifications uggd under any other
applicable antitrust, competition or trade regolatiaw, and (iii) the obtaining of all approvalsdathe delivery of all
notices set forth on Section 3.04 of the Disclos&cbkedule, the execution, delivery and performénycihe Seller of
this Agreement and the other Transaction Documentgich it is a party, do not and shall not (Aphaite, conflict witl
or result in the breach of the Organizational Doentsn of the Seller, the Company or any Subsid{@)conflict with
or violate any Law or Governmental Order applicabléhe Seller, the Company or any Subsidiary yraaterial
respects, (C) require any consent, approval, aiztktayn or other order of, action by, filing witbr notification to, any
Governmental Authority or (D) conflict with, resuit any breach of, constitute a default (or evehich with the giving
of notice or lapse of time, or both, would becondetault) under, require any consent or notifiaatimder, or give to
others any rights of termination, accelerationamaellation of, or any rights of payment by the @amy or the
Subsidiaries under, any Material Contract, excephé case of clauses (C) and (D), as may resurt &ny facts or
circumstances relating solely to the Purchasenprodits Affiliates.

(k) The execution, delivery and performance by theeell this Agreement and the other Transactio
Documents to which it is a party, do not and shatl(i) require any consent, approval, authorizatio other order of,
action by, filing with, or notification to, any Gemnmental Authority with respect to any Governm@antract, or
(i) conflict with, result in any breach of, cortstie a default (or event which with the giving attice or lapse of time,
or both, would become a default) under, require@mgsent or notification under, or give to otherg eghts of
termination, acceleration or cancellation of, oy aghts of payment by the Company or the Subsiegannder, any
Government Contract, except in the case of clalisaad (ii), as may result from any facts and amstances relating
solely to the Purchaser or any of its Affiliates.

Section 3.05 Financial Information; Corporate Records

(e) The Seller has made available to the Purchaseatrdeomplete copies of the Financial
Statements. Except as set forth in Section 3.@H(dje Disclosure Schedule, the Financial Stateswaste prepared in
accordance with GAAP, consistently applied, and@néfairly in all material respects the consokdifinancial
condition and results of operations and cash floithe Company and the Subsidiaries as of the diaézsof and for
the periods covered thereby, subject, in the chgednterim Financial Statements, to normal reogryear-end
adjustments (the effect of which are not and woll be, individually or in the aggregate, materiatjverse) and the
absence of notes.

(f) The Seller has made available to the Purchaseatrdeomplete copies of the Organizational
Documents of each of the Company and the Subsadiarieffect on the date of this Agreement. Thekbprecords and
accounts of the Company and the Subsidiaries gimffjyregate, accurately and fairly reflect, imakterial respects, the
transactions and the assets and liabilities oCthimpany and the Subsidiaries.
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(g) The Seller has devised and maintains systemsexhialtcontrols (including those covering
processes and transactions of the Company whic8d¢her deems material) over financial reportingtovide
reasonable assurance regarding the reliabilitynaiicial reporting and the preparation of finanstatements for
external purposes in accordance with GAAP. Sucbwating controls, as they relate to the Companyaard for the
past two (2) completed fiscal years of the Comgaanye been, sufficient, in all material respectqrtvide reasonable
assurances that (i) all material transactions xeelwged in accordance with management’s genesgexific
authorization and are properly reflected in the @any’s financial statements under GAAP, and (liyraterial
transactions are recorded as necessary to pewmraictturate preparation of financial statementsaom@ance with the
accounting principles, methods and practices us@ddparing the Seller’s audited financial statetsiespplied on a
consistent basis under GAAP.

(h) Neither the Seller’s nor the Compasyuditors have notified the Seller, the Compangnyrof the
Subsidiaries in writing of any event, circumstancaet of facts that have materially affected erraasonably likely to
materially affect the Financial Statements.

Section 3.06 Absence of Undisclosed Material Liabilitie3here are no Liabilities of the Company or
the Subsidiaries, other than (a) Liabilities retibecor reserved against on the Financial Statenoenteurred in
connection with this Agreement or the Transactiatiments or the transactions contemplated heredbyhamneby,

(b) Liabilities set forth in Section 3.06(b) of tBésclosure Schedule, (c) Liabilities incurred sirtbe Reference
Statement Date in the ordinary course of busine#seacCompany and the Subsidiaries (none of whschliability or
obligation for breach of contract, breach of watyatort of infringement by the Company or any loé¢ {Subsidiaries),
(d) Liabilities for Taxes or (e) Liabilities thateanot material to the Company or the Subsidiaries.

Section 3.07 Conduct in the Ordinary Coursé&ince the Reference Statement Date, (a) therStbiée
Company and the Subsidiaries have conducted the@&sssubstantially in the ordinary course consisteth past
practices, (b) no Material Adverse Effect has ommlirand (c) except as set forth in Section 3.051(the Disclosure
Schedule, neither the Seller (as it relates tdBiness), the Company nor any Subsidiary has takgraction that, if
taken after the date of this Agreement, would dabrtsta violation of, or require consent under, tteec5.01(b).

Section 3.08 Litigation . Except as set forth in Section 3.08 of the Disate Schedule, as of the date
of this Agreement, there is no Action by or agathst Seller (as it relates to the Business, the [gzmmy or any
Subsidiary), the Company or the Subsidiaries pendafore any Governmental Authority or, to the Kiexdge of the
Seller, threatened, (a) materially and adversdictihg any of the Company’s or any of the Subsid& businesses or
operations or material rights, properties or asse(b) which would affect the legality, validity enforceability of this
Agreement or the Transaction Documents or the gansation of the transactions contemplated herelijareby or
otherwise prevent or materially delay consummadibtihe transactions contemplated by this Agreerette
Transaction Documents. There are no amounts odis@due or owing under any agreements
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with respect to the settlement of an Action to white Company or any of the Subsidiaries is a party

Section 3.09 Compliance with Laws Since January 1, 2011, the Seller, the Compadytlan
Subsidiaries have each conducted the BusinesB,nraterial respects, in compliance with all Lawsla&Governmental
Orders applicable to the Seller (as it relate®i¢oBusiness, the Company or any Subsidiary), thmegaoy or the
Subsidiaries, and neither the Seller (as it relatdse Business, the Company or any Subsidiang)ompany nor any
Subsidiary is in violation in any material respetany such Law or Governmental Order, includinghaut limiting
the foregoing, any provision of any Anti-Corruptibaws and any Export and Import Laws. Except asas#t in
Section 3.09 of the Disclosure Schedule, as ofitlie of the Agreement, there are no outstandinge@®ovental Orders
and no unsatisfied judgments, penalties or awagdmat or affecting the Company or any Subsidiargrty of their
properties or assets the failure of which to resalvsatisfy would be material to the Company &edSubsidiaries,
taken as a whole. Since January 1, 2012, noneed@¢ler, the Company or any Subsidiary has (givec any notice
or communications in writing from any Governmerfathority alleging non-compliance by the Companyy af the
Subsidiaries or the Seller (as it relates to thsifass, the Company or any Subsidiary) with anyiegdgde Law or
Governmental Order or (ii) to the Seller's Knowledas of the date of the Agreement, been undertige¢isn, formal
or informal, for any potential violation of any Law

Section 3.10 Licenses, Permits and ApprovalSection 3.10 of the Disclosure Schedule seth falft
Permits issued to, or otherwise held by, or ingbssession of, the Seller, Company or any Subgitidh respect to
the Business as of the date of the Agreement. Exaepet forth in Section 3.10 of the Disclosurbesitle, all Permits
required to conduct the Business are in the posseskthe Seller, the Company or the Subsidiaassapplicable, are
valid, binding and in full force and effect, anetBusiness is being conducted in compliance théneexcept for any
such Permits the failure of which to possess on witich to be in compliance would not be mategalt Company
and the Subsidiaries, taken as a whole. All feelscivarges with respect to such Permits have bddrnrpaull.
Section 3.10 of the Disclosure Schedule lists@aitent material Permits issued to the Company pradiits
Subsidiaries, including the names of the Permitsthair respective dates of issuance and expirafiorseller’s
Knowledge, no event has occurred that would redspre expected to result in the revocation, susioen lapse or
limitation of any material Permit.

Section 3.11 Intellectual Property

(@) Section 3.11(a) of the Disclosure Schedule seth fotrue, accurate and complete list of all
(i) patents and patent applications, (ii) trademaekvice mark and copyright registrations andiappbns for
registration, and (iii) Internet domain name ragisons, in each case of (i) #) that are owned by the Company or
Subsidiaries as of the date of this Agreement(fRegistered Owned Intellectual Propetly

(b) Section 3.11(b) of the Disclosure Schedule seth fotrue, accurate, and complete list of all
material computer software owned by the CompargngrSubsidiary (the
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“ Proprietary Softwaré). All Licensed Software is licensed to the Comypan the Subsidiaries under the agreements
listed in Section 3.16(a)(xviii) of the Disclosusehedule.

(c) The Company or a Subsidiary owns all rights toesseh item of the Registered Owned Intellectu
Property and the Proprietary Software, free andraé& Encumbrances (other than Permitted Encumbgnc

(d) To the Knowledge of the Seller, each item of thgiRered Owned Intellectual Property
(excluding any applications contained within theggRe&ered Owned Intellectual Property) is valid @ndorceable.

(e) The Company or a Subsidiary has valid and enfoleg#ihts to exploit the Licensed Intellectual
Property in connection with, and to the full extased in, the operation of the Business as cuyrentiducted.

() The Owned Intellectual Property, Licensed IntellattProperty and any Intellectual Property to b
provided to the Company or the Subsidiaries purstaaiine Transition Services Agreement, togethenmase all of the
Intellectual Property necessary for the conduc¢hefbusiness of the Company as currently conduptedided,
however, that nothing in this Section 3.11(f) or in thesfisentence of Section 3.09 constitutes a reptatsam or
warranty of non-infringement, non-misappropriat@mmon-violation of Intellectual Property of anyhet Person.
Neither Seller nor any of Sel’s Affiliates (other than the Company and the Sdiasies) owns any Intellectual
Property used or held for use in the conduct oBhsiness as currently conducted.

(g) To the Knowledge of the Seller, there is no basisdlieve that the conduct of the business of the
Company as currently conducted conflicts with,imdes, misappropriates, or violates any Intellddraperty of any
Person, and to the Knowledge of the Seller, trer®ibasis for any Person to allege such conictmaterial
Proprietary Software, or use of such Proprietarjv&oe, nor, to the Knowledge of the Seller, anyeotProprietary
Software or Licensed Software, or use of such déneprietary Software or Licensed Software, byGoepany or any
Subsidiary in connection with the conduct of itsimess as currently conducted, conflicts with,ingfes upon,
misappropriates or violates any Intellectual Prgpef any Person. The consummation of the transastcontemplated
by this Agreement will not alter or impair any riglof, or impose any additional obligation upore @ompany or any
Subsidiary with respect to any Owned Intellectualg@rty, Proprietary Software, Licensed Softwarenaterial
Licensed Intellectual Property; provideHowever, that no representation or warranty is being madkeis sentence as
to the effect of any contract or agreement of thecRaser or any of its Affiliates with a third padn the alteration or
impairment of any rights of, or the imposition of additional obligation upon, the Company with eggo any Owned
Intellectual Property, Proprietary Software, LicetSoftware or material Licensed Intellectual Prope

(h) To the Knowledge of the Seller, no Person is engagr has engaged within the past six (6) y
in any activity that infringes, misappropriatesotierwise violates any Owned Intellectual Property.

22




() The Company has taken commercially reasonable seessary to safeguard and maintain the
secrecy and confidentiality of, and proprietanhtggin, all material confidential information ownbg the Company. 1
the Knowledge of the Seller, none of the tradeets@wned by the Company has been disclosed tetinienent of the
Company for the benefit of any Person other theanGbmpany. No employee or, to the Knowledge ofSker,
independent contractor or agent of the Companyrhisappropriated any trade secrets or other coriml@nformation
of any other Person in the course of the performaridis or her duties as an employee, indeperateritactor or agel
of the Company.

() To the extent any present or former employee, @ffior director of the Company, or any agent or
outside contractor or consultant of the Compang,developed any Intellectual Property on behathefCompany that
is utilized or practiced by the Products of the iBass that are currently sold, such Person hagreesthis, her or its (as
the case may be) rights in and to such Intelledaperty to the Company. No Governmental Authdrag any march-
in rights or other similar rights arising from theceptance of governmental funding with respeantoProprietary
Software or any of the Intellectual Property owbhgdhe Company.

Section 3.12 |IT Assets.

(&) Neither the Proprietary Software nor, to the Knalgle of the Seller, the Licensed Software
distributed by the Company, contains any computder any other mechanisms designed or intenddg toaterially
disrupt, disable, erase or harm in any way suctwsoé's operation, or causes such software to rallyesiamage or
corrupt any data, hardware, storage media, prograguspment or communications, or (ii) permit argy$en to access
such software without authorization.

(b) The Company and its Subsidiaries have taken comatigreeasonable steps commensurate with
customary practice in the industry to ensure teetednic protection of its websites, material bassidata and material
electronic information from loss, disaster, unauttexrl access, disclosure, use or modification.HEoknowledge of th
Seller, there has been no breach of security imnvglthe Company's websites, material businessatataaterial
electronic information.

(c) None of the Proprietary Software contains, is datifrom, or is distributed, integrated, or bundlec
with software subject to any license commonly nefeérto as a “copyleft” or “open source” licensettlzes used,
modified, integrated, bundled, or distributed by @ompany: (i) requires or conditions the use sirithution of such
Proprietary Software on the disclosure, licensindistribution of any source code for any portidrite Proprietary
Software, or (ii) otherwise imposes an obligationtilee Company to distribute any Proprietary Sofean@m a royalty-
free basis.

Section 3.13 Title to Assets; Real Property

(@) Neither the Company nor any Subsidiary owns anymegperty.
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(b) Section 3.13(b) of the Disclosure Schedule ligtth@ street address of each parcel of Leased Re
Property and each lease or sublease (collectitiedy; Lease$) to which the Company or any Subsidiary is a paiith
respect to each such Leased Real Property arttd€igurrent use of such property. With respecttthd_eased Real
Property, the Seller has delivered or made ava&labPurchaser true, complete and correct copiali béases and su
Leases have not been amended, modified, supplethesgigned or transferred except to the exterfbgton
Section 3.13(b) of the Disclosure Schedule.

(c) Each Lease is valid and binding on the Companygrubsidiary, as the case may be, in
accordance with the terms thereof and, to the Kedge of the Seller, the counterparties theretojsamdfull force and
effect in all material respects, subject to banteypinsolvency, fraudulent transfer, reorganizatimoratorium and
similar laws of general applicability relating toaffecting creditors’ rights and to general edoiiggprinciples. Neither
the Company nor any Subsidiary is in material bnezfc or material default under, any Lease to wiitich a party.
Neither the Company nor any of the Subsidiariesexascised or given notice of exercise of, nordmaslessor
sublessor, landlord or sublandlord exercised oemyivotice of exercise of, any option, right oftfioéfer or right of first
refusal contained in any of the Leases.

(d) Except as set forth in Section 3.13(d) of the isate Schedule, neither the Company nor any
Subsidiary is a sublessor or grantor under anyesisiel or other instrument granting to any otherdPeasy right to the
possession, lease or occupancy of any Leased Rygzd1iy.

Section 3.14 Environmental MattersExcept as would not have a Material Adverse Eff@) the
Seller (as it relates to the Business), the Compawaythe Subsidiaries are in compliance with Emritental Laws
applicable to the Business, and (b) neither thie6e¢he Company nor any Subsidiary has receivgdaaiiten notice,
report or other information regarding any actuahkbeged material violation of Environmental Lavwphcable to the
Business, or the Leased Real Property or any regkpty previously leased by the Company or anystlidry or any
material Liabilities, including any investigatomgmedial or corrective obligations, relating to @@mpany, the
Subsidiaries or their facilities arising under Eonmental Laws.

Section 3.15 Employee Benefit and Labor Matters

(a) Employee Benefit Matters

(i) Section 3.15(a)(i) of the Disclosure Schedule kdt8enefit Plans as of the date of this
Agreement. None of the Seller, the Company or arystliary or any of their ERISA Affiliates (A) isy in the past six
years been, the plan sponsor of any Benefit Plaohwk a defined benefit pension plan, or (B) hag @utstanding
obligation as a contributor to any multi-employerigfit Plan, and there are no outstanding obligati;mder any
“employee plan” (as defined in Section 3(3) of ER)$hat have not been appropriately reserved agamshe
Financial Statements. Except as disclosed on $e8tib(a)(i) of the Disclosure Schedule, no Beri@iin is, or has
ever been sponsored, maintained or contributedrtbgen required to
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contribute to) by the Company or any Subsidiarygl meither the Company nor any Subsidiary curreimaly, nor
following the Closing will have any Liability withespect to any Benefit Plan. True and completeesopi each of the
Benefit Plans have been made available to the Bseclprior to the date of this Agreement.

