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Air Lease Corporation

Medium-Term Notes

         Air Lease Corporation ("Air Lease") may sell at various times an indeterminate amount of notes. The following terms may apply to the
notes; however, we will provide specific terms of the notes which we may offer in one or more program supplements and/or pricing
supplements, including preliminary pricing supplements or term sheets, to this prospectus supplement and accompanying prospectus. You
should read this prospectus supplement, the accompanying prospectus and the applicable program and/or pricing supplement carefully before
you invest.

         The following terms may apply to the notes that Air Lease may sell at one or more times. Unless otherwise specified in the applicable
pricing supplement, the notes will:

�
rank as our senior, unsecured obligations

�
be denominated in U.S. dollars

�
not be subject to redemption or repurchase at our option or the holder's option, unless the pricing supplement specifies a
redemption or repurchase option and a redemption or repurchase commencement date

�
be issued in minimum denominations of $1,000, and multiples of $1,000 in excess thereof

�
not amortize or be subject to a sinking fund

�
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be issued in book-entry (through The Depository Trust Company) or certificated form

�
accrue interest at fixed or floating rates, or will not accrue interest at all

�
pay interest, if any, on the notes on the dates specified in the notes and in the applicable pricing supplement

�
if a floating rate note, accrue interest at a floating interest rate based on one or more of the following indices, in some cases
plus or minus a spread and/or multiplied by a spread multiplier and subject to a minimum and/or maximum rate:

�
commercial paper rate;

�
prime rate;

�
LIBOR;

�
EURIBOR;

�
treasury rate;

�
CMT rate;

�
CD rate;

�
federal funds rate notes;

�
11th district cost of funds rate; and/or

�
any other rate or combination of rates specified in the applicable pricing supplement.

Investing in the notes involves certain risks. See "Risk Factors" beginning on page S-2 of this prospectus supplement to read about
certain factors you should consider before buying the notes.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these notes or
passed upon the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is a criminal offense.

         The final terms of each note, including the purchase price, agent discounts and commissions, if any, and net proceeds for any particular
offering, will be included in the applicable pricing supplement. The notes will be issued at 100% of their principal amount unless otherwise
specified in the applicable pricing supplement.

         Air Lease may sell the notes directly or through one or more underwriters, agents or dealers, including in offerings utilizing an auction
platform of an auction service provider (the "auction service provider") to determine the public offering price or interest rate for the notes.
Agents are not required to sell any particular amount of the notes. We do not expect any of the notes to be listed on a securities exchange or
made available for quotation on any quotation system, and a market for the notes may not develop.
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         Air Lease may use this prospectus supplement and accompanying prospectus in the initial sale of any note. In addition, our agents and
underwriters may use this prospectus supplement and accompanying prospectus in a market-making transaction in any note after its initial sale.
These transactions may be executed at negotiated prices that are related to market prices at the time of purchase or sale or at other prices. Unless
the agent or underwriter informs the purchaser otherwise in the confirmation of sale, this prospectus supplement and the accompanying
prospectus is being used in a market-making transaction.

Prospectus Supplement dated January 13, 2014
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and in any program supplement, pricing supplement and free writing prospectus prepared by us or on our
behalf. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in such
documents. We are not making any offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
not assume that the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or
in any program supplement, pricing supplement and free writing prospectus prepared by us or on our behalf is accurate as of any date
other than their respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

        We may offer and sell notes at one or more times. Accordingly, this document consists of several parts. The first part is this prospectus
supplement, which describes the general terms of the notes that we may offer and matters relating to us and our business. The second part is the
accompanying prospectus, which provides a more general description of the terms and conditions of the various securities we may offer under
our registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the "SEC") utilizing a "shelf" registration
process, some of which may not apply to this offering. If information in this prospectus supplement is inconsistent with the accompanying
prospectus, you should rely on this prospectus supplement.

        In addition, we may describe the terms that apply to a series of notes in a separate program supplement and, each time we offer notes, we
will describe the specific terms of the notes in a pricing supplement to this prospectus supplement. The pricing supplement will contain the
specific description of the notes we are offering and the terms of the offering. The pricing supplement will supersede this prospectus supplement
and the accompanying prospectus to the extent it contains information that is different from the information contained in this prospectus
supplement or the accompanying prospectus.

        It is important for you to read and consider all of the information contained in the documents described above in making your investment
decision. You also should read and consider the information in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus and the additional information described under "Where You Can Find More Information" on page S-50 of this
prospectus supplement and page 3 of the accompanying prospectus.

        When this prospectus supplement uses the terms "Company," "ALC," "we," "our" and "us," they refer to Air Lease Corporation and its
consolidated subsidiaries unless otherwise stated or the context otherwise requires.

FORWARD-LOOKING STATEMENTS

        Statements in this prospectus supplement and the accompanying prospectus, including the documents that are incorporated by reference,
that are not historical facts are "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended (the
"Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). These forward-looking statements
are based on our current intent, belief and expectations. We claim the protection of the safe harbor for forward-looking statements contained in
the Private Securities Litigation Reform Act of 1995 for all forward-looking statements. These statements are often, but not always, made
through the use of words or phrases such as "anticipate," "believes," "can," "could," "may," "predicts," "potential," "should," "will," "estimate,"
"plans," "projects," "continuing," "ongoing," "expects," "intends," "seeks" and similar words or phrases. Accordingly, these statements are only
predictions and involve estimates, known and unknown risks, assumptions and uncertainties that could cause actual results to differ materially
from those expressed in them. Our actual results could differ materially from those anticipated in such forward-looking statements as a result of
several factors more fully described in the section titled "Risk Factors" beginning on page S-2 of this prospectus supplement and in our most
recent Annual Report on Form 10-K, as revised or supplemented by any subsequent Quarterly Report on Form 10-Q filed with the SEC, and
elsewhere in this prospectus supplement, the accompanying prospectus and the documents that are incorporated by reference in this prospectus
supplement and the accompanying prospectus, including the following factors, among others:

�
our inability to make acquisitions of, or to lease, aircraft on favorable terms;
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�
our inability to obtain additional financing on favorable terms, if required, to complete the acquisition of sufficient aircraft as
currently contemplated or to fund the operations and growth of our business;

�
our inability to obtain refinancing prior to the time our respective debts mature;

�
impaired financial condition and liquidity of our lessees;

�
deterioration of economic conditions, generally, and especially in the commercial aviation industry;

�
increased maintenance, operating or other expenses or changes in the timing thereof;

�
changes in law and the regulatory environment, and in government fiscal and monetary policies, domestic and foreign;

�
our inability to effectively deploy the net proceeds from our capital raising activities, including any issue of notes; and

�
potential natural disasters, terrorist attacks and the risk of loss of aircraft and the amount of our insurance coverage, if any,
relating thereto.

        All forward-looking statements are necessarily only estimates of future results, and there can be no assurance that actual results will not
differ materially from our expectations, and, therefore, you are cautioned not to place undue reliance on such statements. Any forward-looking
statements are qualified in their entirety by reference to the risk factors discussed throughout this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus. Further, any
forward-looking statement speaks only as of the date on which it is made, and we undertake no obligation to update any forward-looking
statement to reflect events or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events.

S-iii

Edgar Filing: AIR LEASE CORP - Form 424B5

6



 Table of Contents

AIR LEASE CORPORATION

        Air Lease Corporation is an aircraft leasing company based in Los Angeles, California. We are principally engaged in purchasing
commercial aircraft and leasing them to airlines around the world to generate attractive returns on equity. We lease aircraft to airlines pursuant to
net operating leases that require the lessee to pay for maintenance, insurance, taxes and all other aircraft operating expenses during the lease
term.

        As of September 30, 2013, we owned 182 aircraft and managed four aircraft for third parties. Our fleet is principally comprised of the
highest demand and most widely distributed modern technology, fuel-efficient single-aisle narrowbody jet aircraft, twin-aisle widebody jet
aircraft and turboprop aircraft. We manage lease revenues and seek to take advantage of changes in market conditions by acquiring a balanced
mix of aircraft types. As of September 30, 2013, all of the aircraft we owned were leased. Additionally, as of September 30, 2013, we had
entered into binding and non-binding purchase commitments to acquire an additional 338 aircraft through 2023.

