
JETBLUE AIRWAYS CORP
Form 8-K
November 16, 2004

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

FORM 8-K

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

Date of Report (Date of earliest event reported):  November 9, 2004

JETBLUE AIRWAYS CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 000-49728 87-0617894
(State or other jurisdiction

of incorporation)
(Commission file number) (I.R.S. Employer

Identification No.)

118-29 Queens Boulevard, Forest Hills, New York  11375
(Address of principal executive offices)     (Zip Code)

(718) 709-3026
(Registrant�s telephone number, including area code)

Not Applicable
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(Former name or former address, if changed since last year)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 1.01.  Entry into a Material Definitive Agreement.
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On November 9, 2004, JetBlue Airways Corporation (the �Company�) entered into an underwriting agreement with Morgan Stanley & Co.
Incorporated, as representative of the several underwriters named in the underwriting agreement, in connection with the public offer and sale of
$498,237,000 aggregate amount of pass through certificates to be issued by three separate pass through trusts formed by the Company.  The pass
through certificates and other securities of the Company were registered for offer and sale on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, as amended (the �Securities Act�), by the Company�s Registration Statements on Form S-3, File Nos. 333-109546
and 333-119549.  The transactions contemplated by the underwriting agreement were completed on November 15, 2004.  For a more detailed
description of the agreements and instruments entered into by the Company in connection with such transactions, see the disclosure under the
captions �Summary,� �Description of the Certificates,� �Description of the Deposit Agreements,� Description of the Escrow Agreements,� �Description
of the Liquidity Facilities,� �Description of the Policies and Policy Provider Agreement,� �Description of the Intercreditor Agreement,� �Description
of the Equipment Notes� and �Plan of Distribution� contained in the Company Prospectus Supplement dated November 9, 2004 to the Prospectus
dated November 4, 2004, and �Outline of Pass Through Trust Structure� and �Flow of Payments� contained in the Company�s Prospectus dated
November 4, 2004, each of which have been filed with the Securities and Exchange Commission pursuant to Rule 424(b) under the Securities
Act, which disclosure is hereby incorporated herein by reference.

This report is also being filed for the purpose of filing as exhibits the documents listed in Item 9.01 below, which are hereby incorporated by
reference in the Company�s Registration Statement on Form S-3, File No. 333-119549.

Item 9.01.  Financial Statements and Exhibits.
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The Exhibit Index included after the signature page of this report is hereby incorporated herein by reference.  Except as described in the
following paragraph, the documents listed on the Exhibit Index are filed as exhibits with reference to the Company�s Registration Statement on
Form S-3, File No. 333-119549.  The Registration Statement and the Final Prospectus Supplement dated November 9, 2004 to the Prospectus
dated November 4, 2004 relate to the Company�s offering and sale of its Pass Through Certificates, Series 2004-2G-1, Series 2004-2G-2 and
Series 2004-2C.
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SIGNATURES
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date:  November 16, 2004 JETBLUE AIRWAYS CORPORATION

By: /s/ Holly Nelson
Holly Nelson
Vice President and Controller
(Principal Accounting Officer)
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EXHIBIT INDEX
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Exhibit Description

1 Underwriting Agreement, dated November 9, 2004, between JetBlue Airways Corporation and Morgan Stanley & Co.
Incorporated, as representative of the Underwriters

4.1 Form of Three-Month LIBOR plus 0.375% JetBlue Airways Pass Through Certificate Series 2004-2G-1-O, with attached form of
Escrow Receipt

4.2 Form of Three-Month LIBOR plus 0.450% JetBlue Airways Pass Through Certificate Series 2004-2G-2-O, with attached form of
Escrow Receipt

4.3 Form of Three-Month LIBOR plus 3.100% JetBlue Airways Pass Through Certificate Series 2004-2C-O, with attached form of
Escrow Receipt