(i)  None of the Seller, the Company, any Subsidiargyrof their ERISA Affiliates, or any
their respective predecessors has contributedtdributes to, has been required to contributetatherwise
participated in or participates in or in any way laay Liability, directly or indirectly, with respeto any plan subject"
Section 412, 430 or 4971 of the Code, Section 30dtke IV of ERISA. No event has occurred and mmdition exists
that would subject the Company or any Subsidiaryeagon of its affiliation with any of their curtesr former ERISA
Affiliates to any material (A) Tax, penalty, fin@) lien or (C) other Liability imposed by ERISA)e¢ Code or other
applicable Laws. No Benefit Plan provides retirealth, life insurance or other welfare benefitsept@as may be
required by Section 4980B of the Code and Sectidndd ERISA, any other applicable Law or at theenge of the
participant or the participant’s beneficiary.

(i)  Each Benefit Plan has been maintained and opeirasdtmaterial respects in accordance
with its terms and the requirements of all appliedlaws. Each of the Seller, the Company and eatsiSiary has
performed all material obligations required to leefprmed by it under, are not in any material respedefault under
or in material violation of, and, to the Knowledgjethe Seller, there is no material default or @imn by any other
party to, any Benefit Plan. No Action is pendingtorthe Knowledge of the Seller, threatened watspect to any
Benefit Plan (other than claims for benefits in ¢ndinary course) and, to the Knowledge of theeBetlo fact or event
exists that could give rise to any such Action.tEBenefit Plan intended to be qualified under $ecti01(a) of the
Code has received a favorable determination l&ten the IRS that it is so qualified and nothing leecurred since the
date of such letter that could reasonably be erpeéct affect the qualified status of such BendanhPor the imposition
of any material liability, penalty or Tax under or the Code. All contributions and premiums ieggito have bee
paid by the Company or any Subsidiary with respeeiny Benefit Plan, related trust, insurance @mttor other
funding arrangement, or pursuant to any Law haen lpaid within the time prescribed by any such BeRéan or
Law.

(iv)  Each individual who renders (or any other individwho previously rendered) services to
the Company or any Subsidiary who is or was clesbslly such Company or Subsidiary as having thestt an
independent contractor or other non-employee statuany purpose (including for purposes of taxatmd tax
reporting) is currently or was previously propesty characterized.

(v) No Benefit Plan is subject to laws of any jurisaintoutside of the United States.

(vi) Except as set forth in Section 3.15(a)(vi) of thedbsure Schedule, no Benefit Plans exis
that, as a result of the execution of this Agreetneethe consummation of the transactions conteteglay this
Agreement (whether alone or in connection with amysequent event(s)), could (A) result in any payrbecoming
due or

25




increase the compensation or benefits due, to amgrt or former Business Employee, consultantogroservice
provider of the Company or any Subsidiary or (B)ederate the time of payment or vesting, triggsr j@ayment or
funding (through a grantor trust or otherwise) ofnpensation or benefits under, or increase the atpayable
pursuant to, any of the Benefit Plans. None of3bber, the Company or any Subsidiary is partytas otherwise
obligated under, any contract, agreement, plamrangement for the payment of any Tax gross-ugs$pect of any
parachute payments under Section 280G of the Codédditional Tax under Section 409A to any Busirtesgployee,
consultant or other service provider of the Compamgny Subsidiary.

(b) Labor Matters

(i) Section 3.15(b)(i) of the Disclosure Schedule cmsta true and complete list of (A) the
Business Employees, specifying their name, positiark location, date of hire, whether they arevacbr on a leave
absence (and if applicable, indicating the typkeate of absence), annual base salary, target lmyragmmission
opportunity, bonus and total compensation for #s ¢ompleted fiscal year, and (B) independentraoturs currently
performing services for the Company or any Subsjdshowing applicable contract rates and the witall payments
(other than reimbursements of bona fide expensesrinection with such services) made or due to swtdpendent
contractors. Except as indicated on Section 3.{y(f)the Disclosure Schedule, (x) all Businessgoyees are
employed on an “at-will” basis and their employmeai be terminated at any time for any reason avitithout any
amounts being owed to such individual (other thaoents accrued before the date of their terminaifaemployment
and (y) the Company’s or the Subsidiary’s relatiops with all individuals who are independent cantors can be
terminated at any time for any reason without ampants being owed to such individual (other thamams accrued
before the date of their termination of serviceg.dk the date of this Agreement, no officer of @@mpany or any
Subsidiary nor, to the Knowledge of the Seller, ahthe individuals listed on Sections 3.15(b)())@.15(b)(i)(2) or
3.15(b)(i)(3) of the Disclosure Schedule has indidehis or her intent to terminate employment \ilida Company or
Subsidiary.

(i)  There are no collective bargaining agreementstardabor union contracts with respec
the Business Employees. As of the date of this &ment, (A) there currently are no, and to the Krealgk of the Selli
there are no planned, material strikes, slowdowngook stoppages by any Business Employee, an@dmepany and
each Subsidiary has not experienced any such sstik@down or work stoppage within the past threars, (B) there
are no unfair labor practice complaints or represgen petitions pending against the Company orSuysidiary befor
the National Labor Relations Board or any otherilsinGovernmental Authority and there are no changih respect
to or relating to the Company or any Subsidiarydoeg or threatened before the Equal Employment @ppiy
Commission or any national, federal, state or laggncy, domestic or foreign, responsible for ttev@ntion of
unlawful employment practices, and (C) the Compamy each Subsidiary are currently in compliancalimaterial
respects with all applicable Laws relating to thgoyment of labor, including those related to wadeurs, overtime,
classification of employees, WARN, nondiscriminatiand the payment and withholding of Taxes.
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Section 3.16 Material Contracts

(@) Section 3.16(a) of the Disclosure Schedule listhed the following contracts and agreements of
the Company and each Subsidiary as of the datesoAgreement (such contracts and agreements béitagerial
Contracts’):

(i)  any agreement with any Customer (each a “ Cust@oatract’);

(iv) any agreement with any Suppliers (each a “ Sup@l@tract’);

(v) any agreement with any Governmental Authority or smbcontract with any Person with
respect to an agreement with any Governmental Aityh@ach, a “* Government Contragt

(vi) any Leases;

(vii) any agreements with any current officer, directoermployee of the Company or any of
the Subsidiaries and any agreements with indepérdetractors or consultants (or similar arranges)ethat require
payment by the Company or any Subsidiary in exo€$200,000 per annum;

(viii)  any contracts and agreements that limit or purj@diitnit in any material respect or
prohibit the ability of the Company or any Subsigito compete in any line of business or with aeysen or in any
geographic area or during any period of time ohib or restrict their ability to conduct businesgh any Person in
any geographic area;

(ix) any agreement (other than any Customer Contra8tpplier Contract) for capital
expenditures or the acquisition or constructiofixad assets for the benefit of the Business ragmiipayments by the
Company or any Subsidiary in excess of $500,000;

(x) any partnership, joint venture and similar agreesien

(xi) any agreements that relate to the purchase oofaley material assets, equity interests o
properties (other than the sale or acquisitiomeéntory in the ordinary course of business) byGbenpany or any
Subsidiary;

(xi) any agreements that relate to the acquisitionwestiture of any business, a material
amount of equity or assets of any other Persompreal property (whether by merger, sale of stmckther equity
interests, sale of assets or otherwise) or thate¢b any merger or business combination;

(xiii)  except for agreements relating to trade receivableagreements relating to
Indebtedness of the Company or any Subsidiary eexof $1,000,000 individually or $3,000,000 ia #ygregate;

(xiv) any agreements pursuant to which the Company oBabgidiary has advanced or loa
any amount to any of its directors, managers, effior employees other
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than in the ordinary course of business or foretatmg to the making of any loans to another Rerso
(xv) any agreements for or relating to collective barayy or labor;

(xvi) any agreements granting a right of first refusedt bffer or similar preferential right to
purchase or acquire equity interests in the Compamy Subsidiary;

(xvii)  any agreements for sales agency, sales represanw@istributorship, dealer, broker,
franchise or similar arrangements;

(xviii)  any agreements pursuant to which the Company oBabgidiary agrees to indemnify
any Person or pay liquidated damages to any Perssimare the Tax liability of any Person;

(xix) any agreements pursuant to which the Company oBabgidiary agrees to settle any
material claim asserted by any Person (includirithout limitation, any Governmental Authority);

(xx) any agreement pursuant to which the Company ofSaingidiary (A) has a right or licen
to use any material Licensed Intellectual Propexxgjuding Intellectual Property licensed to thexany or any
Subsidiary pursuant to any “shrink-wrap” or “cliskap” license or any similar nonexclusive, royditge license to
off-the-shelf software on similar standard termg(B) grants to any other Person a right or licelosese any material
Owned Intellectual Property;

(xxi) any other agreement pursuant to which the Compaany Subsidiary makes or receives
payments in an amount in excess of $1,000,000rparmg; and

(xxi)  any contracts and agreements between or amongptin@&hy or any Subsidiary, on the
one hand, and the Seller or any Affiliate of the8gon the other hand.

(b) The Seller has made available to the Purchaseeatrd complete copy of each Material Contrac
Each Material Contract is in full force and effaad is a valid, binding and enforceable obligabbthe Company or
any Subsidiary, as the case may be, in accordaiicehe terms thereof and, to the Knowledge ofSk#er, of the
counterparties thereto, subject to bankruptcy,leswy, fraudulent transfer, reorganization, maotiato and similar
laws of general applicability relating to or affiect creditors’ rights and to general equitable gipfes. Neither the
Company nor any Subsidiary is in breach of, or alkeiander, any Material Contract to which it isarty, except for
such breaches or defaults that would not have afidéhtAdverse Effect. To the Knowledge of the Seli® event has
occurred that with notice or lapse of time woulastitute a material breach or default under a Mat@&ontract by the
Company or any Subsidiary or, as of the date sfAlgreement, any other party thereto, or would |ieitme
modification or premature termination of such Mate€Contract by any other party thereto. As of dag¢e of this
Agreement, no other party to any Material Cont(gas, to the Knowledge of the Seller, (with ortiwut lapse of time
or the giving of notice, or both) in
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material breach of, or default under, any Mate@iahtract or (ii) has exercised or threatened itimgito exercise any
termination or non-renewal rights with respect ¢ter

Section 3.17 Customers and Suppliers

(@) Section 3.17(a) of the Disclosure Schedule seth the names and addresses of the customers ¢
the Business as of the date of this Agreement‘(Gigstomers’). Except as set forth in Section 3.17(a) of the Disate
Schedule, none of the Seller, the Company nor agi8iary has received any written notice (i) iradiicg that any
Customer has ceased, or will cease, to use theigigcequipment, goods or services of the Compamayy Subsidiary
or has substantially reduced, or will substantiefigguce, the use of such products, equipment, gmosksrvices at any
time, (ii) alleging a breach by the Company or &uwpsidiary of any material provision of any Custo@entract or
(i) indicating that any Customer intends to ceafter the Closing to use the Company’s or anjhefSubsidiaries’
products, equipment, goods or services or to otiserterminate or materially reduce its relationshith the Company
or any Subsidiary.

(b) Section 3.17(b) of the Disclosure Schedules Istspending offers and proposals made by the
Company or a Subsidiary as of the date of this Agrent (whether in the form of offer letters, ledtef intent,
responses to requests for proposals, proposed ameeisito existing agreements, memoranda of undaelistaor term
sheets) to enter into any agreement, commitmeahgagement for the purchase of the Company’s dbtisidiaries’
products, equipment, goods or services. Section(8) bf the Disclosure Schedules sets forth th@gsed prices and
fees and forecasted gross margins and volume &br thase offers or proposals.

(c) Section 3.17(c) of the Disclosure Schedule seth thie names and addresses of the top 10
suppliers of the Business as of the date of thie@gent (the “ Supplief$, as measured by consideration for goods
and services paid by the Company or any Subsidiesych Suppliers during the calendar year endiecebhber 31,
2013. Except as set forth in Section 3.17(c) o@iselosure Schedule, during the 12 months immeljigareceding the
date of this Agreement, none of the Seller, the @amy nor any Subsidiary has received any writtdiceo
() indicating that any Supplier has ceased, ol eghse, to supply the products, equipment, goodsrwices of such
Supplier, or has substantially reduced, or willgahtially reduce, the supply of such productsjmgant, goods or
services at any time, (ii) alleging a breach byGmenpany or any Subsidiary of any material provissd any Supplier
Contract or (iii) indicating that any Supplier intés to cease after the Closing to supply the prisdequipment, goods
or services of such Supplier or to otherwise teataror materially reduce its relationship with @@mpany or any
Subsidiary.

Section 3.18 Taxes.

(@) Each of the Company and the Subsidiaries has dhatimely filed or had filed on its behalf
(taking into account any extension of time to §lanted or obtained) all income and other matédidi Returns
required by applicable Law to have been filed byrion behalf of it in all applicable jurisdictiorsach such Tax Retu
has been true, correct and
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complete in all material respects, and each oQb@pany and the Subsidiaries has timely paid orpagdi on its beha
all Taxes shown to be due thereon.

(b) Each of the Company and the Subsidiaries has cethpliall material respects with all applicable
Laws relating to the payment and withholding of @svand has duly and timely withheld and paid ove¢hé
appropriate Governmental Authority all material amis required to be so withheld and paid undeaigilicable Laws,
including any Taxes in connection with any amougal or owing to any present or former employefcef, director,
independent contractor, creditor, stockholder gra@ther third party.

(c) No written notification has been received by therfpany or any Subsidiary that any audit,
examination or similar proceeding is pending, psgubor asserted with regard to any material amaiuféixes of any
of the Company or the Subsidiaries; all materidiictEncies asserted or assessments made as aagkanit
examinations by any Governmental Authority of tteex Returns of the Company or any Subsidiary haea lhaly
paid, settled or withdrawn.

(d) Neither the Company nor any Subsidiary is subjeetnly private letter ruling of the IRS or
comparable rulings of any other Governmental Autiadhat will be binding on the Company or any Sdizsy
following the Closing.

(e) For U.S. federal income Tax purposes, (i) the Caom@and LiveTV Satellite are each treated as
disregarded as an entity separate from the Seitk(ig LiveTV International and LTV Global are datreated as
corporations.

() The aggregate U.S. federal income tax basis odiskets of LiveTV International will not be
reduced under Section 1.1502-36(d) of the Reguiatas of the Closing Date to an amount less thaadlgregate fair
market value of such assets on such date.

() Neither the Company nor any Subsidiary has pasgteighin a “listed transaction” within the
meaning of Section 1.6011-4(b)(2) of the Regulation

Section 3.19 Brokers. Except for Barclays Capital Inc. (“ Barclal)sand Morgan Stanley & Co.
Incorporated (“ Morgan Stanleéy, no broker, finder or investment banker is dadtto any brokerage, finder’s or other
fee or commission in connection with the transaxgtioontemplated by this Agreement based upon anaagts made
by or on behalf of the Seller. The Seller is solelyponsible for the fees and expenses of BarelagidMorgan Stanley.

Section 3.20 Transactions with Related PartieSxcept as set forth on Section 3.20 of the D=ale
Schedule and other than as provided in this Agre¢ared the other Transaction Documents, no predéoer,
director, member manager or stockholder of the Gomr any Subsidiary, nor any of their respecfiffdiates, is
currently a party to any transaction or agreemettt the Company or any Subsidiary.
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Section 3.21 Insurance Section 3.21 of the Disclosure Schedule contaitiee and complete list of
insurance policies held directly by or solely om&ié of the Company or any Subsidiary as of the @éthis Agreeme
(the * Company Insurance Polici8s All such policies are in full force and effeahd will remain in full force and
effect through their respective dates set fortSection 3.21 of the Disclosure Schedule, all premsiwith respect
thereto covering all periods up to and including @losing Date have been paid, and, as of theadales Agreement,
no written notice of cancellation or terminatiorshmeen received with respect to any such policyth€&Knowledge of
the Seller, as of the date of this Agreement tieer® material claim by the Company or any of ib&diaries pending
under any of such policies or bonds as to whiclecaye has been denied or disputed in writing byititerwriters of
such policies or bonds. None of the Company ordadntgs Subsidiaries currently maintains, sponspasticipates in or
contributes to any self-insurance plan or progr@xeept as required by applicable Law.