        Through careful management and diversification of our leases and lessees by geography, lease term, and aircraft age and type, we seek to
mitigate the risks of owning and leasing aircraft. We believe that diversification of our leases and lessees reduces the risks associated with
individual lessee defaults and adverse geopolitical and regional economic events. We manage lease expirations in our fleet portfolio over
varying time periods in order to minimize periods of concentrated lease expirations and mitigate the risks associated with cyclical variations in
the airline industry. As of September 30, 2013, the weighted average lease term remaining on our current leases was 7.0 years, and we leased the
aircraft in our portfolio to 79 airlines in 45 countries. We operate our business on a global basis, providing aircraft to airline customers in every
major geographical region, including emerging and high-growth markets such as Asia, the Pacific Rim, Latin America, the Middle East and
Eastern Europe.

        While our primary business is to own and lease aircraft, we also plan to continue growing our fleet management services to third parties for
a fee. These services are similar to those we perform with respect to our fleet, including leasing, remarketing, lease management and sales
services, with the goal of helping our clients maximize lease and sale revenues. In addition to our leasing activities and management services,
and depending on market conditions, we may sell aircraft from our fleet to, among others, other leasing companies, financial services companies
and airlines.

        Air Lease Corporation is incorporated in Delaware. Our principal executive office is located at 2000 Avenue of the Stars, Suite 1000N, Los
Angeles, California 90067. Our telephone number is (310) 553-0555 and our website is www.airleasecorp.com. Information included or referred
to on, or otherwise accessible through, our website is not intended to form a part of or be incorporated by reference into this prospectus
supplement or the accompanying prospectus.

S-1
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RISK FACTORS

An investment in our notes involves certain risks. You should carefully consider the risks described below and in the accompanying
prospectus, as well as the risk factors and other information included or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any applicable program supplement or pricing supplement before making an investment decision. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of our notes could
decline due to any of these risks, and you may lose all or a substantial part of your investment. This prospectus supplement also contains
forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks faced by us described or incorporated by reference in this
prospectus supplement and the accompanying prospectus.

 Risks Related to the Notes

Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under the notes.

        We and our subsidiaries have, and after the offering of the notes will continue to have, a significant amount of indebtedness. As of
September 30, 2013, our total consolidated indebtedness was approximately $5.5 billion. We issued an additional $700.0 million of senior notes
due 2019 on November 19, 2013, and expect to continue to access the debt markets to expand our fleet.

        Subject to the limits contained in the agreements governing our existing and future indebtedness and the indenture, we may be able to incur
substantial additional debt from time to time to finance aircraft, working capital, capital expenditures, investments or acquisitions, and for other
purposes. If we do so, the risks related to our high level of debt could intensify. Specifically, our high level of debt could have important
consequences to the holders of the notes, including the following:

�
making it more difficult for us to satisfy our obligations with respect to the notes and our other debt;

�
limiting our ability to obtain additional financing to fund the acquisition of aircraft or for other corporate requirements;

�
requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes, thereby
reducing the amount of cash flows available for aircraft acquisitions and other general corporate purposes;

�
increasing our vulnerability to general adverse economic and industry conditions;

�
exposing us to the risk of increased interest rates as certain of our borrowings, including borrowings under our various credit
facilities, are at variable rates of interest;

�
limiting our flexibility in planning for and reacting to changes in the aircraft industry;

�
placing us at a disadvantage compared to other competitors; and

�
increasing our cost of borrowing.

        In addition, certain agreements governing our existing indebtedness contain financial maintenance covenants that require us to satisfy
certain ratios and maintain minimum net worth, and other restrictive covenants that limit our ability to engage in activities that may be in our
long-term best interest. Our failure to comply with those covenants could result in an event of default which, if not cured or waived, may result
in the acceleration of some or all our debt, including the notes.
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We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness, which may not be successful.

        Our ability to make scheduled payments on or refinance our debt obligations, including the notes, depends on our financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to financial, business, legislative, regulatory
and other factors beyond our control. We may be unable to maintain a level of cash flows from operating activities sufficient to permit us to pay
the principal of, premium, if any, or interest on our indebtedness, including the notes.

        As of September 30, 2013 we had approximately $5.5 billion in consolidated debt outstanding, and we expect this amount to grow as we
acquire more aircraft. Unless extended or refinanced, the majority of our outstanding indebtedness, including our warehouse facilities, our
revolving credit facilities and most of our senior unsecured notes and secured term financings, matures or fully amortizes before the end of 2018,
and may therefore be payable prior to the maturity of notes offered pursuant to this prospectus supplement. If our cash flows and capital
resources are insufficient to fund our debt service obligations, and if we are unable to refinance our maturing debt on acceptable terms, we could
face substantial liquidity problems and could be forced to reduce or delay aircraft purchases or to dispose of material assets or leases, or seek
additional debt or equity capital or to restructure our indebtedness, including the notes. We may not be able to effect timely any such alternative
measures on commercially reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled
debt service obligations. Certain agreements governing our existing indebtedness restrict our ability to dispose of assets and use the proceeds
from those dispositions. We may not be able to consummate those dispositions or to obtain proceeds in an amount sufficient to meet any debt
service obligations then due. See "Management's Discussion and Analysis of Financial Condition and Results of Operations�Liquidity and
Capital Resources�Debt" in our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013, which is incorporated by
reference in the prospectus supplement.

        In addition, we conduct substantially all of our operations through our subsidiaries, which hold substantially all our aircraft. None of our
subsidiaries will guarantee or otherwise be obligated to pay any of our obligations under the notes. For the period ended September 30, 2013, our
subsidiaries generated substantially all of our consolidated revenue. As of September 30, 2013, our subsidiaries held 100% of our aircraft assets
and had approximately $1.6 billion of total indebtedness, all of which is structurally senior to the notes and we have provided a limited (10%)
unsecured guarantee of approximately $664.3 million of one of our subsidiary warehouse facilities. Our subsidiaries do not have any obligation
to pay amounts due on the notes or to make funds available for that purpose; however, our subsidiaries have covenanted to become guarantors of
certain of our other outstanding indebtedness in certain circumstances and may in the future guarantee other indebtedness of ours. Repayment of
our indebtedness, including the notes, is dependent on the generation of cash flow by our subsidiaries and their ability to make such cash
available to us, by dividends, distributions or otherwise. Our subsidiaries may not be able to, or may not be permitted to, make distributions to us
sufficient to enable us to make payments in respect of our indebtedness, and to the extent our subsidiaries have provided guarantees of our other
indebtedness, the notes will be structurally subordinated to such guaranteed indebtedness. Each subsidiary is a distinct legal entity, and legal and
contractual restrictions may limit our ability to obtain cash from our subsidiaries. In the event that we do not receive distributions from our
subsidiaries, we may be unable to make required principal and interest payments on our indebtedness, including the notes. For additional risks
related to our subsidiaries' ability to make payments and distributions to us, see the risk factor titled "Certain of our subsidiaries may be
restricted in their ability to make distributions to us" in our Annual Report on Form 10-K incorporated herein by reference. Also, as of
September 30, 2013, we had pledged our interests in our subsidiaries to secure our guarantees of approximately $744.0 million of subsidiary
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indebtedness and have provided a limited (10%) unsecured guarantee of approximately $664.3 million of one of our subsidiary warehouse
facilities. Any foreclosure on these interests by our lenders could reduce or impair our cash available to pay our obligations under the notes.

        Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable
terms or at all, would materially and adversely affect our financial position and results of operations and our ability to satisfy our obligations
under the notes.