4.4 Pass Through Trust Agreement, dated as of November 15, 2004, between JetBlue Airways Corporation and Wilmington Trust
Company, as Pass Through Trustee, made with respect to the formation of JetBlue Airways Pass Through Trust, Series
2004-2G-1-O and the issuance of Three-Month LIBOR plus 0.375% JetBlue Airways Pass Through Trust, Series 2004-2G-1-O,
Pass Through Certificates(1)

4.5 Revolving Credit Agreement (2004-2G-1), dated as of November 15, 2004, between Wilmington Trust Company, as Subordination
Agent, as agent and trustee for the JetBlue Airways 2004-2G-1 Pass Through Trust, as Borrower, and Landesbank
Baden-Württemberg, as Primary Liquidity Provider

4.6 Revolving Credit Agreement (2004-2G-2), dated as of November 15, 2004, between Wilmington Trust Company, as Subordination
Agent, as agent and trustee for the JetBlue Airways 2004-2G-2 Pass Through Trust, as Borrower, and Landesbank
Baden-Württemberg, as Primary Liquidity Provider

4.7 Revolving Credit Agreement (2004-2C), dated as of November 15, 2004, between Wilmington Trust Company, as Subordination
Agent, as agent and trustee for the JetBlue Airways 2004-2C Pass Through Trust, as Borrower, and Landesbank
Baden-Württemberg, as Primary Liquidity Provider

4.8 Deposit Agreement (Class G-1), dated as of November 15, 2004, between Wilmington Trust Company, as Escrow Agent, and HSH
Nordbank AG, New York Branch, as Depositary

4.9 Deposit Agreement (Class G-2), dated as of November 15, 2004, between Wilmington Trust Company, as Escrow Agent, and HSH
Nordbank AG, New York Branch, as Depositary

4.10 Deposit Agreement (Class C), dated as of November 15, 2004, between Wilmington Trust Company, as Escrow Agent, and HSH
Nordbank AG, New York Branch, as Depositary

4.11 Escrow and Paying Agent Agreement (Class G-1), dated as of November 15, 2004, among Wilmington Trust Company, as Escrow
Agent, Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., HSBC Securities (USA) Inc. and J.P. Morgan
Securities, Inc., as Underwriters, Wilmington Trust Company, as Pass Through Trustee for and on behalf of JetBlue Airways
Corporation Pass Through Trust 2004-2G-2-O, as Pass Through Trustee, and Wilmington Trust Company, as Paying Agent

4.12 Escrow and Paying Agent Agreement (Class G-2), dated as of November 15, 2004, among Wilmington Trust Company, as Escrow
Agent, Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., HSBC Securities (USA) Inc. and J.P. Morgan
Securities, Inc., as Underwriters, Wilmington Trust Company, as Pass Through Trustee for and on behalf of JetBlue Airways
Corporation Pass Through Trust 2004-2G-2-O, as Pass Through Trustee, and Wilmington Trust Company, as Paying Agent
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Exhibit Description

4.13 Escrow and Paying Agent Agreement (Class C), dated as of November 15, 2004, among Wilmington Trust Company, as Escrow
Agent, Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., HSBC Securities (USA) Inc. and J.P. Morgan
Securities, Inc., as Underwriters, Wilmington Trust Company, as Pass Through Trustee for and on behalf of JetBlue Airways
Corporation Pass Through Trust 2004-2C-O, as Pass Through Trustee, and Wilmington Trust Company, as Paying Agent

4.14 ISDA Master Agreement, dated as of November 15, 2004, between Citibank, N.A., as Above Cap Liquidity Facility Provider, and
Wilmington Trust Company, as Subordination Agent for the JetBlue Airways Corporation Pass Through Trust 2004-2G-1-O(2)

4.15 Schedule to the ISDA Master Agreement, dated as of November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent for the JetBlue Airways Corporation Pass Through
Trust 2004-2G-1-O

4.16 Schedule to the ISDA Master Agreement, dated as of November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent for the JetBlue Airways Corporation Pass Through
Trust 2004-2G-2-O

4.17 Schedule to the ISDA Master Agreement, dated as of November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent for the JetBlue Airways Corporation Pass Through
Trust 2004-2C-O