Section 3.22 No Other Representations or Warrantiés) Except as set forth in this Agreement and
the other Transaction Documents, none of the SéeAffiliates or any of their respective officgrirectors,
employees or representatives make or have madetherrepresentation or warranty, express or irdpbe law or in
equity, in respect of the Company, the Subsidiaties Business, the Subsidiary Interests, the Meshige Interests or
any of the assets, Liabilities or operations of@menpany and the Subsidiaries, including with respe
(i) merchantability or fitness for any particularrpose, (ii) the operation of the Business by thecRaser after the
Closing in any manner other than as used and aukbgtthe Seller, the Company and the Subsidiari¢is) the
probable success or profitability of the Busind#srahe Closing, and (b) other than the indemaifn obligations of
the Seller set forth in Articles VII and IX, nooéthe Seller, its Affiliates, or any of their resgiive officers, directors,
employees or representatives will have or be stibpegny liability or indemnification obligation tihe Purchaser or to
any other Person resulting from the distributiothi® Purchaser, its Affiliates or representativie®othe Purchaser’s
use of, any information relating to the Businessluding any information, documents or materialsglenavailable to tt
Purchaser or its Affiliates or their respectiveiadfs, directors, employees or representativesthen@rally or in
writing, in certain “data rooms,” management préagons, functional “break-out” discussions, respEsto questions
submitted on behalf of the Purchaser or its Affd&or in any other form in expectation of or imgection with the
transactions contemplated by this Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser hereby represents and warrants getteg as follows:

Section 4.01 Organization, Authority and Qualification of therBliaser. The Purchaser is a
corporation duly organized, validly existing anch@we applicable) in good standing under the Lawth@furisdiction
of its organization and has all necessary corpgratger and authority to enter into this Agreemenrt the other
Transaction Documents to which it is a party, toycaut its obligations hereunder and thereunddrtarconsummate
the
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transactions contemplated hereby and thereby. TihehBser is duly licensed or qualified to do bussn@nd is (where
applicable) in good standing in each jurisdictioihich the properties owned or leased by it orajperation of its
business makes such licensing or qualification sy, except to the extent that the failure tsdbicensed, qualified
or in good standing would not reasonably be expkictenaterially and adversely affect the abilitytloé Purchaser to
carry out its obligations under, and to consumrtiaggransactions contemplated by, this Agreemedhtlaa other
Transaction Documents to which it is a party. Thecaition and delivery by the Purchaser of this &grent and the
other Transaction Documents to which it is a paltg,performance by the Purchaser of its obligatioereunder and
thereunder and the consummation by the Purchagbke dfansactions contemplated hereby and therabg been duly
authorized by all requisite corporate action ongée of the Purchaser. This Agreement has beehpaor to the
Closing, the other Transaction Documents to which & party will be, duly executed and delivergdte Purchaser,
and (assuming due authorization, execution andegliby the Seller) this Agreement constitutes aviten executed,
the other Transaction Documents to which it is iypaill constitute, a legal, valid and binding aation of the
Purchaser, enforceable against the Purchaser amdastce with its terms, subject to bankruptcy, ivesacy, fraudulent
transfer, reorganization, moratorium and similavdaf general applicability relating to or affediareditors’rights anc
to general equitable principles.

Section 4.02 No Conflict; Consents and Approvaléssuming (a) the termination of the applicable
waiting periods under the HSR Act, (b) the makinglotaining of all consents, approvals, authoraadi filings and
notifications required under any other applicabigtaust, competition or trade regulation Law anyithe obtaining of
all approvals and the delivery of all notices setif on Section 3.04 of the Disclosure Scheduke gtktecution, delivery
and performance of this Agreement by the Purchasany other Transaction Document to which it gy do not
and shall not (i) violate, conflict with or resuttthe breach of any provision of the Organizatiddacuments of the
Purchaser, (ii) conflict with or violate any Law @overnmental Order applicable to the Purchasanynmaterial
respects, (iii) require any consent, approval, @tghtion or other order of, action by, filing wjtbr notification to, any
Governmental Authority, or (iv) conflict with, relsin any breach of, constitute a default (or ewghich with the
giving of notice or lapse of time, or both, woulecdome a default) under, require any consent oficetion under, or
give to others any rights of termination, amendmaateleration or cancellation of any note, bonartgage or
indenture, contract, agreement, lease, subleasask, permit, franchise or other instrument arggement to which
the Purchaser is a party, except in the case o$eka(iii) and (iv), as may result from any faatgiocumstances relatir
solely to the Seller, the Company or the Subsidsari

Section 4.03 [nvestment PurposeThe Purchaser is acquiring the Membership Inteisdely for the
purpose of investment and not with a view to, ordifer or sale in connection with, any distributtithereof other than
in compliance with all applicable Laws, includirgyéign and United States federal and state sezsiféivs. The
Purchaser agrees that the Membership Interestotdye sold, transferred, offered for sale, pledgggdothecated or
otherwise disposed of without registration under$ecurities Act and any applicable foreign oressatcurities laws,
except pursuant to an exemption from such registrainder the Securities
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Act and such laws. The Purchaser is able to beae¢bnomic risk of holding the Membership Interéstsan indefinite
period (including total loss of its investment)ddms sufficient knowledge and experience in fimgrand business
matters so as to be capable of evaluating the sreemd risk of its investment.

Section 4.04 Financing. The Purchaser will have at the Closing sufficiemnediately available funds
to pay the Purchase Price and all other amount@hbayt the Closing pursuant to this Agreementloeravise
necessary to consummate all the transactions cptaéed hereby.

Section 4.05 Litigation . As of the date of this Agreement, there is nadcby or against the
Purchaser or its subsidiaries pending before anye®mental Authority or, to the knowledge of thedhaser,
threatened, which reasonably would be expectetf¢otahe legality, validity or enforceability ofits Agreement or the
Transaction Documents or the consummation of #irestictions contemplated hereby or thereby or otkemrevent o
materially delay consummation of the transacticogemplated by this Agreement or the Transactioaudeents.

Section 4.06 Brokers. No broker, finder or investment banker is enditle any brokerage, finder’s or
other fee or commission in connection with the seartions contemplated by this Agreement based apangements
made by or on behalf of the Purchaser.

Section 4.07 Independent Investigation; SelleRepresentationsThe Purchaser has conducted its
own independent investigation, review and analysibe business, operations, assets, Liabilitesylts of operations,
financial condition, software, technology and pexsp of the Company, the Subsidiaries and the Basjrwhich
investigation, review and analysis was done byPtehaser and its Affiliates and representatives. Furchaser
acknowledges that it and its Affiliates and repréaves have been provided adequate access pethennel,
properties, premises and records of the CompaeyStiisidiaries and the Business for such purposntering into
this Agreement, the Purchaser acknowledges thasitelied solely upon the aforementioned investigareview and
analysis and not on any factual representatiompimions of the Seller or any of its officers, di@r's, employees,
Affiliates or representatives (except the specioresentations and warranties of the Seller s#t fio Article 11l and
the schedules thereto). The Purchaser hereby atddges and agrees that (a) other than the repeatgarst and
warranties made in Article I, none of the Seligs,Affiliates, or any of their respective offigrdirectors, employees
or representatives make or have made any repréisenta warranty, express or implied, at law oeqguity, with
respect to the Company, the Subsidiaries, the Basjrithe Membership Interests or any of the adsatslities or
obligations of the Company and the Subsidiariedugling as to (i) merchantability or fithess forygrarticular use or
purpose, (ii) the operation of the Business byRbechaser after the Closing in any manner other éisaused and
operated by the Seller, the Company and the Sabid (iii) the probable success or profitabibfythe Business after
the Closing or (iv) the accuracy or completenessngfinformation relating to the Business, inclydany information,
documents or materials made available to the Peecta its Affiliates or their respective officeditectors, employees
or representatives, whether orally or in writing, i
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certain “data rooms,” management presentationsgtitumal “break-out” discussions, responses to golestsubmitted
on behalf of the Purchaser or its Affiliates omimy other form in expectation of or in connectiothvwhe transactions
contemplated by this Agreement and (b) other thanrtdemnification obligations of the Seller seattan Articles VII
and IX, none of the Seller, its Affiliates, or aofytheir respective officers, directors, employeesepresentatives will
have or be subject to any liability or indemnifioat obligation to the Purchaser or to any othes®eresulting from tf
distribution to the Purchaser, its Affiliates opresentatives of, or the Purchasarse of, any information relating to 1
Business, including any information, documents aterials made available to the Purchaser or itdidtgs or their
respective officers, directors, employees or regregives, whether orally or in writing, in certddata rooms,”
management presentations, functional “break-owtusions, responses to questions submitted offf békize
Purchaser or its Affiliates or in any other formeixpectation of or in connection with the transatdi contemplated by
this Agreement, or any errors therein or omissitlesefrom.

ARTICLE V

ADDITIONAL AGREEMENTS

Section 5.01 Conduct of Business Prior to the Closing

(@) The Seller covenants and agrees that except ashbsm Section 5.01(b) of the Disclosure
Schedule, as may be necessary to comply with agipid_.aw or as contemplated or required by thiseagrent,
between the date of this Agreement and the Clo#ivegSeller (as it relates to the Business) shall, shall cause the
Company and the Subsidiaries to, (i) conduct itsrmss in the ordinary course in all material retpand consistent
with past practice, and (ii) use its commerciaigsonable efforts to maintain and preserve intaall imaterial respects
the current organization, business and franchideg@preserve the rights, franchises, relationsamsgoodwill of its
employees, Customers, lenders, Suppliers, distibulicensors, licensees, landlords, sublandloetgjlators and othu
Persons with whom the Company or any Subsidiarysltasficant business relationships.

(b) Except as described in Section 5.01(b) of the Dsmale Schedule, as may be necessary to comp
with applicable Law or as contemplated or requbrgdhis Agreement, the Seller covenants and aghe¢sbetween tr
date of this Agreement and the Closing, withoutgher written consent of the Purchaser (such canset to be
unreasonably withheld, delayed or conditioned)thegithe Company nor any Subsidiary will:

(i) (A) issue, transfer, pledge, encumber, grant, dispd or sell any class or series of equity
interests or other securities of the Company oSthiesidiaries (or any option, warrant or other trighacquire the sam
including upon conversion, exchange or exercig)rédeem, repurchase or acquire any equity integgsother
securities of the Company or the Subsidiariesngrsecurities convertible into or exchangeablexer@sable for any
such equity interests, (C) declare, make, resarpay any dividends or distributions with resp@&cany equity interes
in the Company or any Subsidiary, other than diveldg distributions or redemptions for cash declameable or paid by
any Subsidiary to the Company,
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(D) effect any recapitalization, reclassificatigtgck split, combination or similar change in tlagitalization of the
Company or any Subsidiary, or (E) otherwise ameanghly respect the terms of any securities of tr@g2my or any
Subsidiary;

(i)  incur or assume any Indebtedness in excess of 8800 individually or $10,000,000 in
the aggregate,;

(i) amend or restate the Organizational Documentseo€tbmpany or any Subsidiary;

(iv) waive, release, amend or otherwise modify in aniene respect, or terminate, any
Material Contract;

(v) (A) grant or announce an increase in the sald@syses, severance, termination, retentic
or change-in-control pay, or any equity or equisé&d awards or other benefits payable to any dusrédormer
Business Employee, consultant or other serviceigeowf the Company or any Subsidiary; (B) loamdvance any
money or other property to any current or formesiBass Employee, consultant or other service pevwflthe
Company or any Subsidiary; or (C) enter into, teate or amend any employment or services agreemignany
employee or individual independent contractor ef @ompany or any Subsidiary that provides for ahoompensatiol
in excess of $150,000, other than, in each ca¥as(rkequired by Law, the terms of the applicableement or
arrangement (as in effect as the date hereof autbded to the Purchaser), or any Benefit Plag)oordinary salary
increases in the ordinary course of business demsiwith the past practices of Company or any Blidry with respec
to Business Employees who are not officers and e/aosiual base salary is not in excess of $150,000;

(vi)  (A) terminate without “ caustany employee of the Company or any Subsidiatphat
level of director or above or (B) hire or engagg amployee or individual independent contractothef Company or
any Subsidiary, except for the hiring or engagenoénion-officer employees or individual independeoiitractors
whose annual base salary is not in excess of $260,0

(vii) effect a netincrease in the number of employedsradtependent contractors of the
Company and the Subsidiaries, taken as a wholdu@irg the Hangar Installation Employees), sineedhte of the
Agreement, by greater than ten (10) percent ohtlreber of employees and independent contractseoaCtdmpany and
the Subsidiaries as of the date of the Agreement;

(vii)  adopt, enter into, amend, terminate or extent aflgaive bargaining agreement (or e
into negotiations to do any of the following);

(ix) establish, enter into, adopt or amend any plargrara, policy, agreement or arrangement
that would be a Benefit Plan if it were in existeran the date of this Agreement, other than assogpiated by any
Benefit Plan;
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(x) implement any employee layoffs or plant closing twuld implicate WARN;

(xi) change any method of accounting or accounting jeeot policy used by the Company ot
any Subsidiary, other than such changes requirepplicable Law or GAAP;

(xii)  settle or compromise any Action of the Companyryr &ubsidiary other than settlements
entered into in the ordinary course of businesdswmlving only cash payments of less than $100,000;

(xii)  enter into any commitment for or effect capital exgitures of any of the Company or
any Subsidiary in excess of $1,000,000 individyaily$5,000,000 in the aggregate;

(xiv)  enter into any commitment for or effect non-reaqugrexpenditures of any of the
Company or any Subsidiary in excess of $1,000,a8Widually, or $5,000,000 in the aggregate;

(xv) make, change or revoke any Tax election (excephf®election described in Section 7.0
(g) and any election made in accordance with pasitige or as otherwise required by applicable Oax), settle or
compromise any material Tax liability, enter intoyalosing agreement related to Tax, change argbtexperiod or ar
Tax accounting method, or amend any material TaxrRs, in each case to the extent any such chaggagation,
settlement, agreement or other action would reddpre expected to adversely affect PurchaserCtimapany or any
Subsidiary with respect to a taxable period (otiporthereof) beginning after the Closing Date;

(xvi)  other than the sale of inventory in the ordinaryrse of business, sell or otherwise
dispose of any material assets shown or refleateti® Interim Financial Statements;

(xvii)  forgive or cancel any Indebtedness or claim of muayerial value to the Company or any
Subsidiary or waive any right of the Company or &upsidiary of any material value;

(xviii)  make any material change with respect to the Cosnpaany of the Subsidiaries’
operations, including any material change in tipe$y nature or composition of such entity’s proglaetservices, in its
collection, supply or inventory practices, or irrghasing or maintaining its inventory, other tharthie ordinary course
of business;

(xix)  enter into any agreement, commitment or engagemigmtrespect to a material
transaction not in the ordinary course of busirmesanter into an agreement, commitment or engagewiémany
Affiliates, whether or not in the ordinary courdebasiness;
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(xx) enter into any agreement, commitment or engagefoettie supply of products,
equipment, goods or services to the Company oSthsidiaries involving payments by the Companyher t
Subsidiaries in excess of $500,000 in the aggrdgatach agreement, commitment or engagement;

(xxi)  enter into any agreement, commitment or engagefoettie purchase of the Company’s
or the Subsidiaries’ products, equipment, goodseovices involving payments to the Company or thies&liaries in
excess of $5,000,000 in the aggregate or yieldinggyprofit of less than 45%, in each case for eacbement,
commitment or engagement;

(xxii)  acquire by merger or consolidation with, or by fnage of a substantial portion of the
assets of or equity interests in, or by any othenmer, any business or any Person or any divikiereof;

(xxiii)  adopt any plan of merger, consolidation, reorgdiumaliquidation or dissolution or file
a petition in bankruptcy under any provisions afdial or state bankruptcy Law or consent to thedibf any
bankruptcy petition against it under any similant,.ar

(xxiv) agree to take any of the actions specified in 8estb.01(b)(i)-(xxiii), except as
contemplated or required by this Agreement.