        If we cannot make scheduled payments on our indebtedness, we will be in default and holders of our debt securities or our lenders, as
applicable, may be able to declare such indebtedness to be due and payable, terminate commitments to lend money, foreclose against the assets,
if any, securing such indebtedness or pursue other remedies, including potentially forcing us into bankruptcy or liquidation. All of these events
could result in you losing your entire investment in the notes.

The limited covenants applicable to the notes may not provide protection against some events or developments that may affect our ability to
repay the notes or the trading prices for the notes.

        The indenture governing the notes, among other things, does not:

�
require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity and,
accordingly, does not protect holders of the notes in the event that we experience significant adverse changes in our financial
condition or results of operations;

�
limit our ability to incur indebtedness, including secured indebtedness, that is senior to or equal in right of payment to the
notes;

�
limit our subsidiaries' ability to incur secured or unsecured indebtedness, which would be structurally senior to the notes;

�
restrict our ability to repurchase or prepay our securities; or

�
restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common
stock or other securities ranking junior to the notes.

        For these reasons, the notes may not provide protection against some events or developments that may affect our ability to repay the notes
or the trading prices of the notes.

Negative changes in our credit ratings may limit our ability to secure financing, increase our borrowing costs and adversely affect the
market value and liquidity of your notes. The credit ratings assigned to the notes may not reflect all risks of an investment in the notes.

        We are currently subject to periodic review by independent credit rating agencies Standard & Poor's Rating Services ("S&P") and Kroll
Bond Rating Agency ("Kroll"), each of which currently maintains investment grade credit ratings with respect to us and certain of our debt
securities, and we may become subject to periodic review by other credit rating agencies in the future. An increase in the level of our outstanding
indebtedness, or other events that could have an adverse impact on our business, properties, financial condition, results of operations or
prospects, may cause S&P or Kroll, or, in the future, other rating agencies, to downgrade or withdraw our debt credit rating generally, and/or the
ratings on the notes, which could adversely impact the trading prices for, and/or the liquidity of, the notes.

        The credit ratings assigned to the notes will reflect the rating agencies' assessments of our ability to make payments on the notes when due.
Any credit ratings assigned to the notes will not address all material risks relating to an investment in the notes, but rather reflect only the view
of the applicable rating agency at the time the rating is issued. Consequently, real or anticipated changes in these credit ratings will generally
affect the market value of the notes. These credit ratings, however, may not
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reflect the potential impact of risks related to structure, market or other factors related to the value of the notes. We cannot assure you that these
credit ratings will remain in effect for any given period of time or that a rating will not be lowered, suspended or withdrawn entirely by the
applicable rating agency, if, in such rating agency's sole judgment, circumstances so warrant. Ratings are not a recommendation to buy, sell or
hold any note. Each agency's rating should be evaluated independently of any other agency's rating. Actual or anticipated changes or
downgrades in our credit ratings, including any announcement that our ratings are under further review for a downgrade, could affect the trading
prices for, or liquidity of, the notes, increase our corporate borrowing costs and limit our access to the capital markets and result in more
restrictive covenants in future debt agreements.

The notes will be effectively subordinated to our secured indebtedness to the extent of the value of the property securing that indebtedness.

        The notes will not be secured by any of our or our subsidiaries' assets. As a result, the notes will be effectively subordinated to our and such
subsidiary's indebtedness with respect to the assets that secure such indebtedness. As of September 30, 2013, we had guarantees of subsidiary
indebtedness of approximately $744.0 million secured by pledges of the equity of our subsidiaries, and our subsidiaries had approximately
$1.6 billion of secured indebtedness outstanding. In addition, we and our subsidiaries may incur additional secured debt in the future. As a result
of this effective subordination, upon a default in payment on, or the acceleration of, any of this secured indebtedness, or in the event of
bankruptcy, insolvency, liquidation, dissolution or reorganization of our company or any subsidiary or subsidiaries, the proceeds from the sale of
assets securing our or our subsidiaries' secured indebtedness or guarantees will only be available to pay obligations on the notes and other senior
unsecured obligations after such secured debt has been paid in full. Consequently, the holders of the notes may receive less, ratably, than the
holders of secured or guaranteed debt in the event of our or our subsidiaries' bankruptcy, insolvency, liquidation, dissolution or reorganization.

The notes will be structurally subordinated to all obligations of our existing and future subsidiaries.

        Unless otherwise specified in the applicable pricing supplement, the notes will not be guaranteed by any of our subsidiaries and our
subsidiaries will have no obligation, contingent or otherwise, to pay amounts due under the notes or to make any funds available to pay those
amounts, whether by dividend, distribution, loan or other payment. However, our subsidiaries have covenanted to become guarantors of certain
of our other indebtedness in certain circumstances and may in the future guarantee other indebtedness of ours. Accordingly, the notes will be
structurally subordinated to all indebtedness and other obligations of any subsidiary, including any guarantees issued by such subsidiaries, such
that in the event of bankruptcy, insolvency, liquidation, reorganization, dissolution or other winding up of any such subsidiary, all of that
subsidiary's creditors (including secured creditors and trade creditors) would be entitled to payment in full out of that subsidiary's assets before
we would be entitled to any payment. The indenture does not contain any limitations on the ability of our subsidiaries to incur or guarantee
additional indebtedness or the amount of other liabilities, such as trade payables, that may be incurred or guaranteed by these subsidiaries.

        For the period ended September 30, 2013, our subsidiaries generated substantially all of our consolidated revenue. As of September 30,
2013, our subsidiaries held 100% of our aircraft assets and had approximately $1.6 billion of total indebtedness, all of which is structurally
senior to the notes.

An active trading market may not develop for the notes.

        The notes will be new issues of securities for which there is no established trading market and the aggregate principal amount of the new
issuance together with any other notes issued pursuant to a reopening of a series may be too small to support an active trading market. We do not
intend to list the notes on any national securities exchange or include the notes in any automated quotation system.
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Certain underwriters may make a market in the notes as permitted by applicable laws and regulations. However, none of the underwriters are
obligated to make a market in the notes and, if commenced, they may discontinue their market-making activities at any time without notice. Any
series of notes issued pursuant to this prospectus supplement may be issued in an aggregate principal amount that is too small to support an
active trading market, or may be issued to investors which purchase notes with the intent to hold the notes until maturity.

        Therefore, an active market for the notes may not develop or be maintained, which could adversely affect the market price and liquidity of
the notes. In that case, the holders of the notes may not be able to sell their notes at a particular time or at a favorable price. The liquidity of any
market for the notes will depend on a number of factors, including but not limited to:

�
the amount of notes of any series issued;

�
the number of holders of the notes and their intent to hold notes to maturity or for shorter periods;

�
our performance;

�
the markets for the notes and similar securities;

�
the interest of securities dealers in making a market in the notes; and

�
prevailing interest rates and yields on alternative investments.

        We cannot assure you that an active market for the notes will develop or will continue, if developed.

Redemption may adversely affect your return on the notes, and you will have reinvestment risks.

        If your notes are redeemable mandatorily or called for redemption at our option, we may redeem your notes at times when prevailing
interest rates are lower than the interest rate paid on your notes. As a result, you may not be able to reinvest the redemption proceeds in a
comparable debt instrument at an effective interest rate or yield as high as the interest rates or yield on your notes being redeemed.

The notes may be issued with more than a de minimis amount of original issue discount, or OID, for U.S. federal income tax purposes and,
accordingly, holders may generally be required to include OID in their income in advance of the receipt of cash attributable to such income.

        Notes offered under this prospectus supplement may be issued with more than a de minimis amount of OID for U.S. federal income tax
purposes. Holders of such notes generally must include OID in income for U.S. federal income tax purposes under a constant yield accrual
method regardless of their regular method of tax accounting. As a result, holders of such notes will generally be required to include OID in their
income in advance of the receipt of cash attributable to such income. See "Certain Material United States Federal Income Tax Consequences" in
this prospectus supplement for a description of the U.S. federal income tax consequences of owning a note that is issued with OID for U.S.
federal income tax purposes.
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USE OF PROCEEDS

        Unless otherwise indicated in the applicable pricing supplement, we intend to use the net proceeds from the sale of any notes for general
corporate purposes.
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DESCRIPTION OF NOTES

        Please note that in this section entitled "Description of Notes," references to "holders" mean those who own notes registered in their own
names on the books that we or the trustee maintain for this purpose, and not those who own beneficial interests in notes registered in street name
or in notes issued in book-entry form through The Depository Trust Company or another depositary. Owners of beneficial interests in the notes
should read the section entitled "Legal Ownership and Book-Entry Issuance" below.