4.18 Class G-1 Above Cap Liquidity Facility Confirmation, dated November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent

4.19 Class G-2 Above Cap Liquidity Facility Confirmation, dated November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent

4.20 Class C Above Cap Liquidity Facility Confirmation, dated November 15, 2004, between Citibank, N.A., as Above Cap Liquidity
Facility Provider, and Wilmington Trust Company, as Subordination Agent

4.21 Insurance and Indemnity Agreement, dated as of November 15, 2004, among MBIA Insurance Corporation, as Policy Provider,
JetBlue Airways Corporation and Wilmington Trust Company, as Subordination Agent and Trustee

4.22 MBIA Insurance Corporation Financial Guaranty Insurance Policy, dated November 15, 2004, bearing Policy Number 45243
issued to Wilmington Trust Company, as Subordination Agent for the Class G-1 Certificates

4.23 MBIA Insurance Corporation Financial Guaranty Insurance Policy, dated November 15, 2004, bearing Policy Number 45256
issued to Wilmington Trust Company, as Subordination Agent for the Class G-2 Certificates

4.24 Intercreditor Agreement, dated as of November 15, 2004, among Wilmington Trust Company, as Pass Through Trustee,
Landesbank Baden-Württemberg, as Primary Liquidity Provider, Citibank, N.A., as Above-Cap Liquidity Provider, MBIA
Insurance Corporation, as Policy Provider, and Wilmington Trust Company, as Subordination Agent

4.25 Note Purchase Agreement, dated as of November 15, 2004, among JetBlue Airways Corporation, Wilmington Trust Company, in
its separate capacities as Pass Through Trustee, as Subordination Agent, as Escrow Agent and as Paying Agent

4.26 Form of Trust Indenture and Mortgage between JetBlue Airways Corporation, as Owner, and Wilmington Trust Company, as
Mortgagee

4.27 Form of Participation Agreement among JetBlue Airways Corporation, as Owner, and Wilmington Trust Company, in its separate
capacities as Mortgagee, as Pass Through Trustee and as Subordination Agent
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Exhibit Description

23.1 Consent of Aircraft Information Services, Inc., dated November 15, 2004

23.2 Consent of AvSOLUTIONS, Inc., dated November 15, 2004

23.3 Consent of Morten Beyer & Agnew, dated November 15, 2004

99.1 Schedule 1

99.2 Schedule 2

(1) Documents substantially identical in all material respects to the document filed as Exhibit 4.4 hereto (which exhibit relates to
formation of JetBlue Airways Pass Through Trust, Series 2004-2G-1-O and the issuance of Three-Month LIBOR plus 0.375% JetBlue Airways
Pass Through Trust, Series 2004-2G-1-O, Pass Through Certificates) have been entered into with respect to formation of each of the JetBlue
Airways Pass Through Trusts, Series 2004-2G-2-O and Series 2004-2C-O and the issuance of each of Three-Month LIBOR plus 0.450% JetBlue
Airways Pass Through Trust, Series 2004-2G-2-O and Three-Month LIBOR plus 3.100% JetBlue Airways Pass Through Trust, Series
2004-2C-O.  Pursuant to Instruction 2 of Item 601 of Regulation S-K, Schedule 1, attached hereto as Exhibit 99.1, sets forth the terms by which
such substantially identical documents differ from that filed as Exhibit 4.4 hereto.

(2) Documents substantially identical in all material respects to the document filed as Exhibit 4.14 (which exhibit relates to an
above-cap liquidity facility provided on behalf of the JetBlue Airways Corporation Pass Through Trust 2004-2G-1-O) have been entered into
with respect to the above-cap liquidity facilities provided on behalf of the JetBlue Airways Corporation Pass Through Trust 2004-2G-2-O and
the JetBlue Airways Corporation Pass Through Trust 2004-2C-O.  Pursuant to Instruction 2 of Item 601 of Regulation S-K, Schedule 2, attached
hereto as Exhibit 99.2, sets forth the terms by which such substantially identical documents differ from that filed as Exhibit 4.14 hereto.
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