Section 5.02 Access to Information; Cooperation

()  From the date of this Agreement until the Closingon reasonable notice, the Seller shall caus
Company and each Subsidiary and each of their cégpeemployees, representatives, accountants @nisel to
(i) afford the Purchaser and its authorized repredires reasonable access to the offices, pregeatid books and
records of the Company and the Subsidiaries, imfuthe Company Insurance Policies, and (i) furristhe officers,
employees and representatives of the Purchaserasigitional financial and operating data (includingelation to
payroll, employee benefits and information techgg)oand other information regarding the Business{pies thereof
as the Purchaser may from time to time reasona&jyast; providedhowever, that any such access or furnishing of
information shall be conducted at the Purchasespelse, during normal business hours, under thergispon of
personnel of the Seller, the Company or the Sunsedi or any representatives of any of the foreggas applicable,
and in such a manner as not to interfere with tirenal operations of the Business; providéarther, that this
Section 5.02 shall not require the Seller to craateinformation that does not already exist attittne of such request
(other than to convert existing information fromeamedium to another). Notwithstanding anythingh ¢ontrary in
this Agreement, the Seller shall not be required,amall the Seller be required to cause the Cosnpaany Subsidian
to provide any such access or to disclose anynmdtion to the Purchaser if such disclosure wouldheé Seller’s
reasonable discretion, (A) jeopardize any attorclent or other legal privilege, (B) contravene applicable Laws or
binding agreement entered into prior to the datisfAgreement or (C) cause competitive harm ¢Bhsiness if the
transactions contemplated hereby were not consuetnat
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(m) In order to facilitate the resolution of any claimade against or incurred by the Seller or any of
its Affiliates relating to the Business, except baoks and records relating to Tax matters asostt in Section 7.05,
for a period of seven years after the ClosingRbiechaser shall (i) retain the books and recordsimg to the Business,
the Company and the Subsidiaries relating to penuabr to the Closing, and (ii) upon reasonabliceg afford the
officers, employees, agents and representatividgedbeller reasonable access (including the raghtdke, at the
Seller’'s expense, photocopies), during normal ssmours, to such books and records; prowisgithe Purchaser
shall notify the Seller at least 30 days in advarfo#gestroying any such books and records pridhécseventh
anniversary of the Closing in order to provide Sadler the opportunity to take possession of suaik®é and records, at
the Seller’'s sole cost and expense, in accordaitbethis Section 5.02(b); and provideturther, that the Seller and its
Affiliates agree to maintain the confidentiality ich information.

(n) Inorder to facilitate the resolution of any claimade against or incurred by the Purchaser or the
Company or the Subsidiaries relating to the Businescept for books and records relating to Taxemags set forth in
Section 7.05, for a period of seven years afteClosing, the Seller shall, to the extent origir@€opies thereof have
not been delivered to Purchaser or the Companyeana in the possession of the Company or thei@iabes,
() retain the books and records relating to theiBess, the Company and the Subsidiaries relatipgtiods prior to tt
Closing, and (ii) upon reasonable notice, affor d@fficers, employees, agents and representativibe @urchaser
reasonable access (including the right to makiéheaPurchaser’s expense, photocopies), during Hdmsiness hours,
to such books and records; providbdt the Seller shall notify the Purchaser at |188stlays in advance of destroying
any such books and records prior to the seventivensary of the Closing in order to provide the dhaser the
opportunity to take possession of such books acatds, at the Purchaser’s sole cost and expenaecardance with
this Section 5.02(c); and provideturther, that the Seller agrees to maintain the confidéitytiof such information.

Section 5.03 Confidentiality.

() The terms of the letter agreement, dated as oke8dr 16, 2013 (the * Confidentiality Agreemen
"), between the Seller and the Purchaser (or ifgi#&k), are hereby incorporated herein by refeeeand shall continue
in full force and effect until the Closing and tbenfidentiality obligations contained in the Comidiality Agreement
() in respect of that portion of the Confidentiaformation (as defined in the Confidentiality Agraent) to the extent
relating to the Seller or any of its Affiliates@f and after the Closing, other than the ComparangrSubsidiary) shs
survive the Closing and remain in full force antikef until their expiration in accordance with tieems of the
Confidentiality Agreement and (ii) in respect oéthortion of the Confidential Information relatitgthe Company and
the Subsidiaries shall terminate. If this Agreemsgntor any reason, terminated prior to the Clgsthe Confidentiality
Agreement shall nonetheless continue in full faand effect in accordance with its terms.

() Nothing provided to the Purchaser pursuant to 8e&i02(a) shall in any way amend or diminish
the Purchaser’s obligations under the Confidetyidlgreement. The
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Purchaser acknowledges and agrees that any Cotidilderiormation provided to the Purchaser andiighorized
representatives pursuant to Section 5.02(a) orwtbe by the Seller, the Company, the Subsidiateany officer,
director, employee, agent, representative, accatintacounsel thereof shall be subject to the teantsconditions of
the Confidentiality Agreement.

Section 5.04 Requlatory and Other Authorizations; Notices andisemts

(a) Each party hereto shall, and shall cause eacls oéspective Affiliates to, use its best efforts to
(i) promptly obtain all authorizations, consentsjerys and approvals of all Governmental Authoritieg may be or
become necessary for the performance of its oligatpursuant to this Agreement and the Transkliervices
Agreement and (ii) provide such other informatiorahy Governmental Authority as such Governmentahrity may
reasonably request in connection herewith. Eacty pa&reto agrees to, and shall cause its respeaffilates to, make
promptly its respective filing, if necessary, puastito the HSR Act with respect to the transactmrgemplated by th
Agreement and to supply as promptly as practiceibthe appropriate Governmental Authorities anyitaatthl
information and documentary material that may lygiested pursuant to the HSR Act. Each party hegtees to, and
shall cause its respective Affiliates to, make r@snptly as practicable its respective filings awdifications, if any,
under any other applicable antitrust, competitregulatory or trade regulation Law and to supply@snptly as
practicable to the appropriate Governmental Autlesriany additional information and documentaryemat that may
be requested pursuant to the applicable antittostpetition, regulatory or trade regulation Lawl #&kes or other
payments required by applicable Law to be madeyoGovernmental Authority in order to obtain angtsu
authorizations, consents, orders or approvals beadiqually borne by Purchaser and Seller.

(b) Without limiting the generality of the Purchasautsdertaking pursuant to Section 5.04(a), the
Purchaser shall, and shall cause each of its Atfi§ to, use its and their best efforts to avoielioninate each and eve
impediment under any antitrust, competition, retpriaor trade regulation Law that may be asseriedry antitrust or
competition Governmental Authority so as to endbéeparties hereto to consummate the transactmmsmplated
hereby as promptly as practicable, and in any gmeot to the Termination Date, including proposinggotiating,
committing to and effecting, by consent decreedIselparate orders, or otherwise, the sale, divestitr disposition of
its assets, properties or businesses or of thésagseperties or businesses to be acquired hyr#uant hereto, and the
entrance into such other arrangements, as aresaggas advisable in order to avoid the entry af] the
commencement of litigation seeking the entry oftooeffect the dissolution of, any injunction, teonary restraining
order or other order in any suit or proceeding,clvhwould otherwise have the effect of materialllagieng or
preventing the consummation of the transactionsecoplated by this Agreement. In addition, the Pasehn shall, and
shall cause its Affiliates to, defend through BEiiign on the merits any claim asserted in couriny Governmental
Authority in order to avoid entry of, or to havecased or terminated, any decree, order or judgifvemether
temporary, preliminary or permanent) that wouldveré the Closing prior to the Termination Date.
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(c) Each party to this Agreement shall promptly notifg other party of any communication it or any
of its Affiliates or any of their respective direcs, officers, employees, agents, advisors or ofesentatives recei\
from any Governmental Authority relating to the teat that are the subject of this Agreement anchipeine other
party to review in advance any proposed commumndily such party to any Governmental Authority.tNexi of the
parties to this Agreement shall agree to partieipatany meeting with any Governmental Authorityaspect of any
filings, investigation (including any settlementaof investigation), or other inquiry unless it caiswith the other
party in advance and, to the extent permitted lop <bovernmental Authority, gives the other pargy dpportunity to
attend and participate at such meeting. Each pagto shall, and shall cause its Affiliates asdaitd their respective
directors, officers, employees, agents, advisologr representatives to, coordinate and coopériyewith the other
party hereto in exchanging such information andrigling such assistance as the other party hereyorezsonably
request in connection with the foregoing and irksegearly termination of any applicable waitingipés, including
under the HSR Act. The parties to this Agreemeati sand shall cause their respective Affiliated #meir respective
directors, officers, employees, agents, advisordlogr representatives to, provide each other eathies of all
correspondence, filings or communications betwbemtor any of their respective directors, officermployees,
agents, advisors or other representatives, onrtbénand, and any Governmental Authority or memobeits staff, on
the other hand, with respect to this Agreementthadransactions contemplated by this Agreementziged,
however, that materials may be redacted (i) to removeregiges concerning the valuation of the Companytiaad
Subsidiaries; (ii) as necessary to comply with cetual arrangements or applicable Laws; andg@ihecessary to
address reasonable attorney-client or other pgeiler confidentiality concerns.

(d) The Purchaser shall not, and shall cause its Aféi§ not to, enter into any transaction, or any
agreement to effect any transaction (including imeyger or acquisition) that would reasonably beeetgd to make it
materially more difficult, or to materially increaghe time required, to (i) obtain the expiratioriesmination of the
waiting period under the HSR Act, or any other aggtile antitrust, competition, regulatory or tradgulation Law,
applicable to the transactions contemplated byAbieement; (ii) avoid the entry of, the commencetd litigation
seeking the entry of, or to effect the dissolutdnany injunction, temporary restraining ordemothmner order that would
materially delay or prevent the consummation oftthasactions contemplated by this Agreement;igroftain all
authorizations, consents, orders and approvalogéfdmental Authorities necessary for the consunomatf the
transactions contemplated by this Agreement.

(e) The Seller shall, or shall cause the Company aad@tibsidiaries to, give such notices to third
parties (other than Governmental Authorities) asel commercially reasonable efforts to obtain sheld party
consents as are necessary in connection withahedctions contemplated by this Agreement. Thehaser shall, and
shall cause its Affiliates to, reasonably coopeeate assist the Seller, the Company and the Saligislj as applicable,
in giving such notices and obtaining such conséid$withstanding anything herein to the contranypbtaining any
waivers, consents or approvals with respect tarresactions contemplated by this Agreement, (theeparty hereto
shall, or shall permit any of its Affiliates
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to, agree to any amendment of any such instrumbrhwnaterially changes the terms thereof or impasygy
obligation or liability on another party hereto mout the prior written consent of such other paatyd (i) except as
otherwise expressly provided by this Agreementheeiparty hereto shall be obligated to executequayantees or
undertakings or otherwise incur or assume any esgenliability in obtaining any such consent, awitation or
waiver.

()  Notwithstanding anything to the contrary set farthhis Section 5.04in the event that any
authorization, consent, order or approval of anyé&Bomental Authority set forth on Section 3df4he Disclosure
Schedule (other than any clearance under the H3Réquired to be obtained in connection with fams$actions
contemplated hereby fails for any reason to beidtawithin thirty (30) days after the date on whapplication
therefor shall have been submitted to the rele@avernment Authority, then the parties hereto stafisider and
negotiate in good faith alternative methods by Wwh obtain, eliminate the need to obtain, or ratggany delay in
obtaining such authorization, consent, order orag as promptly as reasonably practicable.

(g) Notwithstanding the foregoing, nothing in this $ect5.04 shall require, or shall be construed to
require, the Purchaser or any of its subsidiaoesetl, divest or dispose of any assets, propestiéggisinesses, or to
incur any liabilities, or to otherwise agree or sent to any undertakings to the extent that doongyauld materially
and adversely affect the Company and the Subsadiani the Purchaser and its subsidiaries.

Section 5.05 Non-Solicitation of Certain Persong-or a period of two (2) years from and afterdage
of this Agreement, the Seller shall not, and stailise its subsidiaries not to, and shall use itswercially reasonable
efforts to cause its and their respective Affilgtdirectors, officers, employees, agents and septatives not to,
directly or indirectly cause, solicit or inducel{et than through a general solicitation, which nmamjyude advertising in
publications or media of general circulation, irtthg trade journals and similar media, in each cedalirected at
employees of the Company or any Subsidiary) anyrigss Employees to leave or terminate their empémtm
provided, however, that nothing in this Section 5.05 shall prevéuet $eller or any of its Affiliates from soliciting
(a) any employee whose employment has been teredgtthe Company, any Subsidiary or the Purchas@r) after
one (1) year from the termination date of employtnany employee whose employment has been ternditgtsuch
employee.

Section 5.06 Non-Competition Covenant

(@) From and after the Closing Date through the thidigersary thereof, unless acting in accordanc
with Purchaser’s prior written consent, the Sedleall not, and shall cause its controlled Affilateot to (as a
stockholder, partner, member, equity owner, lenfil@ancing source, consultant, agent, officer, empeé, director or
person in a similar position, representative oeothise) directly or indirectly own, engage in, mgeaoperate, join,
control, finance or participate in the ownershignagement, operation, control or financing of, Regtricted Activity
or any business or enterprise that (in whole guart) includes any Restricted Activity, in eachesaanywhere in the
world.
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(b) Notwithstanding anything to the contrary contaiirethe foregoing provisions of Section 5.06(a),
Seller or its Affiliates may, directly or indiregtl(i) acquire a business conducting any Restrigtetdity (a “
Competing Businesy (whether by merger, purchase of assets, purchfasgquity or otherwise) so long as such
acquisition occurs as part of an acquisition airget company (the_ * Targ8tin which (A) the Competing Business
comprises not more than fifteen (15) percent ofabeets, revenues or operating profit of the TaaygB) the
Competing Business comprises less than fifty (80¢@nt of the assets, revenues or operating jfodite Target and
the Seller or its Affiliates dispose all or a portiof the Competing Business within one (1) yeahefacquisition
thereof such that the Competing Business compnisesore than fifteen (15) percent of the assetsnues or
operating profit of the Target, or (ii) own or aaguup to fifteen (15) percent in the aggregatehefissued and
outstanding equity securities of a business commlyieiny Restricted Activity.

(c) Seller acknowledges that the Business is globatape and the provisions of this Section 5.06 at
reasonable and necessary to protect the legitimeeests of Purchaser as the purchaser of the @ayrngnd the
Subsidiaries from and after the Closing. In thenéWeat the provisions of this Section 5.06 shawdr be deemed to
exceed the time, geographic, product or any othetations permitted by applicable Law, then sucbvsions shall be
deemed reformed to provide for the restrictiondiagple to the Seller as set forth in this Sec&dd6 to be enforceable
against the Seller to the maximum extent permidiedpplicable Law.

Section 5.07 Transition Services Agreementhe Seller, on the one hand, and the Purchaseheo
other hand, shall each enter, or cause its appicsfiliate to enter, into a transition servicegreaement, substantially
the form attached hereto as Exhibit 5(0% “ Transition Services Agreeméit

Section 5.08 Indebtedness and Intercompany Accourfibe Seller shall take, and shall cause the
Company and the Subsidiaries to take, all acti@tessary so that, on the Closing Date, (i) all telgness of the
Company and the Subsidiaries outstanding as d€kb&ing Date has been paid or otherwise dischargtdl, (ii) there
shall be no intercompany obligations owed by thikeSer any of its Affiliates (other than the Conmyaand the
Subsidiaries) to the Company or any Subsidiary(andhere shall be no intercompany obligationsealby the
Company or any Subsidiary to the Seller or anyAffiliates (other than the Company and the Sdibsies), in each
case other than any amounts payable or obligatioder the Transaction Documents or the other dontsne
agreements or instruments set forth on Section&.@8 Disclosure Schedule.

Section 5.09 Insurance From and after the Closing Date, the Companythaedubsidiaries shall
cease to be insured by the Seller’s or its Afdgtinsurance policies or by any of their self-iregliprograms
(collectively, the “ Seller Insurance Polici§sand neither the Company nor any Subsidiary shalbermitted to make
any claim under any of the Seller Insurance Pdife any reason whatsoever. Notwithstanding thegoing, from
and after the Closing, the Seller shall use itsgrable best efforts to assist the Purchaser aveeing any Pre-Closing
Insured Liabilities, to the extent (a) the perioddnaking a valid claim with respect
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thereto under the applicable Seller Insurance feglicas not expired and (b) permissible undereimad of such policy.

Section 5.10 Privileged Matters

(d) The parties hereto acknowledge and agree thatdhg@ny’s and each Subsidiary’s attorney-
client privilege, attorney work-product protectiand expectation of client confidence involving gmgposed sale of
the Company and each Subsidiary or any other tcinsacontemplated by this Agreement or the othen$action
Documents (but not general business matters aCtimpany or any Subsidiary, to the extent they akemed by
Section 5.10(b)), and all information and documentgered by such privilege, protection or expectashall be
retained and controlled by the Seller, and may awed only by the Seller. The Purchaser and thieiSstknowledge
and agree that (i) the foregoing attorney-clientif@ge, work product protection and expectatiorcldnt confidence
shall not be controlled, owned, used, waived anwal by the Purchaser or by the Company or anyi&ialng upon
consummation of the Closing; and (ii) in the evein dispute between the Purchaser or the Compahg ¢hird party
or any other circumstance in which a third partyuests or demands that the Company or any Subsigiaduce
privileged materials of the Seller, the Purchabkatlcause the Company and such Subsidiary totesmsar attorney-
client privilege on behalf of the Seller to prevdigclosure of privileged materials to such thiedtp.