        The notes will be issued pursuant to an indenture dated as of October 11, 2012 (the "indenture"), among us, as issuer, and Deutsche Bank
Trust Company Americas, a New York banking corporation, as trustee, as may be supplemented from time to time. Whenever we refer to
particular provisions of the indenture or the defined terms contained in the indenture, those provisions and defined terms are incorporated by
reference in this prospectus supplement and any applicable pricing supplement.

 Information About Our Medium-Term Note Program

        We will issue the notes under the indenture dated October 11, 2012 between Air Lease Corporation and Deutsche Bank Trust Company
Americas, as trustee, as supplemented from time to time. The indenture and the notes are governed by New York law. We summarize various
terms that apply generally to our debt securities, including the notes, in the accompanying prospectus under the caption "Description of Debt
Securities." The following description of the notes supplements that description of the debt securities. Consequently, you should read this
prospectus supplement together with the accompanying prospectus, the applicable pricing supplement and any other offering material in order to
understand the terms of the notes. However, if this prospectus supplement is inconsistent with the accompanying prospectus, this prospectus
supplement controls with regard to the notes.

        This section is a summary of the material terms that are common to the notes. Each particular note will have financial and other terms
specific to it, and the specific terms of each note will be described in a pricing supplement attached to this prospectus supplement. Those terms
may vary from the terms described here.

        The indenture and its associated documents, including your note and any supplemental indentures we may enter into, contain the full legal
text of the matters described in this section and your prospectus supplement. A copy of our indenture has been filed with the Securities and
Exchange Commission as part of our registration statement. See "Where You Can Find More Information" in the accompanying prospectus for
information on how to obtain a copy.

As you read this section, please remember that the specific terms of your note as described in your pricing supplement will supplement and,
if applicable, may modify or replace the general terms described in this section and in the accompanying prospectus. If your pricing supplement
is inconsistent with this prospectus supplement or the accompanying prospectus, your pricing supplement will control with regards to your note.
Thus, the statements we make in this section or in the accompanying prospectus may not apply to your note.

        When we refer to your pricing supplement or the applicable pricing supplement, we mean the preliminary pricing supplement or pricing
supplement describing the specific terms of the note you purchase. Unless we say otherwise below, the terms we use in this prospectus
supplement that we also use in the accompanying prospectus have the meanings we give them in that document. Similarly, the terms we use in
any pricing supplement that we also use in this document or the accompanying prospectus will have the meanings we give them in this
document or the accompanying prospectus, as the case may be, unless we say otherwise in the pricing supplement.
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Amounts That We May Issue

        The notes will be our senior unsecured obligations and will rank equally with all of our other senior and unsecured indebtedness that is not
guaranteed by any of our subsidiaries from time to time outstanding.

        We may issue notes pursuant to this prospectus supplement in one or more series. The indenture and the notes do not limit the aggregate
amount of debt securities that we may issue, nor does the indenture limit the number of series or the aggregate amount of any particular series
that we may issue. Also, if we issue notes having the same terms in a particular offering, or intend to continuously issue notes in that offering
over time, we may issue notes in that offering and at a later date "reopen" that offering and offer additional notes having those same terms.

 General Features of the Notes

        The following description of the notes will apply to each note offered hereby unless otherwise specified in the applicable pricing
supplement.

Currency of Notes

        Unless otherwise specified in the applicable pricing supplement, the notes will be payable in U.S. dollars.

Types of Notes

        We may issue the following two types of notes:

�
Fixed Rate Notes.  A note of this type will bear interest at a fixed rate described in the applicable pricing supplement. This
type includes zero coupon notes, which bear no interest and are instead issued at a price lower than the principal amount.

�
Floating Rate Notes.  A note of this type will bear interest at rates that are determined by reference to an interest rate
formula. In some cases, the rates may also be adjusted by adding or subtracting a spread or multiplying by a spread
multiplier and may be subject to a minimum rate or a maximum rate. The various interest rate formulas and these other
features are described below in "�Interest Rates�Floating Rate Notes." If your note is a floating rate note, the formula and any
adjustments that apply to the interest rate will be specified in your pricing supplement.

Original Issue Discount Notes

        A fixed rate note or a floating rate note may be an original issue discount, or OID, note. A note of this type is issued at a price lower than its
principal amount and provides that, upon redemption or acceleration of its maturity, an amount less than its principal amount will be payable. An
OID note may be a zero coupon note. A note issued at a discount to its principal may, for U.S. federal income tax purposes, be considered an
OID note, regardless of the amount payable upon redemption or acceleration of maturity. See "Certain Material United States Federal Income
Tax Consequences" in this prospectus supplement for a brief description of the U.S. federal income tax consequences of owning an OID note.

Redemption and Repurchase

        Unless otherwise specified in the applicable pricing supplement, we will not provide any sinking fund for your note.

S-9

Edgar Filing: AIR LEASE CORP - Form 424B5

16



Table of Contents

        Unless your pricing supplement specifies an initial date on which your note may be redeemed by us, or a redemption commencement date,
the notes will not be redeemable by us prior to their stated maturity. If your pricing supplement specifies a redemption commencement date with
respect to such note, your pricing supplement will also specify one or more redemption prices, which will be expressed as a percentage of the
principal amount of your note, and the redemption period or periods during which such redemption prices will apply. If your note is redeemable
at our option, as specified in the applicable pricing supplement, it will be redeemable at any time on or after the specified redemption
commencement date, as specified in the applicable pricing supplement, at the specified redemption price applicable to the redemption period for
your note together with interest accrued up to the redemption date.

        If different prices are specified for different redemption periods, the price we pay will be the price that applies to the redemption period
during which your note is redeemed.

        If we exercise an option to redeem any note, we will give to the trustee and the holder written notice of the principal amount of the note to
be redeemed, not less than 30 days nor more than 60 days before the applicable redemption date.

        If applicable, the pricing supplement will indicate that you have the option to have us redeem or repurchase your note on a date or dates
specified prior to its maturity date. You may elect redemption or repurchase, as applicable, of your entire note or any portion of the principal
amount which would be an authorized denomination for the note, except that any remaining unpaid portion must be at least the minimum
denomination for your note. Unless otherwise specified in the applicable pricing supplement, the redemption or repurchase price, as applicable,
will be equal to 100% of the principal amount of your note, together with accrued interest to the redemption date or repurchase date, as the case
may be. If your note is issued with original issue discount, the applicable pricing supplement will specify the amount payable upon a redemption
or repurchase, as applicable.

        Unless otherwise specified in your pricing supplement, exercise of the redemption or repurchase option by you will be irrevocable. You
may exercise the redemption or repurchase option for less than the entire principal amount of your notes but, in that event, the principal amount
of the notes remaining outstanding after repayment must be an authorized denomination.

Certain covenants

        Unless otherwise indicated in the applicable supplement, the provisions of the indenture described in the accompanying prospectus will
apply to the notes, including the full defeasance and covenant defeasance provisions under "Description of Debt Securities�Defeasance," the
merger and consolidation provisions under "Description of Debt Securities�Consolidation, Merger and Sale of Assets," the future guarantor
provisions under "Description of Debt Securities�Guarantee of Debt Securities," and the events of default provisions under "Description of Debt
Securities�Events of Default."