(e) The parties hereto acknowledge and agree thattibra@y-client privilege, attorney work product
protection and expectation of client confidenceolming general business matters of the Companhie@Subsidiaries
and arising prior to the Closing for the benefiboth the Seller and the Company or the Subsidiatall be subject to
a joint privilege and protection between the Seberthe one hand, and the Company or the Subisijam the other
hand, and the Seller and the Company or the Sabsdishall have equal right to assert all suaft joiivilege and
protection and no such joint privilege or proteetinay be waived by (i) the Seller without the proitten consent of
the Company; or (ii) by the Company or any Subsydveithout the prior written consent of the Sellgrovided,
however, that any such privileged or protected informatiwhether arising before or after the Closing Daii¢h
respect to any matter for which a party heretoammdemnification obligation hereunder, shall bbjsct to the sole
control of such party, which shall be solely egtitko control the assertion or waiver of the peigé or protection,
whether or not such information is in the posseseifoor under the control of such party. Notwitimstamg the
foregoing, the parties hereto acknowledge and apeteShearman & Sterling LLP and in house couoktie Seller
represented only the Seller and not the CompaiaynyiSubsidiary and that any advice given by or camoations
with Shearman & Sterling LLP or in house counsehef Seller shall not be subject to any joint peige and shall be
owned solely by the Seller.

Section 5.11 Further Action.

(e) In addition to the specific obligations of the pestset forth in this Agreement, the parties hereto
shall use their respective reasonable best efiotike, or cause to be taken, all appropriat®acto do or cause to be
done all things necessary, proper or advisableneglgicable Law, and to execute and deliver swsuthents and
other papers, as
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may be reasonably required to carry out the pronsbpf this Agreement and consummate and maketieabe
transactions contemplated by this Agreement.

() From time to time after the Closing, without aduhi@l consideration, each party hereto will (or, if
appropriate, cause its Affiliates to) execute aelivdr such further instruments and take such adloon as may be
necessary or reasonably requested by the othgrtpariake effective the transactions contemplatethe Transaction
Documents. Without limiting the foregoing, uponseaable request of the Purchaser, the Seller stmalishall cause
Affiliates to, execute, acknowledge and deliversalth further assurances, deeds, assignments (@EmEes, powers
attorney and other instruments and papers as meggb@ed to sell, transfer, assign, convey and/eleto the
Purchaser all right, title and interest in andn® Membership Interests.

Section 5.12 ViaSat AssignmentPrior to the Closing, (a) without the prior weitt consent of the
Purchaser, the Seller shall not, and shall calss€tdmpany not to, terminate, amend or modify in@spect the
ViaSat Assignment Agreement or agree or commibtthé same, and (b) without the prior written conse the
Purchaser (such consent not to be unreasonablielithdelayed or conditioned), the Company shdllawad the Selle
shall cause the Company not to, consent or agraeytguarantee or assurance described in Secfi¢in) ®f the ViaSat
Assignment Agreement or agree or commit to the same

ARTICLE VI

EMPLOYEE MATTERS

Section 6.01 Employee Benefits Prior to Closing, Seller shall cause the emplayne# each Business
Employee set forth on Section 6.01 of the Disclessthedule to be transferred to Seller or one kérZeAffiliates
(other than the Company or one of the Subsidiar&spf the Closing, except as otherwise providedeun this
Article VI, each Business Employee shall ceaseetadvered under any Benefit Plans that are spotidgréhe Seller
and, as of the Closing, the Business Employeesashtinue to be employed by the Company or any Sidyi
following the closing (each, a_*“ Continuing Empley¢ shall be eligible to participate in plans thag¢ anaintained,
sponsored or contributed to by the Purchaser oobiis Affiliates that are provided to Continuigmployees. Except
as otherwise expressly provided in this Article #ljowing the Closing, Seller shall remain respbfesfor all claims
and Liabilities incurred under the Benefit Plan®pto the Closing. Seller agrees that any Contiglmployee who
(a) as of the Closing is receiving or entitleddoaive short-term disability benefits and who sqgbsatly becomes
eligible to receive long-term disability benefits(b) as of the Closing is receiving or entitled¢goeive long-term
disability benefits, shall become eligible or con to be eligible, as applicable, to receive Iterga disability benefits
under a Benefit Plan that is sponsored or maintgkinyeSeller and is a long-term disability plan @wsl@nd until such
Continuing Employee is no longer disabled (subjethe terms of the applicable plan), whereupowiped such date
is within six (6) months following the Closing Datee or she shall return to employment with thecRaser or its
Affiliates. As of the Closing and for a period dfleast twelve (12) months thereafter (or suchtengreriod in the eve
of a termination of employment), the Purchaserlgbalshall cause an Affiliate to)
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provide to the Continuing Employees coverage uedgpsloyee benefit plans, programs and arrangemeatetherwis
provide a level of benefits that are substantiedlynparable in the aggregate to those providedet&tntinuing
Employees under the employee benefit plans, progeard arrangements of the Seller, the Companythend
Subsidiaries immediately prior to the Closing (exithg equity-based incentive compensation, deflrestefit
retirement plans, flight benefits (e.qg., flights@standby basis) and deferred compensation amsergs);_provided
however, that changes may be made to such employee befeefi, programs and arrangements to the exteessag
to comply with applicable Law. Each Continuing Emyse shall receive credit for service with the Campand the
Subsidiaries (A) under the Purchaser’'s employeefitgrians, programs and arrangements for all pgeppincluding
for purposes of eligibility and vesting but not bé&haccrual to the same extent that such servaenecognized as of
the Closing under a comparable Benefit Plan in tviiie Continuing Employee participated; providémwever, that
in no event shall such credit result in the dupiaraof benefits or the funding thereof, and (Bilanany of the
Purchaser’s severance, vacation and sick leave,ptaticies or arrangements for purposes of beaeétual and
benefit calculation. With respect to any welfararpin which Continuing Employees are eligible totipgpate after the
Closing, the Purchaser shall, or if not legallyuieed, shall use commercially reasonable effor{s}javaive all
limitations as to preexisting conditions and exidos with respect to participation and coverageliregnents applicab
to such Continuing Employees to the extent suclditions and exclusions were satisfied or did nqilapo such
Continuing Employees under the welfare plans maiathby the Seller, the Company, or the Subsidigriéor to the
Closing and (y) provide each Continuing Employethwredit for any co-payments and deductibles par to the
Closing for the plan year in which the Closing Dateurs in satisfying any analogous deductibleutraf-pocket
requirements to the extent applicable under anly plan.

Section 6.02 Defined Contribution PlanEffective as of the Closing, the Continuing Enygles shall
no longer participate in the defined contributidanpof the Seller and its Affiliates and the acddomlances of the
Continuing Employees who participate in such plaalie fully vested and funded as of the ClosirageD Subject to
the terms and conditions of the defined contribuptan maintained by the Purchaser or its Affiliiitiethe benefit of
the Continuing Employees (the * Purchaser 401(&hP)| to the extent reasonably determined by the Faser and the
Seller to be administratively practicable, effeeton and after the Closing, the Purchaser or itdighé shall cause the
Purchaser 401(k) Plan to accept “eligible rollogentributions” (within the meaning of Section 40184) of the Code)
of all or a portion of the account balances of@watinuing Employees if the Continuing Employee®ket and shall
allow any such Continuing Employeesitstanding loans to be rolled over into the Pusehd01(k) Plan. In view of tl
complexity regarding the transfer of outstandirgndbans, the parties agree to cooperate in gothdtéacarry out the
intent of this Section 6.02.

Section 6.03 Flexible Spending AccountsAs of the Closing, the Purchaser shall make akiala
flexible spending account plan under a cafeteaa jpjualifying under Section 125 of the Code (tfiRufchaser Flex
Plan”) for the benefit of each Continuing Employee wiarticipates in a flexible spending account plaonsored by
any of the Seller or its Affiliates (the_* Sellelex Plan”) immediately prior to the Closing. To the exteeasonably
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determined by the Purchaser and the Seller to iménéstratively practicable, (i) the Purchaser agreecause the
Purchaser Flex Plan to accept a gpiinef the flexible spending account balances fittvn Seller Flex Plan and to hor
and continue through the end of the calendar yeahich the Closing occurs the elections made loy €ontinuing
Employee under the Seller Flex Plan for the calegdar in which the Closing occurs in respect efflexible spendin
accounts that are in effect immediately prior #® @losing, and (ii) the Seller shall transfer te Burchaser the
aggregate amount of the flexible spending accoalatrizes of the Continuing Employees (if any), saiciount to be
determined after subtracting the aggregate amduhemegative flexible spending account balantebatable to the
Continuing Employees. On and after the Closing D Purchaser shall assume and be solely resyp@her all
claims by Continuing Employees under the Sellex Flan, whether incurred prior to, on, or after @lesing, that hav
not been paid in full as of the Closing. In viewtloé complexity regarding the transfer of cafetetan account
balances, the parties agree to cooperate in gatbddecarry out the intent of this Section 6.03.

Section 6.04 Paid Time Off. The Purchaser shall honor and assume all Liegsilfor all paid time off
accrued for the benefit of each Continuing Emplogeef the Closing, the approximate aggregate atrafuahich, as
of February 28, 2014 for salaried Continuing Emplesyand March 1, 2014 for hourly-paid Continuingplyees, is
set forth in Section 6.04 of the Disclosure SchedGbmmencing as of the Closing, the Purchaser gtmadide the
Continuing Employees with paid time off under tludigies applicable to other comparably situated leyges of the
Purchaser and its Affiliates and shall grant pastise credit for purposes of determining paid timffeentitiement.

Section 6.05 Severance and Incentive Arrangements

(d) For a period of twelve (12) months following theo€ihg Date, the Purchaser shall be obligated t
pay all amounts that become due and payable uhdedverance Plan to any Continuing Employee willowing the
Closing Date, becomes eligible to receive paymantsother benefits under the terms of the Severalzce

(e) The Seller shall retain the obligation to pay aticants promised by the Seller or its Affiliates
under the LiveTV LLC Management Incentive Plan timaty become due to the Continuing Employees stt @or
Section 6.05(b) of the Disclosure Schedule, whedlierprior to, on or after the Closing, which ar@n amount up to
the amounts set forth on Section 6.05(b) of thelbsire Schedule.

() The Seller shall reimburse Purchaser an amount égttze product of (x) the amounts paid under
the LiveTV Bonus Compensation Plan with respet¢h&2014 calendar year multiplied by (y) a fractitte numerator
of which is equal to the number of days in the getbeginning on January 1, 2014 and ending on tbgirig) Date and
the denominator of which is equal to 365; providedwever, that Seller's obligation to reimburse Purchakal $e
limited to the bonus amounts, determined in godti fghat would have been paid for the period bemig on January
1, 2014 and continuing through the Closing Datetam the performance metrics and bonus opportanityunts in
effect as of the Closing Date for each Continuingployee. Seller shall reimburse Purchaser for suncbunts
calculated in
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accordance with this Section 6.05(c) no later #@uwlays following the presentation of evidence eaably satisfactory
to the Seller of the amounts paid by Purchasezspect of the 2014 bonus payments for which Sisllebligated to
reimburse Purchaser under this Section 6.05(c).

(g) Subject to the immediately following sentence, $iedler shall retain the obligation to provide
payments and benefits, and to make such paymedtgsramide such benefits that may become due andbpaynder
the agreements set forth on Section 6.05(d) obDikelosure Schedule (each such agreement, a “ @har@ontrol
Agreement) and the Purchaser shall have no obligation fleerd he Purchaser shall honor the obligation wvjte
severance payments in accordance with paragrapth2 €hange in Control Agreements (including thstof any
related benefits) as a result of the terminatioaroployment following the Closing Date of any Cantng Employee
who is a party to a Change in Control Agreement.

(h) The Seller shall retain the obligation to makepalyments that may become due and payable un
the agreements set forth in Section 6.05(e) obiiselosure Schedule to Continuing Employees whosgl@yment
continues with the Purchaser following the Clodaje and the Purchaser shall have no obligatiaeftie The Seller
shall reimburse the Purchaser for all payments uideagreements set forth in Section 6.05(e) @isclosure
Schedule to Continuing Employees whose employmamtirtues with the Purchaser following the Closirggd) if any,
that are paid by the Purchaser within 60 daysohg the presentation of evidence reasonably satisfy to the Seller
that the Purchaser has made any such payments.

(i) The Seller shall provide standby flight benefitsJetBlue Airways operated flights, at the existing
level of priority, to each Continuing Employee litecember 31, 2014, subject to the terms and tiondiof Seller’s
policy applicable to the Continuing Employees threeffect.

() Effective as of the Closing, the Seller shall, a¢stesit with the terms of each applicable plan or
arrangement, take any actions necessary to ersatralk outstanding equity awards granted undeStiter's equity
compensation plans (including pursuant to offdelstor other agreements) and held by Continuingl&yees that are
unvested as of immediately prior to the ClosingeDatcluding any stock options, stock appreciatights, restricted
shares or restricted share units, shall be fultea as of the Closing Date and that any restnisttbereon lapse as of
the Closing Date. The Seller shall be solely resjima for the employer portion of any payroll Taxeat are imposed
in connection with any equity awards granted unlderSeller’'s equity compensation plans and hel@ogtinuing
Employees (including on the grant, exercise, angésting) and to the extent the Purchaser or thregaay is legally
obligated to bear such Taxes in the first instatite Seller shall pay and reimburse the Purchasi&s Affiliate therefol
as soon as reasonably practicable following Selieteipt of such information reasonably necedsaeyidence the
amount (if any) owing to Purchaser or any of itéil&ttes in respect of such Taxes. To the exteat3kller determines
that the Purchaser or the Company has any legalatioin to pay (or withhold) any Taxes with respcany grant,
exercise, and/or vesting of any equity award, tekeBshall timely inform the Purchaser and the @any of the
amount and timing of such obligations.
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Section 6.06 Employee CommunicationdPrior to making any written or oral communicasdo the
Business Employees pertaining to compensation mefiienatters that are affected by the transactomméemplated by
this Agreement, the Seller or the Purchaser, asabe may be, shall provide the other party witb@y of the intended
communication and such other party shall have soregble period of time to review and comment on the
communication. The parties agree to cooperate anl gaith to carry out the intent of this SectioA@.

Section 6.07 No Amendment; No Third Party BeneficiarieNothing contained in this Article VI,
express or implied, is intended to constitute aerament to or any other modification of any Benléfdédn or employee
benefit plan, program or arrangement of any pagtgto. Further, this Article VI shall be bindingarpand inure solely
to the benefit of each of the parties to this Agreet, and nothing in this Article VI, express ompimd, is intended to
confer upon any other Person any rights or remexfiagy nature whatsoever under or by reason sfAfticle VI.
Nothing herein shall be construed as to confer wwnContinuing Employee any right to continued Eyment for
any period or to prevent the Purchaser or anysdAitiliates from terminating the employment of a@gntinuing
Employee at any time after the Closing Date for @ason or no reason.

ARTICLE VII

TAX MATTERS

Section 7.01 Tax Indemnities

(k) The Seller shall indemnify and hold the Purchaserits Affiliates harmless against any and all
Excluded Taxes. The Company shall be responsiblarfd pay, and indemnify and hold the Seller apd\ffiliates
harmless against, all Taxes relating to the Compautlge Subsidiaries or the Business other thauied Taxes.

()  For purposes of this Section 7.01, in the casaaime Taxes, sales Taxes, employment Taxes a
other Taxes that are readily apportionable baseghaactual or deemed closing of the books thapayable with
respect to a taxable period that begins on or bdfw Closing Date and ends after the Closing Diageportion of any
such Tax that is allocable to the portion of thaqeeending on the Closing Date shall be deemdzetequal to the
amount that would be payable if the taxable yededron the Closing Date. In the case of all otleetes that are
payable with respect to a taxable period that ls'egmor before the Closing Date and ends afte€Ctbsing Date, the
portion of any such Tax that is allocable to thetipa of the period ending on the Closing Date halequal to the
amount of such Tax for the entire period multiplmBda fraction, the numerator of which is the numdfedays in the
portion of the period ending on the Closing Datd #re denominator of which is the number of daythéentire
period.

(m) Payment by the indemnifying party of any amount donéer this Section 7.01 shall be made
within 10 Business Days following written notice the indemnified party that payment of such amotmtbe
appropriate Governmental Authority is due; provided
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that the Purchaser shall comply with its obligatioqpromptly notify the Seller under Section 7.03éad_provided
further, that the indemnifying party shall not be requiteanake any payment earlier than five (5) daysieett is due
to the appropriate Governmental Authority. Notwigmsling anything to the contrary herein, if thel&eleceives an
assessment or other notice of Taxes due with regpdoe Company or any Subsidiary for any taxaigleod (or
portion of any taxable period) ending on or befine Closing Date for which the Seller is not whalgponsible
pursuant to paragraph (a) of this Section 7.0-y the Company or any Subsidiary shall pay such Jaxeif the Seller
pays such Taxes, then the Purchaser or the Congpaany Subsidiary shall pay to the Seller the amofisuch Taxes
for which the Seller is not responsible within fidays following such payment. In the case of afhiaxis contested in
accordance with the provisions of Section 7.03npeyt of the Tax to the appropriate GovernmentahAuty will be
considered to be due no earlier than the threenBasiDays after the date a final determinatiomth ®ffect is made [
the appropriate Governmental Authority or court.

Section 7.02 Tax Refunds and Tax Benefité\ny Tax refund or credit or similar benefit (inding an
interest paid or credited with respect theretcagtiet) to taxable periods (or portions of a taxgi@eod) ending on or
before the Closing Date, other than any Tax refuncredit reflected in the Closing Working Capittall be the
property of the Seller, and if received by the Raser or the Company or any Subsidiary, shall tpahe Seller
within 10 Business Days of such receipt net of @ay or other reasonable out of pocket cost direattiybutable to the
receipt of such Tax refund or credit or similar &&rbut including any Tax benefit available to therchaser, the
Company or any Subsidiary that is directly attrdtlé to the accrual, incurrence or payment of aay réfund or credit
or similar benefit to the Seller. The Purchasellstidghe Seller requests and at the Seller’'s exgee cause the relevant
Company, any Subsidiary or other relevant entitffiéofor and use its reasonable best efforts t@mioband expedite the
receipt of any refund or credit or similar benefdsvhich the Seller is entitled under this Seciod2. The Purchaser
shall permit the Seller to participate in (at tle#l&’s sole cost and expense) the prosecutiomypkach refund claim.

Section 7.03 Contests

(a) After the Closing, the Purchaser shall promptlyifgdghe Seller in writing of any written proposed
assessment, or any commencement of any Tax augitnoinistrative or judicial proceeding, or of angitten demand
or claim on the Purchaser, any of its Affiliatds Company or any Subsidiary which, if determinégeasely to the
taxpayer or after the lapse of time, could be gdsuior indemnification by the Seller under Secffodl. Such notice
shall contain factual information (to the extenolum to the Purchaser, any of its Affiliates, then@pany or any
Subsidiary) describing the asserted Tax liabilitygasonable detail and shall include copies ofrantige or other
document received from any taxing authority in eggf any such asserted Tax liability. If the Pager fails to
provide the Seller such prompt notice, such faikhall not release the Seller from any of its addigns to indemnify

for any Loss arising out of such asserted Taxlligtbexcept to the extent that due to such faililme Seller was actual
prejudiced.
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(b) Inthe case of a Tax audit or administrative oigiad proceeding (a “ Conte¥} that relates solely
to Excluded Taxes, the Seller shall have the sghd,rat its expense, to control the conduct ohsQiontest and to settle
or compromise any asserted Tax liability in itsesahd absolute discretion; providiat if such settlement or
compromise results in a material detriment to theeRaser, the Company, any Subsidiary or theirliafés in a taxable
period or periods following the Closing Date, thedl& shall not settle or compromise any assergedligbility without
the prior written consent of the Purchaser; prodideowever, that consent shall not be unreasonably withladtiyed
or conditioned; and providedurther, that if consent is withheld by the Purchaser,Rhechaser or the Company shall
bear, and promptly reimburse the Seller and itdiafés for, any and all expenses incurred by tekeBand its
Affiliates in connection with such Contest afteckiconsent is withheld.

(c) With respect to Straddle Periods, the Seller ardPilrchaser shall jointly control any Contest
involving any asserted Tax liability. Neither pamay settle or compromise any asserted Tax lighilith respect to
Straddle Periods without prior written consentref dther party; providedhowever, that consent to settlement or
compromise shall not be unreasonably withheld,yeelar conditioned.

(d) The Purchaser and the Seller agree to cooperateharPurchaser agrees to cause the Company
and the Subsidiaries to cooperate, in the defeg@mst or compromise of any claim in any Contest.

Section 7.04 Preparation of Tax Returns

(k) From and after the Closing, the Seller shall prefgar cause to be prepared) and timely file all
Returns relating to income Taxes (including frasehlaxes that are in lieu of income Taxes) of tam@any and the
Subsidiaries for taxable periods ending on or leetbe Closing Date. Solely as it relates to therBass, such Tax
Returns shall be prepared on a basis consistelnfpagt practice (except as otherwise required ly) Land the Seller
shall timely and duly remit or cause to be timetg @uly remitted any Taxes shown as due in resgfeszich Tax
Returns.

(D From and after the Closing, the Purchaser shatigzeeand file (or cause to be prepared and filed
all Tax Returns that relate to the Company or amys&liary other than those Tax Returns for whieéhSeller is
responsible under paragraph (a) of this Sectio#, Tt®eing understood that all Taxes shown asashaepayable on
such Tax Returns shall be the responsibility ofRhechaser, except for such Taxes which are tiponsgility of the
Seller pursuant to Section 7.01, which the Seheatl$ay in accordance with this Article VII. Anych Tax Return
involving a Straddle Period shall be prepared basis consistent with those prepared for priorlibexperiods unless a
different treatment of any item is required by atervening change in Law. With respect to any Takk required to
be filed with respect to the Company or any Subsydafter the Closing Date and as to which Taxesa#ocable to the
Seller under Section 7.01(b) hereof, the Purchstsall provide the Seller with a copy of such TaxuReand a
statement (with which the Purchaser will make adé supporting schedules and information) certgythe amount of
Tax shown on such Tax Return that is allocabléécSeller pursuant to Section 7.01(b) at least &ri&ss Days prior
to the due date (including any
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extension thereof) for filing of such Tax Returme Seller shall have the right to review and controarsuch Tax
Return and statement prior to the filing of suclk Reeturn, and the Purchaser shall incorporate aaganable
comments of the Seller in such Tax Return to thergxhey relate to Tax allocable to the Selleispant to

Section 7.01(b). The Seller and the Purchaser dgreensult and to attempt in good faith to res@wmg issues arising
as a result of the review of such Tax Return aatkstent by the Seller.

(m) If the Seller fails to propose any changes to aay Return referred to in Section 7.04(b) withir
Business Days of the receipt thereof, such fasinadl be deemed to be an indication of its apprthweteof. If a dispute
arises following such review and such dispute isresolved by the Purchaser and the Seller witHdu&iness Days,
such dispute shall be referred to the AccountimmFwhich shall submit its final determination witl0 days and sur
determination shall be final, binding and conclesbn the parties. Any and all costs incurred imeation with such
retention of the Accounting Firm shall be equalbyre by the Purchaser and the Seller.

(n) Notwithstanding anything to the contrary hereinther the Purchaser nor any Affiliate of the
Purchaser shall amend, refile or otherwise modifygause or permit the Company or any Subsidiagmend, refile o
otherwise modify, any Tax election or Tax Returthwespect to any taxable period (or portion of taxable period),
ending on or before the Closing Date without therpmritten consent of the Seller, which conseralishot be
unreasonably withheld, delayed or conditioned.

Section 7.05 Tax Cooperation and Exchange of Informatidrhe Seller and the Purchaser shall
provide each other with such cooperation and in&tiom as either of them reasonably may requesteobther (and the
Purchaser shall cause the Company and the Sulssdiarprovide such cooperation and informatiorf)ling any Tax
Return, amended Tax Return or claim for refundeeining a liability for Taxes or a right to a refliof Taxes or
participating in or conducting any audit or othesgeeding in respect of Taxes. For the avoidanamobt, such
cooperation shall include, without limitation, exéiag or signing any document related to Tax, idolg any Tax
Return, or granting power of attorney to the ofbemty to execute or sign any such document. Suchparation and
information also shall include providing copiesrellevant Tax Returns or portions thereof, togettidr related work
papers and documents relating to rulings or otk&grchinations by taxing authorities; providdtbwever, in no event
shall Seller or its Affiliates be required to prdeithe Purchaser, the Company or any Subsidialyagitess to or copi
of the Seller’s or its Affiliates’ Tax Returns, a¢ééd work papers or other documents other thatopsrthereof solely
relating to the Business. The Seller and the Pgmrhshall make themselves (and their respectivdogiegs) reasonak
available on a mutually convenient basis to proexgelanations of any documents or information pitedi under this
Section 7.05. Notwithstanding anything to the camtin Section 5.02, each of the Seller and thelager shall retain
all Tax Returns of the Company and the Subsidiaaied work papers in its possession (or in thegxsssn of its
Affiliates) relating to such Tax Returns for anydhle period that includes the Closing Date andafioprior taxable
periods until the later of (a) the expiration oé tatute of limitations of the taxable periodsvtoch such Tax Returns
and other documents relate, without regard to ext@s or
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(b) six years following the due date (without exdien) for such Tax Returns. After such time, bethie Seller or the
Purchaser shall dispose of any such Tax Returngiied documents in its possession (or in the [zsgse of its
Affiliates), the other party shall be given an ogpaity, after 90 days prior written notice, to rewe and retain all or
any part of such Tax Returns and other documergs@sother party may select (at such other paetypense);
provided that the Purchaser shall have no rigliato Returns and related work papers of the Sellef any of its
Affiliates other than those pertaining to the Compar any Subsidiary. Any information obtained untihes

Section 7.05 shall be kept confidential, excephayg be otherwise necessary in connection withitimg fof Tax
Returns or claims for refund or in conducting aditar other proceeding.

Section 7.06 Conveyance TaxesThe Purchaser and Seller shall each be liablarfdragree to pay
50% of any and all Conveyance Taxes that may besexgbupon, or payable or collectible or incurredannection
with this Agreement and the transactions conteraglaereby. The Purchaser and the Seller agreepecate in the
execution and delivery of all instruments and @iegtes necessary to qualify for an exemption froma reduction or
refund of, any Conveyance Tax or to enable thelger to comply with any filing requirements widispect to
Conveyance Taxes.

Section 7.07 Miscellaneous

(k) For Tax purposes, the parties agree to treat gihpats made under this Article VII, under
Section 2.03, under any other indemnity provisiomstained in this Agreement, and for any breacliespresentation
warranties, covenants or agreements, as adjustneetits Purchase Price.

()  Notwithstanding any provision in this Agreementhe contrary, this Article VII shall be the sole
provision governing indemnities for Taxes undes thgreement. For the avoidance of doubt, the liits
indemnification contained in Section 9.04 shall apply in respect of Taxes.

(m) For purposes of this Article VII, all referenceghe Purchaser, the Seller, Affiliates, the Comy
and any Subsidiary include successors.

(n) Notwithstanding any provision in this Agreementtie contrary, the covenants and agreements
the parties hereto contained in this Article VIaBIsurvive the Closing and shall remain in fultde until 90 days after
the expiration of the applicable statutes of litidtas for the Taxes in question (taking into acdamy extensions or
waivers thereof).

(o) Any intercompany Tax sharing agreement or arrangéimetween the Seller or any of its Affilia
(other than the Company and the Subsidiaries)hemihe hand, and any of the Company and the Sahisglion the
other hand, shall have been terminated, and athpays thereunder settled, immediately prior toGhasing with no
payments permitted to be made thereunder on aedthé date of the Closing.
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(p) Neither party hereto shall have any liability unday provision of this Article VII for any punitiy
incidental, consequential, special or indirect dgesaincluding loss of future revenue or incomdpss of business
reputation or opportunity relating to the breaclald@ged breach of this Agreement.

(q) The Purchaser and the Seller agree that the Séldirelect under Treasury Regulation section
1.1502-36(d)(6) to reattribute all of the net opiagaloss carryovers of LiveTV International to Belby filing a
statement titled “Section 1.1502-36 Statement” \thign Seller’s timely filed consolidated U.S. feden@ome tax return
for the taxable year of the Closing.

ARTICLE VIII

CONDITIONS TO CLOSING

Section 8.01 Conditions to Obligations of the SelleFhe obligations of the Seller to consummate the
transactions contemplated by this Agreement sleadiubject to the fulfillment or written waiver, @t prior to the
Closing, of each of the following conditions:

(h) Representations and Warrantiéshe representations and warranties of the Puecltastained in
this Agreement (i) that are not qualified by a “erélity” qualification shall be true and correntall material respects
as though such representations and warrantiesdedrbade on and as of the Closing Date; and &t)ate qualified b
a “materiality” qualification shall be true and oect in all respects as so qualified as though seplesentations and
warranties had been made on and as of the Closatg) [@xcept to the extent such representationsvanénties are, k
their terms, made as of a specific date, in whaecsuch representations and warranties shalléaitrd correct in the
manner set forth in the foregoing clauses (i) Qr &is applicable, as of such date);

() Covenants The covenants and agreements contained in thisefygent to be complied with or
performed by the Purchaser on or before the Closiiad) have been so complied with or performedlimaterial
respects; and

() Closing Deliveries The Seller shall have received each of the itiested in Section 2.06.

Section 8.02 Conditions to Obligations of the Purchas@&ihe obligations of the Purchaser to
consummate the transactions contemplated by thisekgent shall be subject to the fulfillment or venit waiver, at or
prior to the Closing, of each of the following canwhs (provided that the Purchaser may not waneedondition set
forth in Section 8.02(e)(ii) at any time prior teet90" day following the date hereof, and the Seller shalle the right
to waive (on behalf of the Purchaser) the condisenforth in Section 8.02(e)(ii) at any time attee 120"day
following the date hereof):

(e) Representations and Warrantiehe representations and warranties of the Sedlietained in this
Agreement (i) that are Fundamental Representatipsst forth in

53




Section 3.04(b) shall be true and correct in apeets as though such representations and wag &wiicbeen made on
and as of the Closing Date; (ii) that are not Funelatal Representations or set forth in Section(8)0@nd are qualified
by a “Material Adverse Effect” qualification shaké true and correct in all respects as so qualégethough such
representations and warranties had been made omsavfdhe Closing Date; and (iii) that are not deamental
Representations or set forth in Section 3.04(b)ardot qualified by a “Material Adverse Effeqtialification shall b
true and correct (without giving effect to any “maality” qualification included therein) as though such espntation
and warranties had been made on and as of thenGlBsite, except for such failures to be true amtecbas would not
have, individually or in the aggregate, a Matefdlierse Effect (except, to the extent such reptesens and
warranties are, by their terms, made as of a dpaftate, in which case such representations anchnizes shall be true
and correct in the manner set forth in the foregailauses (i), (ii) or (iii), as applicable, assoich date);

() Covenants The covenants and agreements contained in thisefxgent to be complied with or
performed by the Seller or its Affiliates at or bef the Closing shall have been so complied withesformed in all
material respects;

() Commercial Agreements\either the JetBlue/LiveTV Connectivity Agreemeiot the
JetBlue/LiveTV Entertainment System Agreement shalle been amended, modified or terminated witti@iprior
written consent of the Purchaser, and each ofdti®ule/LiveTV Connectivity Agreement and JetBluekTV
Entertainment System Agreement shall be in futéoand effect such that they will remain in efféacough the
Closing;

(h) Third Party Matters The Company shall have obtained all consentsoapf® and waivers, and
timely provided all notices, set forth on Sched®il@2(c)attached hereto with respect to the transactionteowplated
by the Transaction Documents; and

() Closing Deliveries The Purchaser shall have received each of thesitisted in (i) Section 2.05
and (i) Schedule 8.02(e)(ii)

Section 8.03 Conditions to Obligations of Each Partyhe respective obligations of each party to
consummate the transactions contemplated by thiselhgent shall be subject to the fulfillment or verit waiver, at or
prior to the Closing, of each of the following catnmhs:

(o) Governmental ApprovalsAny waiting period (and any extension thereoflemthe HSR Act
applicable to the purchase of the Membership Istsreontemplated by this Agreement shall have edpr shall have
been terminated; and the approvals of the Govertah&nthorities listed in Section 3.04 of the Dizslire
Schedule shall have been obtained by a Final Order;

(p) No Order. No Governmental Authority shall have enactedjesis promulgated, enforced or
entered any Law or Governmental Order (whether tearg, preliminary or permanent) that has the ¢fééenaking
the transactions contemplated by this
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Agreement illegal or otherwise restraining or phatimg the consummation of such transactions; and

(@) No Action. No Action by a Governmental Authority shall bengang against the Seller, the
Company or any Subsidiary, or against the Purchaeeking to restrain or prohibit the consummatibtransactions
contemplated by this Agreement or the other Trarma®©ocuments.