Satisfaction and discharge

        The indenture will be discharged as to all notes and will cease to be of further effect as to all notes, when either:

        (1)   all notes that have been authenticated and delivered (except lost, stolen or destroyed notes that have been replaced or paid
and notes for whose payment money has been deposited in trust) have been delivered to the trustee for cancellation; or

        (2)   (a) all notes not theretofore delivered to the trustee for cancellation have become due and payable by reason of the giving of
a notice of redemption or otherwise, will become due and payable within one year or are to be called for redemption within one year
under arrangements
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satisfactory to the trustee for the giving of notice of redemption by the trustee in our name, and at our expense, and we have
irrevocably deposited or caused to be deposited with the trustee, as trust funds in trust solely for the benefit of the holders, cash in U.S.
dollars, U.S. Government Obligations, or a combination thereof, in such amounts as will be sufficient, to pay and discharge the entire
indebtedness on the notes not theretofore delivered to the trustee for cancellation for principal, premium, if any, and accrued interest to
the date of maturity or redemption, as the case may be;

        (b)   no Default or Event of Default has occurred and is continuing on the date of such deposit or will occur as a result
of such deposit (other than a Default or an Event of Default resulting from the borrowing of funds to be applied to make
such deposit and any similar and simultaneous deposit relating to other indebtedness and, in each case, the granting of Liens
in connection therewith) and the deposit will not result in a breach or violation of, or constitute a default under, any material
agreement or material instrument (other than the indenture) to which we are a party or by which we are bound;

        (c)   we have paid or caused to be paid all sums payable or due and owing by us under the indenture; and

        (d)   we have delivered irrevocable instructions to the trustee to apply the deposited money toward the payment of the
notes at maturity or the redemption date, as the case may be.

        In addition, we will deliver to the trustee an Officers' Certificate and an Opinion of Counsel (which Opinion of Counsel may be subject to
customary assumptions and exclusions) stating that all conditions precedent to satisfaction and discharge have been satisfied.

Form, Denomination and Legal Ownership of Notes

        Your note will be issued in registered form in an authorized denomination. Unless otherwise indicated in the applicable pricing supplement,
the authorized denomination will be $1,000 and integral multiples of $1,000.

        Your note will be issued in book-entry form and represented by a global note or a master global note which will be deposited with the
trustee as custodian for The Depository Trust Company, or DTC, and registered in the name of Cede & Co. as nominee of DTC. You should
read the section "Legal Ownership and Book-Entry Issuance" in the accompanying prospectus for information about this type of arrangement
and your rights under this type of arrangement.

Supplemental Information

        We will describe one or more of the following terms of your note in a supplemental program or pricing prospectus:

�
the title of the notes (which shall distinguish the notes from securities of any other series or tranche);

�
any limit upon the aggregate principal amount of the notes which may be authenticated and delivered;

�
the person to whom any interest on a note shall be payable, if other than the person in whose name that note (or one or more
predecessor notes) is registered at the close of business on the regular record date for such interest;

�
the date or dates on which the principal of any note is payable;
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�
the rate or rates at which any notes shall bear interest, or the method or methods by which such rate or rates shall be
determined, if any, the date or dates from which any such interest shall accrue, and the interest payment dates on which any
such interest shall be payable;

�
as applicable, the period or periods within which, the price or prices at which and the terms and conditions upon which any
notes may be redeemed, in whole or in part;

�
if other than denominations of $1,000 and any integral multiple thereof, the denominations in which any notes shall be
issuable;

�
if other than the currency of the United States of America, the currency, currencies or currency units in which the principal
of or any premium or interest on any notes shall be payable and the manner of determining the equivalent thereof in the
currency of the United States of America for any purpose;

�
if other than the entire principal amount thereof, the portion of the principal amount of any notes that shall be payable upon
declaration of acceleration of the maturity;

�
any addition to or change in the events of default that apply to any notes, any change in the right of the trustee or the
requisite holders of such notes to declare the principal amount thereof due and payable and the threshold amount with
respect to the series;

�
any addition to or change in the covenants that applies to the notes;

�
whether the notes will be convertible or exchangeable into other notes of the Company or another person, and if so, the
terms and conditions upon which such notes will be so convertible or exchangeable;

�
whether the notes will be guaranteed and, the terms and conditions of such note guarantee to be endorsed upon or otherwise
provided for the notes; and

�
any other terms of the series.

 Interest Rates

        This subsection describes the different kinds of interest rates that may apply to the notes.

Fixed Rate Notes

        Unless the applicable pricing supplement states otherwise, interest on a fixed rate note will be payable semiannually on the interest payment
dates specified in the applicable pricing supplement, and at maturity. For each fixed rate note that bears interest, interest will accrue at a fixed
rate described in the applicable pricing supplement. This type includes zero coupon notes, which bear no interest and are instead issued at a price
lower than the principal amount.

        Each fixed rate note, except any zero coupon note, will bear interest from its original issue date or from the most recent date to which
interest on the note has been paid or made available for payment. Interest will accrue on the principal of a fixed rate note at the fixed rate per
annum stated in the applicable pricing supplement, until the principal is paid or made available for payment. Each payment of interest due on an
interest payment date or at maturity will include interest accrued from and including the last date to which interest has been paid, or made
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available for payment, or from the issue date if none has been paid, or made available for payment, to but excluding the interest payment date or
the date of maturity. We will compute interest on fixed rate notes on the basis of a 360-day year of twelve 30-day months (30/360 (ISDA) day
count convention). We will pay interest on each interest payment date and at maturity as described below under "Payments on the notes�Payment
Mechanics for Notes."
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        If your note is a zero coupon note, the applicable pricing supplement will specify the original issue discount and the information necessary
to determine the accreted value. The accreted value will be (1) as of any date prior to the stated maturity, an amount equal to the sum of (A) the
original issue price of your note and (B) the portion of the excess of the principal amount of your note over the original issue price that shall
have been accreted from the original issue price on a daily basis and compounded annually on a date specified in the applicable pricing
supplement, up to and including the stated maturity, at a rate that will be specified in the applicable pricing supplement from the original issue
date, computed on the basis of a 360-day year of twelve 30-day months (30/360 (ISDA) day count convention); and (2) as of any date on or after
the stated maturity, the principal amount of your note.

Floating Rate Notes

In this subsection, we use several specialized terms relating to the manner in which floating interest rates are calculated. We define these
terms in "�Special Rate Calculation Terms" at the end of this subsection.

        A floating rate note will bear interest at a rate or rates that are determined by reference to an interest rate formula. In some cases, the rate
may also be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and may be subject to a minimum rate or a
maximum rate. If your note is a floating rate note, the formula and any adjustments that apply to the interest rate will be specified in your pricing
supplement.

        Each floating rate note will bear interest from its original issue date or from the most recent date to which interest on your note has been
paid or made available for payment. Interest will accrue on the principal of a floating rate note at a rate per annum determined according to the
interest rate formula stated in the applicable pricing supplement, until the principal is paid or made available for payment. We will pay interest
on each interest payment date and at maturity as described below under "Payments on the notes�Payment Mechanics for Notes."

        Calculation Agent.    Calculations relating to floating rate notes will be made by the calculation agent, an institution that we appoint as our
agent for this purpose. We may act as our own paying agent or appoint an affiliate of ours. The pricing supplement for a particular floating rate
note will name the institution that we have appointed to act as the calculation agent for that note as of its original issue date. We may appoint a
different institution to serve as calculation agent from time to time after the original issue date of the notes without your consent and without
notifying you of the change. Absent manifest error, all determinations of the calculation agent will be final and binding on you and us, without
any liability on the part of the calculation agent.

        Calculation of Interest.    For each floating rate note, the calculation agent will determine, on the corresponding interest calculation or
interest determination date, as described in the applicable pricing supplement, the interest rate that takes effect on each interest reset date. In
addition, the calculation agent will calculate the amount of interest that has accrued during each interest period�i.e., the period from and including
an interest payment date (or with respect to the initial interest period, the original issue date) to but excluding the next succeeding interest
payment date. For each interest period, the calculation agent will calculate the amount of accrued interest by multiplying the face amount of the
floating rate note by an accrued interest factor for the interest period. Unless we specify otherwise in the applicable pricing supplement, this
factor will be equal to the number of days in the applicable interest period divided by 360 (Actual/360 (ISDA) day count convention).