ARTICLE IX

INDEMNIFICATION

Section 9.01 Survival of Representations, Warranties, CovenantsAgreementsThe representatio
and warranties, covenants and agreements of thegphereto contained in this Agreement (other thase set forth in
Section 3.18 (Taxes), which shall not survive thes{Dg), shall survive the Closing and expire oa fiinst anniversary
of the Closing Date, except that (a) the represemsand warranties set forth in Section 3.1dtdllectual Property )
shall expire on the date that is twenty-one mofdalewing the Closing Date, (b) the representatiand warranties set
forth in Section 3.14Environmental Matters) shall expire on the second anniversary of the GtpBiate, (c) the
representations and warranties set forth in Se&idh (Organization, Authority and Qualification of the Seller ),
Section 3.02 QOrganization, Authority and Qualification of the Company ), Section 3.03 Capitalization; Ownership of
Membership Interests ), Section 3.19 Brokers), Section 4.01 Qrganization, Authority and Qualification of the
Purchaser ) and Section 4.06Hrokers) (the representations and warranties referencédsrclause (c), the “
Fundamental Representatidgfishall survive the Closing indefinitely, and (the covenants or agreements which by
their terms contemplate performance after the @tpshall survive the Closing until they are fullgrfprmed;_provided
however, in each of (a), (b), (c) and (d) that any claimd®a with reasonable specificity by an IndemnifiedtyPwithin
the time periods set forth in this Section 9.01lishavive until such claim is finally and fully selved.

Section 9.02 Indemnification by the SellerThe Purchaser and its Affiliates (including, framd after
the Closing, the Company and the Subsidiariesicarf, directors, employees, agents, successorassghs (each, a “
Purchaser Indemnified Partyshall from and after the Closing be indemnifeaal held harmless by the Seller for and
against any and all Losses sustained or incurreghigyof them arising out of or resulting from: éajy inaccuracy in or
breach of any representation or warranty made éys#iler contained in this Agreement or in anyifieste or
instrument delivered by or on behalf of the Sgbersuant to this Agreement; (b) any Excluded Emgdoliabilities;

(c) any Indebtedness of the Company or the Subgdiautstanding as of immediately prior to thediig; (d) the
Closing Cash as of immediately prior to the Clodiegng less than $5,000,000; (e) the breach orfaléiiment of any
covenant, agreement or obligation to be performethé Seller contained in this Agreement; or (B thatters set forth
on Schedule 9.02 attached to this Agreement.

Section 9.03 Indemnification by the Purchasefrhe Seller and its Affiliates, officers, director
employees, agents, successors and assigns (¢a8hller Indemnified
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Party”) shall from and after the Closing be indemnifaaat held harmless by the Purchaser for and agamysand all
Losses sustained or incurred by any of them arigutgf or resulting from: (a) any inaccuracy intlee breach of any
representation or warranty made by the Purchasgaic®d in this Agreement or in any certificatearstrument
delivered by or on behalf of the Purchaser purstatitis Agreement or (b) the breach or non-futfiint of any
covenant, agreement or obligation to be performetthé Purchaser contained in this Agreement.

Section 9.04 Limits on Indemnification

(@) No claim may be asserted for indemnification punsu@ Section 9.02, in the case of Purchaser
Indemnified Party, or pursuant to Section 9.03hancase of a Seller Indemnified Party, againshdamnifying Party
unless written notice of such claim describingaasonable detail the facts and circumstances esbect to the subje
matter of such claim is received by the Indemniyiarty on or prior to the date on which the regméstion, warranty,
covenant or agreement on which such claim or Adsdrased ceases to survive as set forth in Se@tid irrespective
of whether the subject matter of such claim or &ethall have occurred before or after such date.

(b) Notwithstanding anything to the contrary contaiirethis Agreement: (i) the Seller shall not be
liable for any claim for indemnification pursuant$ection 9.02(a), and the Purchaser shall naabkelfor any claim
for indemnification pursuant to Section 9.03(a)eacth case other than with respect to a clairmfdgmnification base
upon, arising out of, with respect to or by reagbany inaccuracy in or breach of any FundamenggrBsentation (as
applicable), unless and until the aggregate amofuindemnifiable Losses which may be recovered ftbenSeller or
the Purchaser (as the case may be) equals or ext€¥d of the Purchase Price, after which the Sefléhe Purchaser
(as applicable) shall be liable for all such Los$#sno Losses may be claimed under Section @08y a Purchaser
Indemnified Party or under Section 9.03(a) by deséhdemnified Party or shall be reimbursable bglmall be include
in calculating the aggregate Losses set forthans# (i) above other than Losses in excess of @200(iii) the
maximum amount of indemnifiable Losses which maydmvered from the Seller arising out of or resglfrom the
causes set forth in Section 9.02(a), or the Pusshassing out of or resulting from the caused@eh in Section 9.03
(a), in each case other than with respect to andiar indemnification based upon, arising out otjwespect to or by
reason of any inaccuracy in or breach of any Fumriah Representations (as applicable), shall raunt equal to
10% of the Purchase Price; (iv) except as providede preceding clause (iii), the maximum amounhdemnifiable
Losses which may be recovered from the Sellermayisut of or resulting from the causes set fortBaation 9.02(a), or
from the Purchaser arising out of or resulting friiv@ causes set forth in Section 9.03(a), witheelsip a claim for
indemnification based upon, arising out of, witegect to or by reason of any inaccuracy in or bred@any
Fundamental Representations (as applicable) shahkamount equal to $400,000,000 and (iv) no mactianaction by
the Seller, the Purchaser, their respective Atékaor any of their respective representatived blealleemed to be a
breach of any representation, warranty, covenaaggggement in this Agreement for any purpose hel@ymand none «
the Purchaser, its Affiliates or their respectigpresentatives shall have any claim or recoursestigae Seller, any of
its Affiliates or any of their respective repressives, and
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none of the Seller, its Affiliates or their respeetrepresentatives shall have any claim or re@against the Purchas
any of its Affiliates or any of their respectivepresentatives, with respect to such action or ioactinder this

Article IX or otherwise, if (A) the Seller or thaiREhaser, as the case may be, was required tst@keaction or
required not to take such action, in each casesuamt to the terms of this Agreement and did scaordance with the
provisions of this Agreement or if the Seller og faurchaser, as the case may be, was requireketoitaot to take
such action under applicable Law and did so in ataoace with such Law; or (B) the Purchaser or dnisdffiliates
has directed or requested the Seller, any of itdia&€s or any of their respective representatiteetake or not take su:
action, as the case may be.

(c) For purposes of determining the failure of any espntations or warranties (other than the
representation and warranty contained in SectiOi(B)) to be true and correct, and calculating eedsereunder, any
“materiality” or “Material Adverse Effect” qualif@ations in the representations and warranties bleallisregarded.

(d) To the extent the Loss that gave rise to an indgnpaiyment pursuant to this Article IX results
Tax benefit to the Indemnified Party that is adiuegalized by it in the year the Loss is incurrégt Indemnified Party
shall remit to the applicable Indemnifying Partglstrax benefit (a * Tax Benefit Payméint provided, that in no
event shall the Tax benefit remitted by the InddiediParty exceed the amount of the applicablermdsy payment. If
any such Tax benefit is subsequently disallowesl aipplicable Indemnifying Party shall make an appate
reconciliation payment to the Indemnified Partycémputing the amount of a Tax Benefit Payment]ldemnified
Party shall be deemed to recognize all other iteimscome, gain, loss, deduction or credit bef@®ognizing any item
arising from the receipt or accrual of any indempi&yment hereunder or incurrence or payment ofiashgmnified
amount except that carrybacks of net operatingekss other tax attributes shall be applied in mgisuch computatic
after recognizing any item arising from the receipaccrual of any indemnity payment or incurreac@ayment of an
indemnified amount.

Section 9.05 Notice of Loss; ThireParty Claims

() An Indemnified Party shall give the Indemnifyingri§anotice of any matter which an Indemnified
Party has determined has given or could give aseright of indemnification under this Agreemenithin 30 days of
such determination, stating the amount of the Libésiown, and method of computation thereof, comie a referenc
to the provisions of this Agreement in respect bfcl such right of indemnification is claimed oisas and describing
in reasonable detail the facts and circumstancésrespect to such Loss.

(s) If an Indemnified Party shall receive notice of amution, audit, claim, demand or assessment
(each, a “ ThirdParty Claim”) against it which may give rise to a claim fodemnification under Section 9.02, with
respect to a Purchaser Indemnified Party, or Se&i03 with respect to a Seller Indemnified Pastghin 30 days of
the receipt of such notice (or within such shopierod as may be required to permit the IndemngfyRarty to respond
to any such claim), the Indemnified Party shallegilve Indemnifying Party notice of such Third-PaZtgim together
with copies of all notices and documents servedraeceived by the Indemnified Party in respectab& provided
however, that the failure to provide such
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notice shall not release the Indemnifying Partyrfrany of its obligations under this Article X extdo the extent that
the Indemnifying Party is materially prejudiceddach failure. The Indemnifying Party shall be éaditto assume and
control the defense of such Third-Party Claimaekpense and through counsel of its choice, reddpacceptable to
the Indemnified Party, if it gives notice of itdention to do so to the Indemnified Party withind®ys of the receipt of
such notice from the Indemnified Party. If the Imdefying Party elects to undertake any such defagsenst a Third-
Party Claim, the Indemnified Party may participatsuch defense at its own expense; provideowever, that, if the
named parties to any such Third Party Claim incloolin the Indemnifying Party and the Indemnifiedty?and, in the
opinion of outside counsel of the Indemnified Panigre exists or is reasonably likely to exist aftict of interest
between the Indemnifying Party and the Indemnikedty, then the Indemnified Party shall be entitedetain its own
counsel, in each jurisdiction for which the Indefiead Party reasonably determines counsel is redisbich shall be
limited to one law firm in each such jurisdictioa},the expense of the Indemnifying Party. If thedmnifying Party
elects to direct the defense of any such ThirdyRaldim, the Indemnified Party shall not pay, ormpg to be paid, any
part of such Third-Party Claim unless the IndeninifyParty consents in writing to such payment (Whionsent shall
not be unreasonably withheld, conditioned or dedaye the Indemnifying Party withdraws from the @le$e of such
Third Party Claim or a final judgment from which appeal may be taken by or on behalf of the Indgnmy Party is
entered against the Indemnified Party for suchdrRiarty Claim. If the Indemnified Party assumesdéfense of any
such Third-Party Claim pursuant to this Sectiorb@fd proposes to settle such Third-Party Claimrpo a final
judgment thereon or to forgo any appeal with resgiereto, then the Indemnified Party shall give iindemnifying
Party prompt written notice thereof and the Inddging Party shall have the right to participatdhe settlement or
assume or reassume the defense of such Third-Blaity. The Indemnified Party shall not admit arability with
respect to, or settle, compromise or dischargeTéamyl-Party Claim without the Indemnifying Partyisior written
consent (which consent shall not be unreasonalihheid, conditioned or delayed). The Indemnifyiragtl shall have
the right to settle any Third-Party Claim (i) sglér monetary damages payable solely by the Indigmg Party, and
in respect of which ThirdRarty Claim the Indemnifying Party obtains a fulevocable release of the Indemnified P&
or (ii) if the Indemnified Party consents in wriinsuch consent not to be unreasonably withhelugitoned or
delayed.

(t) Notwithstanding anything to the contrary in cladsk the Seller or its Affiliate (the ** Seller
Indemnifying Party’) shall control the defense of any Action, audiim, demand or assessment (each, a “ Retainec
Liability Claim ") which may give rise to a claim for Loss undectan 9.02(b) and (f) at its expense and through
counsel of its choice. The Purchaser IndemnifiedyFraay participate in such defense at its own agpeThe
Purchaser Indemnified Party shall not pay, or petonbe paid, any part of such Retained Liabilitgi@ unless the
Seller consents in writing to such payment (whichsent shall not be unreasonably withheld, conakiibor delayed)
or the Seller Indemnifying Party withdraws from thefense of such Retained Liability Claim or a ffijpggment from
which no appeal may be taken by or on behalf ofStaker Indemnifying Party is entered against tidemnified Party
for such Retained Liability Claim. The Purchasatdmnified Party shall not admit any liability witespect to, or
settle, compromise or discharge any Retained Ligl@llaim without the Seller’s

58




prior written consent. The Seller Indemnifying Rasthall have the right to settle any Retained LighbClaim (i) solely
for monetary damages payable solely by the Selgermnifying Party, and in respect of which Retaibebility Claim
the Seller Indemnifying Party obtains a full irreable release of the Purchaser Indemnified Parti) af the
Purchaser Indemnified Party consents in writinghstonsent not to be unreasonably withheld, camtkiil or delayed.

(u) The Indemnified Party shall cooperate with the mddying Party in the defense of any Claim
make available to the Indemnifying Party, at th@eimnifying Party’s expense (which expense shalugethe
reasonable costs, including employee compensationired by the Indemnified Party in connectionhaperforming it:
obligations under this Section 9.05(d)), all witees, pertinent records, materials and informatiaihé Indemnified
Party’s possession or under the Indemnified Padyrgrol relating thereto (or in the possessionanttrol of any of its
Affiliates or its or their representatives) asaasonably requested by the Indemnifying Partysocaunsel.

Section 9.06 Remedies The Purchaser and the Seller acknowledge aneé #gae (a) following the
Closing, except with respect to claims based amdfréhe provisions of Section 5.08l¢n-Solicitation of Certain
Persons), Section 5.06 Non-Competition Covenant ), Section 5.10 Privileged Matters), Section 5.11 Further
Action ), Section 7.01 Tax Indemnities), Section 11.13 $oecific Performance ), Section 9.02 and Section 9.03 shal
the sole and exclusive remedies of the Purchaskth@nSeller for any breach by the other partyhefrepresentations
and warranties in this Agreement and for any failoy the other party to perform and comply with anyenants and
agreements in this Agreement and (b) notwithstapemything herein to the contrary, no breach of r@pyesentation,
warranty, covenant or agreement contained hereil give rise to any right on the part of the Pasér or the Seller,
after the consummation of the purchase and saledflembership Interests contemplated by this Agesd, to rescin
this Agreement or any of the transactions conteteglaereby. Each party hereto shall take all restdersteps to
mitigate its Losses upon and after becoming awbamy event which would reasonably be expectedve gse to any
Losses. Notwithstanding anything to the contranytamed in this Agreement, to the extent that gnsachent is made
to or taken into account in determining the PureHasce (other than pursuant to Section 7.07(a@ngrpayments are
made in respect of any matter relating to or agisint of this Agreement, no Purchaser IndemnifiadyPshall be
entitled to indemnification or other payment widspect to such matter to the extent of such adgrgtor payment.

Section 9.07 Subrogation After any indemnification payment is made to &amyemnified Party
pursuant to Article VIl or this Article 1X, the Irannifying Party shall, to the extent of such paytnba subrogated to
all rights, if any, of the Indemnified Party agaiasy third party in connection with the Lossesvtach such payment
relates. Without limiting the generality of the peeling sentence, any Indemnified Party receivingndemnification
payment pursuant to the preceding sentence shetLig;, upon the written request of the IndemnifyRagty, any
instrument reasonably necessary to evidence sumbgation rights.
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ARTICLE X

TERMINATION, AMENDMENT AND WAIVER
Section 10.01 Termination. This Agreement may be terminated at any timerpadhe Closing:

(r) Dby either the Seller or the Purchaser if the Clpsinall not have occurred by the first anniversd
the date of this Agreement (the “ Termination Daterovided, however, that the right to terminate this Agreement
under this Section 10.01(a) shall not be avail&bkeny party whose failure to fulfill any obligatiaunder this
Agreement shall have been the cause of, or shedl resulted in, the failure of the Closing to ocearor prior to such
date, including either party’s failure to fulfillsi obligations under Section 5.04;

(s) by either the Purchaser or the Seller in the etlaitany Governmental Order restraining, enjoil
or otherwise prohibiting the transactions contertgaldy this Agreement shall have become final anthppealable;
provided, however, that the Purchaser’s right to terminate this &grent under this Section 10.01(b) shall not be
available to any party if such party has faileduidll any of its obligations under Section 5.04;

(t) by the Purchaser, if there has been a breach bydther, the Company or any of the Subsidiarie
any covenant, representation or warranty contaimeéiis Agreement, or if any such representatiowarranty shall
have become untrue, in either case that would ptenehas prevented the satisfaction of any coonlit the
obligations of the Purchaser at the Closing coethin Section 8.02 or Section 8.03 from being Batisand such
breach has not been waived by the Purchaser ad,coreannot be cured, by such party, as applicabl@r prior to the
Termination Date;

(u) by the Seller, if there has been a breach by theh@ser of any covenant, representation or
warranty contained in this Agreement, or if anylstepresentation or warranty shall have becomeienin either case
that would prevent or has prevented the satisfaaifany condition to the obligations of Selletla# Closing contained
in Section 8.01 or Section 8.03 from being satisfand such breach has not been waived by ther Selteired, or
cannot be cured, by the Purchaser, as applicabler, prior to the Termination Date; and

(v) by the mutual written consent of the Seller andRbechaser.