        Upon the request of the holder of any floating rate note, the calculation agent will provide for that note the interest rate then in effect, and, if
determined, the interest rate that will become effective on the next interest reset date.
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        All percentages resulting from any calculation relating to any note will be rounded upward or downward, as appropriate, to the next higher
or lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and
9.876545% (or ..09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation relating to a
floating rate note will be rounded upward or downward, as appropriate, to the nearest cent, with one-half cent or one-half of a corresponding
hundredth of a unit or more being rounded upward.

        In determining the base rate that applies to a floating rate note during a particular interest period, the calculation agent may obtain rate
quotes from various reference banks or dealers active in the relevant market, as described in the applicable pricing supplement. Those reference
banks and dealers may include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the
distribution of the relevant floating rate notes and its affiliates, and they may include our affiliates.

        In addition, the following will apply to floating rate notes.

        Base Rates.    We currently expect to issue floating rate notes that bear interest at rates based on one or more of the following base rates:

�
commercial paper rate;

�
prime rate;

�
LIBOR;

�
EURIBOR;

�
treasury rate;

�
CMT rate;

�
CD rate;

�
federal funds rate; and/or

�
11th district cost of funds rate.

        We describe each of these base rates in further detail below in this subsection. If you purchase a floating rate note, your pricing supplement
will specify the type of base rate that applies to your note.

        Interest payable on a floating rate note for any particular interest period will be calculated as described in the applicable pricing supplement
using an interest factor, expressed as a decimal, applicable to each day during the period. The interest factor for each day will be calculated by
dividing the interest rate, expressed as a decimal, applicable to that day, unless otherwise specified in the applicable pricing supplement, by the
following:

�
360, in the case of commercial paper rate notes, prime rate notes, LIBOR notes, EURIBOR notes, CD rate notes, federal
funds rate notes and 11th district cost of funds rate notes; or

�
the actual number of days in the year, in the case of treasury rate notes and CMT rate notes.
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        Initial Base Rate.    For any floating rate note, the base rate in effect from the original issue date to the first interest reset date will be the
initial base rate. We will specify the initial base rate, or the manner in which the initial base rate will be determined, in the applicable pricing
supplement.

        Spread or Spread Multiplier.    In some cases, the base rate for a floating rate note may be adjusted:

�
by adding or subtracting a specified number of basis points, called the spread, with one basis point being 0.01%; or
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�
by multiplying the base rate by a specified percentage, called the spread multiplier.

        If you purchase a floating rate note, your pricing supplement will specify whether a spread or spread multiplier will apply to your note and,
if so, the amount of the spread or spread multiplier.

        Maximum and Minimum Rates.    The actual interest rate, after being adjusted by the spread or spread multiplier, may also be subject to
either or both of the following limits:

�
a maximum rate, meaning a specified upper limit that the actual interest rate in effect at any time may not exceed; and/or

�
a minimum rate, meaning a specified lower limit that the actual interest rate in effect at any time may not fall below.

        If you purchase a floating rate note, your pricing supplement will specify whether a maximum rate and/or minimum rate will apply to your
note and, if so, what those rates are.

        Whether or not a maximum rate applies, the interest rate on a floating rate note will in no event be higher than the maximum rate permitted
by New York law, as it may be modified by U.S. law of general application. Under current New York law, the maximum rate of interest, with
some exceptions, for any loan in an amount less than $250,000 is 16% and for any loan in the amount of $250,000 or more but less than
$2,500,000 is 25% per year on a simple interest basis. These limits do not apply to loans of $2,500,000 or more.

        The rest of this subsection describes how the interest rate and the interest payment dates will be determined, and how interest will be
calculated, on a floating rate note.

        Interest Reset Dates.    The rate of interest on a floating rate note will be reset, by the calculation agent described below, daily, weekly,
monthly, quarterly, semi-annually, annually or otherwise as specified in the applicable pricing supplement. The date on which the interest rate
resets and the reset rate becomes effective is called the interest reset date. Except as otherwise specified in the applicable pricing supplement, the
interest reset date will be as follows:

�
for floating rate notes that reset daily, each business day;

�
for floating rate notes that reset weekly and are not treasury rate notes, the Wednesday of each week;

�
for treasury rate notes that reset weekly, the Tuesday of each week, except as otherwise described in the next to last
paragraph under "�Interest Determination Dates" below;

�
for floating rate notes that reset monthly, the third Wednesday of each month;

�
for floating rate notes that reset quarterly, the third Wednesday of March, June, September and December of each year;

�
for floating rate notes that reset semi-annually, the third Wednesday of each of two months of each year as specified in the
applicable pricing supplement; and

�
for floating rate notes that reset annually, the third Wednesday of one month of each year as specified in the applicable
pricing supplement.
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        For a floating rate note, the interest rate in effect on any particular day will be the interest rate determined with respect to the latest interest
reset date that occurs on or before that day. There are several exceptions, however, to the reset provisions described above.

        The base rate in effect from the original issue date to the first interest reset date will be the initial base rate specified on the cover of your
pricing supplement. For floating rate notes that reset daily or weekly, the base rate in effect for each day following the second business day
before an interest
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payment date to, but excluding, the interest payment date, and for each day following the second business day before the maturity to, but
excluding, the maturity, will be the base rate in effect on that second business day.

        If any interest reset date for a floating rate note would otherwise be a day that is not a business day, the interest reset date will be postponed
to the next day that is a business day. For a LIBOR note, however, if that business day is in the next succeeding calendar month, the interest
reset date will be the immediately preceding business day.

        Interest Determination Dates.    The interest rate that takes effect on an interest reset date will be determined by the calculation agent by
reference to a particular date called an interest determination date. Except as otherwise specified in the applicable pricing supplement:

�
For all floating rate notes other than LIBOR notes, EURIBOR notes, treasury rate notes and 11th district cost of funds rate
notes, the interest determination date relating to a particular interest reset date will be the second business day before the
interest reset date.

�
For LIBOR notes, the interest determination date relating to a particular interest reset date will be the second London
business day preceding the interest reset date, unless the index currency is pounds sterling, in which case the interest
determination date will be the interest reset date. We refer to an interest determination date for a LIBOR note as a LIBOR
interest determination date.

�
For EURIBOR notes, the interest determination date relating to a particular interest reset date will be the second euro
business day preceding the interest reset date. We refer to an interest determination date for a EURIBOR note as a
EURIBOR interest determination date.

�
For treasury rate notes, the interest determination date relating to a particular interest reset date, which we refer to as a
treasury interest determination date, will be the day of the week in which the interest reset date falls on which treasury
bills�i.e., direct obligations of the U.S. government�would normally be auctioned. Treasury bills are usually sold at auction on
the Monday of each week, unless that day is a legal holiday, in which case the auction is usually held on the following
Tuesday, except that the auction may be held on the preceding Friday. If as the result of a legal holiday an auction is held on
the preceding Friday, that Friday will be the treasury interest determination date relating to the interest reset date occurring
in the next succeeding week. If the auction is held on a day that would otherwise be an interest reset date, then the interest
reset date will instead be the first business day following the auction date.

�
For 11th district cost of funds rate notes, the interest determination date relating to a particular interest reset date will be the
last working day, in the first calendar month before that interest reset date, on which the Federal Home Loan Bank of San
Francisco publishes the monthly average cost of funds paid by member institutions of the Eleventh Federal Home Loan
Bank District for the second calendar month before that interest reset date. We refer to an interest determination date for an
11th district cost of funds rate note as an 11th district interest determination date.

        Interest Calculation Dates.    As described above, the interest rate that takes effect on a particular interest reset date will be determined by
reference to the corresponding interest determination date. Except for LIBOR notes and EURIBOR notes, however, the determination of the rate
will actually be made on a day no later than the corresponding interest calculation date. The interest calculation date will be the earlier of the
following:

�
the tenth calendar day after the interest determination date or, if that tenth calendar day is not a business day, the next
succeeding business day; and
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�
the business day immediately preceding the interest payment date or the maturity, whichever is the day on which the next
payment of interest will be due.

        The calculation agent need not wait until the relevant interest calculation date to determine the interest rate if the rate information it needs
to make the determination is available from the relevant sources sooner.

        Interest Payment Dates.    The interest payment dates for a floating rate note will depend on when the interest rate is reset and, unless we
specify otherwise in the applicable pricing supplement, will be as follows:

�
for floating rate notes that reset daily, weekly or monthly, the third Wednesday of each month or the third Wednesday of
March, June, September and December of each year, as specified in the applicable pricing supplement;

�
for floating rate notes that reset quarterly, the third Wednesday of March, June, September and December of each year;

�
for floating rate notes that reset semi-annually, the third Wednesday of the two months of each year specified in the
applicable pricing supplement; or

�
for floating rate notes that reset annually, the third Wednesday of the month specified in the applicable pricing supplement.

        Regardless of these rules, if a note is originally issued after the regular record date and before the date that would otherwise be the first
interest payment date, the first interest payment date will be the date that would otherwise be the second interest payment date. We have defined
the term "regular record date" below under "Payments on the notes�Payment Mechanics for Notes."

        In addition, the following special provision will apply to a floating rate note with regard to any interest payment date other than one that
falls on the maturity date. If the interest payment date would otherwise fall on a day that is not a business day, then the interest payment date will
be the next day that is a business day. However, if the floating rate note is a LIBOR note or a EURIBOR note and the next business day falls in
the next calendar month, then the interest payment date will be advanced to the next preceding day that is a business day. In all cases, an interest
payment date that falls on the maturity date will not be changed.

Commercial Paper Rate Notes

        If you purchase a commercial paper rate note, your note will bear interest at a base rate equal to the commercial paper rate and adjusted by
the spread or spread multiplier, if any, specified in your pricing supplement. Unless otherwise specified in your pricing supplement, the interest
rate for each subsequent interest determination date will be determined by the calculation agent in accordance with the provisions described
below.

        Unless otherwise specified in your pricing supplement, the commercial paper rate will be the money market yield of the rate, for the
relevant interest determination date, for commercial paper having the index maturity specified in your pricing supplement, as published in
H.15(519) under the heading "Commercial Paper�Nonfinancial." If the commercial paper rate cannot be determined as described above, the
following procedures will apply:

�
If the rate described above does not appear in H.15(519) at 3:00 P.M., New York City time, on the relevant interest
calculation date, unless the calculation is made earlier and the rate is available from that source at that time, then the
commercial paper rate will be the rate, for the relevant interest determination date, for commercial paper having the index
maturity specified in
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            employee duties for the ASSURED under the ASSURED'S supervision             at any of the ASSURED'S premises,           (6 ) an
employee of an institution merged or consolidated with the             ASSURED prior to the effective date of this Bond,           (7 ) a director or
trustee of the ASSURED, but only while performing acts             within the scope of the customary and usual duties of any officer or            
other employee of the ASSURED or while acting as a member of any             committee duly elected or appointed to examine or audit or have    
        custody of or access to Property of the ASSURED, or

ICAP Bond (5-98)
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Conditions And
Limitations

Definitions (8 ) each natural person, partnership or corporation authorized by written

(continued) agreement with the ASSURED to perform services as electronic data

processor of checks or other accounting records related to such checks but

only while such person, partnership or corporation is actually performing

such services and not:

a. creating, preparing, modifying or maintaining the ASSURED'S

computer software or programs, or

b. acting as transfer agent or in any other agency capacity in issuing

checks, drafts or securities for the ASSURED,

(9 ) any partner, officer or employee of an investment advisor, an underwriter

(distributor), a transfer agent or shareholder accounting recordkeeper, or an

administrator, for an Investment Company while performing acts coming

within the scope of the customary and usual duties of an officer or employee

of an Investment Company or acting as a member of any committee duly

elected or appointed to examine, audit or have custody of or access to

Property of an Investment Company.

The term Employee shall not include any partner, officer or employee of a

transfer agent, shareholder accounting recordkeeper or administrator:

a. which is not an "affiliated person" (as defined in Section 2(a) of the

Investment Company Act of 1940) of an Investment Company or of

the investment advisor or underwriter (distributor) of such Investment

Company, or

b. which is a "bank" (as defined in Section 2(a) of the Investment

Company Act of 1940). 

This Bond does not afford coverage in favor of the employers of

persons as set forth in e. (4), (5) and (8) above, and upon payment to

the ASSURED by the COMPANY resulting directly from Larceny or

Embezzlement committed by any of the partners, officers or

employees of such employers, whether acting alone or in collusion with
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others, an assignment of such of the ASSURED'S rights and causes of

action as it may have against such employers by reason of such acts

so committed shall, to the extent of such payment, be given by the

ASSURED to the COMPANY, and the ASSURED shall execute all

papers necessary to secure to the COMPANY the rights provided for

herein.

Each employer of persons as set forth in e.(4), (5) and (8) above and the

partners, officers and other employees of such employers shall collectively

be deemed to be one person for all the purposes of this Bond; excepting,

however, the fifth paragraph of Section 13.

Independent contractors not specified in e.(4), (5) or (8) above,

intermediaries, agents, brokers or other representatives of the same general

character shall not be considered Employees.

ICAP Bond (5-98)
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Conditions And
Limitations

Definitions f. Forgery means the signing of the name of another natural person with the

(continued) intent to deceive but does not mean a signature which consists in whole or in

part of one's own name, with or without authority, in any capacity for any

purpose.

g. Investment Company means any investment company registered under the

Investment Company Act of 1940 and listed under the NAME OF ASSURED

on the DECLARATIONS.

h. Items of Deposit means one or more checks or drafts drawn upon a

financial institution in the United States of America.

i. Larceny or Embezzlement means larceny or embezzlement as defined in

Section 37 of the Investment Company Act of 1940.

j. Property means money, revenue and other stamps; securities; including any

note, stock, treasury stock, bond, debenture, evidence of indebtedness,

certificate of deposit, certificate of interest or participation in any profit-

sharing agreement, collateral trust certificate, preorganization certificate or

subscription, transferable share, investment contract, voting trust certificate,

certificate of deposit for a security, fractional undivided interest in oil, gas, or

other mineral rights, any interest or instruments commonly known as a

security under the Investment Company Act of 1940, any other certificate of

interest or participation in, temporary or interim certificate for, receipt for,

guarantee of, or warrant or right to subscribe to or purchase any of the

foregoing; bills of exchange; acceptances; checks; withdrawal orders; money

orders; travelers' letters of credit; bills of lading; abstracts of title; insurance

policies, deeds, mortgages on real estate and/or upon chattels and interests

therein; assignments of such policies, deeds or mortgages; other valuable

papers, including books of accounts and other records used by the

ASSURED in the conduct of its business (but excluding all electronic data

processing records); and, all other instruments similar to or in the nature of

the foregoing in which the ASSURED acquired an interest at the time of the

ASSURED'S consolidation or merger with, or purchase of the principal

assets of, a predecessor or which are held by the ASSURED for any

purpose or in any capacity and whether so held gratuitously or not and
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whether or not the ASSURED is liable therefor.

k. Relative means the spouse of an Employee or partner of the ASSURED

and any unmarried child supported wholly by, or living in the home of, such

Employee or partner and being related to them by blood, marriage or legal

guardianship.

l. Securities, documents or other written instruments means original

(including original counterparts) negotiable or non-negotiable instruments, or

assignments thereof, which in and of themselves represent an equitable

interest, ownership, or debt and which are in the ordinary course of business

transferable by delivery of such instruments with any necessary

endorsements or assignments.