Section 10.02 Effect of Termination In the event of termination of this Agreemenpesvided in
Section 10.01, this Agreement shall forthwith beeornid and there shall be no liability on the pdreither party
hereto except (a) as set forth in Section 5.08ridentiality ) and Article XI (General Provisions) and (b) that nothir
herein shall relieve either party from liabilityrfany willful, intentional and material breach bfs Agreement occurrit
prior to such termination.
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ARTICLE Xl

GENERAL PROVISIONS

Section 11.01 Expenses Except as otherwise specified in this Agreemalht;osts and expenses,
including fees and disbursements of counsel, firuaclvisors and accountants, incurred in conneatith this
Agreement and the transactions contemplated byAtiisement shall be borne by the party incurringhstosts and
expenses, whether or not the Closing shall haverced.

Section 11.02 Notices. All notices, requests, claims, demands and atbermunications hereunder
shall be in writing and shall be given or made (ahdll be deemed to have been duly given or made tgceipt) by
delivery in person, by an internationally recogdineernight courier service, by facsimile or byistgred or certified
mail (postage prepaid, return receipt requestethdagespective parties hereto at the followingresises (or at such
other address for a party as shall be specifi@dnatice given in accordance with this Section 2)t.0

(i) if to the Seller:

JetBlue Airways Corporation
27-01 Queens Plaza North

Long Island City, New York 11101
Attention: General Counsel

with a copy to:

Shearman & Sterling LLP

599 Lexington Avenue

New York, NY 10022-6069

Telecopy: (212) 848-7179

Attention: Peter D. Lyons
David Connolly

(i)  if to the Purchaser:

Thales Avionics, Inc.

58 Discovery

92618 Irvine

Telecopy: (703) 838-1687
Attention: Howard Diamond

with a copy to:

Thales SA
45 rue de Villiers
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92200 Neuilly-sur-Seine
Telecopy: +33 157 77 8854
Attention: Rémy Rougeron

with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019-6099
Telecopy: (212) 728-9647
Attention: A. Mark Getachew

Any party may give any notice, request, demandpcta other communication hereunder using any
other means (including personal delivery, expeditmatier, messenger service, telecopy or ordinai)nbut no such
notice, request, demand, claim or other commuminahall be deemed to have been duly given or makss and
until it is actually received by the party for whanis intended. Any party may change the addresshich notices,
requests, demands, claims and other communicdienesinder are to be delivered by giving the otlaetigs hereto
notice in the manner herein set forth.

Section 11.03 Public AnnouncementsNeither party to this Agreement shall make, arseato be
made, any press release or public announcemeesjrect of this Agreement or the transactions cqpied by this
Agreement or otherwise communicate with any newdianeith respect to this Agreement or the transasti
contemplated by this Agreement without the prioittem consent of the other party unless otherwasgiired by Law ¢
applicable stock exchange regulation, and thegsatti this Agreement shall cooperate as to theayrand contents of
any such press release, public announcement or oaoation.

Section 11.04 Severability. If any term or other provision of this Agreemeninvalid, illegal or
incapable of being enforced by any Law or publikqyp all other terms and provisions of this Agresrhshall
nevertheless remain in full force and effect fol@w as the economic or legal substance of tms#etions
contemplated by this Agreement is not affectechijnmanner materially adverse to either party heftgpmn such
determination that any term or other provisiomigalid, illegal or incapable of being enforced, gaeties hereto shall
negotiate in good faith to modify this Agreementsao effect the original intent of the partiecksely as possible in
an acceptable manner in order that the transactimm&mplated by this Agreement are consummatedgisally
contemplated to the greatest extent possible.

Section 11.05 Entire Agreement This Agreement and the other Transaction Docusnemstitute the
entire agreement of the parties hereto with redpettte subject matter hereof and thereof and segerall prior
agreements and undertakings, both written and loealveen the Seller and the Purchaser with respéice subject
matter hereof and thereof.

Section 11.06 Assignment This Agreement may not be assigned by operafidiaw or otherwise
without the express written consent of the Selhet the Purchaser (which
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consent may be granted or withheld in the solereligm of the Seller or the Purchaser), as the sasebe, and any
such purported assignment without such consentt lshaboid; provided however, that the Purchaser may, without the
consent of the Seller, assign this Agreement argtes or obligations hereunder to any Affiliatelender of the
Purchaser (it being understood that no such assighghall relieve the Purchaser of any of its @tians hereunder).
Upon any assignment permitted by the terms ofSkistion 11.06, the references in this Agreemetitéd?urchaser or
the Seller (as the case may be) shall also ap@pnysuch assignee unless the context otherwisdresq

Section 11.07 Amendment This Agreement may not be amended or modifie@gix@) by an
instrument in writing signed by, or on behalf dfetSeller and the Purchaser that expressly refesghe Section of th
Agreement to be amended or (b) by a waiver in azoure with Section 11.08.

Section 11.08 Waiver. Either party to this Agreement may (a) extendtime for the performance of
any of the obligations or other acts of the otheatyp (b) waive any inaccuracies in the representatand warranties of
the other party contained herein or in any docurdefivered by the other party pursuant hereto pw@ve complianc
with any of the agreements of the other party oxd@tons to such party’s obligations contained irer&ny such
extension or waiver shall be valid only if set fomh an instrument in writing signed by the pardybe bound thereby.
Notwithstanding the foregoing, any waiver of angner condition shall not be construed as a wanfeny subseque
breach or a subsequent waiver of the same terrormliteon, or a waiver of any other term or conditf this
Agreement. The failure of either party hereto teeasany of its rights hereunder shall not congituwaiver of any of
such rights.

Section 11.09 No Third-Party Beneficiaries This Agreement shall be binding upon and inutelgao
the benefit of the parties hereto and their respesuccessors and permitted assigns and nothnegnhexpress or
implied (including the provisions of Article IX raling to indemnified parties), is intended to calsbonfer upon any
other Person any legal or equitable right, bemefifemedy of any nature whatsoever, including agiyts of
employment for any specified period, under or lason of this Agreement.

Section 11.10 Currency. Unless otherwise specified in this Agreementrefitrences to currency,
monetary values and dollars set forth herein shalin United States (U.S.) dollars and all paymiestsunder shall be
made in United States dollars.

Section 11.11 Governing Law This Agreement shall be governed by, and condtiu@ccordance
with, the laws of the State of New York. All Actisrrising out of or relating to this Agreement,hathie exception of
the recognition and enforcement of any adjustmetiié Purchase Price determined pursuant to Sezid®) shall be
heard and determined exclusively in any New Yodefal court sitting in the Borough of Manhattantoe City of
New York; provided, however, that if such federal court does not have jurigdiicover such Action, such Action shall
be heard and determined exclusively in any New Ystake court sitting in the Borough of ManhattarTbé City of
New York. Consistent with the preceding senterfoe piarties hereto hereby (a) submit to the exatusitisdiction of
any
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federal or state court sitting in the Borough ofrilattan of The City of New York for the purposeaoly Action arising
out of or relating to this Agreement brought by aayty hereto and (b) irrevocably waive, and agi@eto assert by
way of motion, defense, or otherwise, in any suchoh, any claim that it is not subject personatiyhe jurisdiction of
the above-named courts, that its property is examphmune from attachment or execution, that tikédh is brought
in an inconvenient forum, that the venue of theidxcts improper, or that this Agreement or the s@ations
contemplated by this Agreement may not be enfoirced by any of the above-named courts.

Section 11.12 Waiver of Jury Trial EACH OF THE PARTIES HERETO HEREBY WAIVES TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANYRIGHT IT MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY ACTION OR LIABILITY DIRECTY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THERANSACTIONS CONTEMPLATED BY
THIS AGREEMENT.

Section 11.13 Specific PerformanceThe parties hereto acknowledge and agree thaaties hereto
would be irreparably damaged if any of the provisiof this Agreement are not performed in accordawith their
specific terms or are otherwise breached and thahan-performance or breach of this Agreementriyyarty hereto
could not be adequately compensated by monetaragiesmalone and that the parties hereto would nva &ay
adequate remedy at law. Accordingly, in additiomny other right or remedy to which any party heraty be entitlec
at law or in equity (including monetary damagesghsparty shall be entitled to enforce any provisab this Agreemet
by a decree of specific performance and to tempppaeliminary and permanent injunctive relief t@yent breaches
threatened breaches of any of the provisions sfAlgreement without posting any bond or other utadterg.

Section 11.14 Counterparts This Agreement may be executed and deliveredu@img by facsimile
transmission or other means of electronic transonssuch as by electronic mail in “pdf’ format)ane or more
counterparts, and by the different parties hemeteparate counterparts, each of which when exéshi! be deemed
to be an original, but all of which taken togetbball constitute one and the same agreement.

Section 11.15 Interpretation and Rules of Construction

(@) Inthis Agreement, except to the extent otherwissipded or that the context otherwise requires:

(i) when a reference is made in this Agreement to dicléy Section, Exhibit or Schedule, st
reference is to an Article or Section of, or an iBktor Schedule to, this Agreement unless othezwnslicated,;

(i)  the table of contents and headings for this Agregraee for reference purposes only and
do not affect in any way the meaning or interpretabf this Agreement;
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(i)  whenever the words “include,” “includes” or “inclig” are used in this Agreement, they

are deemed to be followed by the words “withouttition”;

(iv)  the words “hereof,” “herein” and “hereunder” andrd® of similar import, when used in
this Agreement, refer to this Agreement as a whalk not to any particular provision of this Agreeine

(v) the definitions contained in this Agreement areliapple to the singular as well as the
plural forms of such terms; and

(vi) references to a Person are also to its successbseamitted assigns.

(b) Notwithstanding anything to the contrary contaiirethe Disclosure Schedules, in this Agreemer
or in the Transition Services Agreement, the infation and disclosures contained in any Section@isalosure
Schedule shall be deemed to be disclosed and ioi@igal by reference in each other Section of susbl@ure
Schedule as though fully set forth in such othextiSe to the extent the relevance of such infororato such other
Section is reasonably apparent on the face of sicimation. Certain items and matters are listethe Disclosure
Schedules for informational purposes only and n@ybe required to be listed therein by the termthisf Agreement.
In no event shall the listing of items or matteraiDisclosure Schedule be deemed or interpretbtbalen, or
otherwise expand the scope of, the representadiotisvarranties or covenants contained in this Agezg. No
reference to, or disclosure of, any item or mattemy Section of this Agreement or any Sectioa Bfisclosure
Schedule shall be construed as an admission aratioin that such item or matter is material or thath item or matter
is required to be referred to or disclosed in Agseement or in such Disclosure Schedule. Withimiting the
foregoing, no reference to or disclosure of a fidedireach or violation of any contract or agreetyieaw or
Governmental Order shall be construed as an admissiindication that a breach or violation exmtdas actually
occurred.

[ Sgnature Pages Follow |

IN WITNESS WHEREOF, the Seller and the Purchasee ltaused this Agreement to be executed as
the date first written above by their respectivigcefs thereunto duly authorized.

JETBLUE AIRWAYS CORPORATION

By: /s/ Mark D. Powers

Name: Mark D. Powers

Title:  Executive Vice President and
Chief Financial Officer
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THALES AVIONICS, INC.
By: /s/ Patrick Deloche De Noyelle
Name: Patrick Deloche De Noye

Title: Attorney-in-Fact

[Signature Page to Purchase Agreement]




List of Exhibits and Schedules Omitted from the égment

Pursuant to Item 601(b)(2) of RegulatiorkSthe exhibits and schedules to this Agreemenehmeen omitted.
list briefly identifying the contents of the omittexhibits or schedules is set forth below. Theifeant agrees to
furnish supplementally a copy of any omitted exisilor schedules to the Securities and Exchange @ssiom upon
request.

Exhibit 1.01(a) Parent Release

Exhibit 1.01(b) Seller's Knowledge

Exhibit 1.01(c) Sample Closing Statement

Exhibit 5.07 Transition Services Agreement
Schedule 8.02(c) Third-Party Consents and Notices
Schedule 8.02(e)(ii) Intellectual Property Assigmis
Schedule 9.02 Certain Seller Indemnification Matters

Disclosure Schedule




Section 1.01(a) Annual Financial Statements

Section 1.01(b) Interim Financial Statements

Section 3.01 Organization, Authority and Qualification of thellge

Section 3.03 Capitalization; Ownership of Membership Interestd a
Subsidiary Interests

Section 3.04 No Conflict; Consents and Approvals

Section 3.05 Financial Information; Corporate Records

Section 3.06 Absence of Undisclosed Material Liabilities

Section 3.07 Conduct in the Ordinary Course

Section 3.08 Litigation

Section 3.09 Compliance with Laws

Section 3.10 Licenses, Permits and Approvals

Section 3.11 Intellectual Property

Section 3.13 Real Property

Section 3.14 Environmental Matters

Section 3.15(a)
Section 3.15(b)

Section 3.16
Section 3.17
Section 3.18
Section 3.19
Section 3.20
Section 3.21

Section 5.01(b)

Section 5.08
Section 6.01
Section 6.04
Section 6.05

Employee Benefit Matters

Labor Matters

Material Contracts

Customers and Suppliers

Taxes

Brokers

Transactions with Affiliates

Insurance

Conduct of Business Prior to the Closing
Intercompany Accounts

Employee Benefits

Paid Time Off

Severance and Incentive Arrangements



Exhibit 12.1
JETBLUE AIRWAYS CORPORATION

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

Three Months Ended March 31,

2014 2013
Earnings:
Income before income taxes $ 6 $ 23
Less: Capitalized interest 3 3
Add:
Fixed charges 61 64
1 1

Amortization of capitalized interest
Adjusted earnings $ 65 $ 85

Fixed charges:

Interest expense $ 36 $ 39
Amortization of debt costs 2 2
23 23

Rent expense representative of interest
Total fixed charges $ 61 $
Ratio of earnings to fixed charges 1.07 1.32
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Exhibit 31.1

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

I, David Barger, certify that:

1.
2.

b)

c)

d)

a)

b)

| have reviewed this Quarterly Report on Fo@¥lof JetBlue Airways Corporatic

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period

covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

designed such disclosure controls and procedareaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

designed such internal control over finanaégarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

evaluated the effectiveness of the registratisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

disclosed in this report any change in thestegit's internal control over financial reportitigat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thainhaterially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reportini
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

all significant deficiencies and material weasses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfgability to record, process, summarize and refiwoancial information; and

any fraud, whether or not material, that inesl\management or other employees who have a samiifiole in the registrant’s internal
control over financial reporting.

Date:May 2, 2014 By: /s/ DAVID BARGER
Chief Executive Officer




Exhibit 31.2

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

I, Mark D. Powers, certify that:

1.
2.

b)

c)

d)

a)

b)

| have reviewed this Quarterly Report on Fo@¥lof JetBlue Airways Corporatic

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period

covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

designed such disclosure controls and procedareaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

designed such internal control over finanaégarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

evaluated the effectiveness of the registratisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

disclosed in this report any change in thestegit's internal control over financial reportitigat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thainhaterially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reportini
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

all significant deficiencies and material weasses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfgability to record, process, summarize and refiwoancial information; and

any fraud, whether or not material, that inesl\management or other employees who have a samiifiole in the registrant’s internal
control over financial reporting.

Date:May 2, 2014 By: /s/ MARK D. POWERS
Chief Financial Officer




Exhibit 32

JetBlue Airways Corporation
SECTION 1350 CERTIFICATIONS

In connection with the Quarterly Report of JetBAiavays Corporation on Form 10-Q for the period eddiarch 31, 2014 , as filed with the
Securities and Exchange Commission on May 2, 2t1“Report”), the undersigned, in the capacitied an the dates indicated below, each
hereby certify pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sarb@rkes- Act of 2002, that the Report fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934 (15.Q. 78m or 780(d)) and the information
contained in the Report fairly presents, in allen@at respects, the financial condition and resofitgperations of JetBlue Airways Corporation.

Date:May 2, 2014 By: /s/ DAVID BARGER
Chief Executive Officer

Date:May 2, 2014 By: /s/ MARK D. POWERS
Chief Financial Officer