ICAP Bond (5-98)
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Conditions And
Limitations

Definitions m. Subsidiary means any organization that, at the inception date of this Bond,

(continued) is named in the APPLICATION or is created during the BOND PERIOD and

of which more than fifty percent (50%) of the outstanding securities or voting

rights representing the present right to vote for election of directors is owned

or controlled by the ASSURED either directly or through one or more of its

subsidiaries.

n. Transportation Company means any organization which provides its own

or its leased vehicles for transportation or which provides freight forwarding

or air express services.

o. Voice Initiated Election means any election concerning dividend options

available to Investment Company shareholders or subscribers which is

requested by voice over the telephone.

p. Voice Initiated Redemption means any redemption of shares issued by an

Investment Company which is requested by voice over the telephone.

q. Voice Initiated Funds Transfer Instruction means any Voice Initiated

Redemption or Voice Initiated Election.

For the purposes of these definitions, the singular includes the plural and the

plural includes the singular, unless otherwise indicated.

General Exclusions - 2 . This bond does not directly or indirectly cover:

Applicable to All Insuring a. loss not reported to the COMPANY in writing within sixty (60) days after

Clauses termination of this Bond as an entirety;

b. loss due to riot or civil commotion outside the United States of America and

Canada, or any loss due to military, naval or usurped power, war or

insurrection. This Section 2.b., however, shall not apply to loss which occurs

in transit in the circumstances recited in INSURING CLAUSE 3., provided

that when such transit was initiated there was no knowledge on the part of

any person acting for the ASSURED of such riot, civil commotion, military,

naval or usurped power, war or insurrection;
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c. loss resulting from the effects of nuclear fission or fusion or radioactivity;

d. loss of potential income including, but not limited to, interest and dividends

not realized by the ASSURED or by any customer of the ASSURED;

e. damages of any type for which the ASSURED is legally liable, except

compensatory damages, but not multiples thereof, arising from a loss

covered under this Bond;

f. costs, fees and expenses incurred by the ASSURED in establishing the

existence of or amount of loss under this Bond, except to the extent covered

under INSURING CLAUSE 11.;

g. loss resulting from indirect or consequential loss of any nature;

ICAP Bond (5-98)
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Conditions And
Limitations

General Exclusions - h. loss resulting from dishonest acts by any member of the Board of Directors

Applicable to All Insuring or Board of Trustees of the ASSURED who is not an Employee, acting

Clauses alone or in collusion with others;

(continued) i. loss, or that part of any loss, resulting solely from any violation by the

ASSURED or by any Employee: 

(1 ) of any law regulating:

a. the issuance, purchase or sale of securities,

b. securities transactions on security or commodity exchanges or

the over the counter market,

c. investment companies,

d. investment advisors, or

(2 ) of any rule or regulation made pursuant to any such law; or

j. loss of confidential information, material or data;

k. loss resulting from voice requests or instructions received over the

telephone, provided however, this Section 2.k. shall not apply to INSURING

CLAUSE 7. or 9.

Specific Exclusions - 3 . This Bond does not directly or indirectly cover:

Applicable To All Insuring a. loss caused by an Employee, provided, however, this Section 3.a. shall not

Clauses Except Insuring apply to loss covered under INSURING CLAUSE 2. or 3. which results

Clause 1. directly from misplacement, mysterious unexplainable disappearance, or

damage or destruction of Property;

b. loss through the surrender of property away from premises of the ASSURED

as a result of a threat:

(1 ) to do bodily harm to any natural person, except loss of Property in

transit in the custody of any person acting as messenger of the

ASSURED, provided that when such transit was initiated there was no

knowledge by the ASSURED of any such threat, and provided further

that this Section 3.b. shall not apply to INSURING CLAUSE 7., or

(2 ) to do damage to the premises or Property of the ASSURED;

c. loss resulting from payments made or withdrawals from any account

involving erroneous credits to such account;

d. loss involving Items of Deposit which are not finally paid for any reason

provided however, that this Section 3.d. shall not apply to INSURING

CLAUSE 10.;

e. loss of property while in the mail;
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Conditions And
Limitations

Specific Exclusions - f. loss resulting from the failure for any reason of a financial or depository

Applicable To All Insuring institution, its receiver or other liquidator to pay or deliver funds or other

Clauses Except Insuring Property to the ASSURED provided further that this Section 3.f. shall not

Clause 1. apply to loss of Property resulting directly from robbery, burglary,

(continued) misplacement, mysterious unexplainable disappearance, damage,

destruction or removal from the possession, custody or control of the

ASSURED.

g. loss of Property while in the custody of a Transportation Company,

provided however, that this Section 3.g. shall not apply to INSURING

CLAUSE 3.;

h. loss resulting from entries or changes made by a natural person with

authorized access to a Computer System who acts in good faith on

instructions, unless such instructions are given to that person by a software

contractor or its partner, officer, or employee authorized by the ASSURED to

design, develop, prepare, supply, service, write or implement programs for

the ASSURED's Computer System; or

i. loss resulting directly or indirectly from the input of data into a Computer

System terminal, either on the premises of the customer of the ASSURED

or under the control of such a customer, by a customer or other person who

had authorized access to the customer's authentication mechanism.

Specific Exclusions - 4 . This bond does not directly or indirectly cover:

Applicable To All Insuring a. loss resulting from the complete or partial non-payment of or default on any

Clauses Except Insuring loan whether such loan was procured in good faith or through trick, artifice,

Clauses 1., 4., And 5. fraud or false pretenses; provided, however, this Section 4.a. shall not apply

to INSURING CLAUSE 8.;

b. loss resulting from forgery or any alteration;

c. loss involving a counterfeit provided, however, this Section 4.c. shall not

apply to INSURING CLAUSE 5. or 6.
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Limit Of Liability/Non- 5 . At all times prior to termination of this Bond, this Bond shall continue in force for

Reduction And Non- the limit stated in the applicable sections of ITEM 2. of the DECLARATIONS,

Accumulation Of Liability notwithstanding any previous loss for which the COMPANY may have paid or be

liable to pay under this Bond provided, however, that the liability of the COMPANY

under this Bond with respect to all loss resulting from:

a. any one act of burglary, robbery or hold-up, or attempt thereat, in which no

Employee is concerned or implicated, or

b. any one unintentional or negligent act on the part of any one person

resulting in damage to or destruction or misplacement of Property, or

c. all acts, other than those specified in a. above, of any one person, or

ICAP Bond (5-98)
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Conditions And
Limitations

Limit Of Liability/Non- d. any one casualty or event other than those specified in a., b., or c. above,

Reduction And Non- shall be deemed to be one loss and shall be limited to the applicable LIMIT OF

Accumulation Of Liability LIABILITY stated in ITEM 2. of the DECLARATIONS of this Bond irrespective of

(continued) the total amount of such loss or losses and shall not be cumulative in amounts

from year to year or from period to period. 

All acts, as specified in c. above, of any one person which

i. directly or indirectly aid in any way wrongful acts of any other person or

persons, or

ii. permit the continuation of wrongful acts of any other person or persons

whether such acts are committed with or without the knowledge of the wrongful

acts of the person so aided, and whether such acts are committed with or without

the intent to aid such other person, shall be deemed to be one loss with the

wrongful acts of all persons so aided.

Discovery 6 . This Bond applies only to loss first discovered by an officer of the ASSURED

during the BOND PERIOD. Discovery occurs at the earlier of an officer of the

ASSURED being aware of:

a. facts which may subsequently result in a loss of a type covered by this Bond,

or

b. an actual or potential claim in which it is alleged that the ASSURED is liable

to a third party,

regardless of when the act or acts causing or contributing to such loss occurred,

even though the amount of loss does not exceed the applicable DEDUCTIBLE

AMOUNT, or the exact amount or details of loss may not then be known.

Notice To Company - 7 . a. The ASSURED shall give the COMPANY notice thereof at the earliest

Proof - Legal Proceedings practicable moment, not to exceed sixty (60) days after discovery of loss, in
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Against Company an amount that is in excess of 50% of the applicable DEDUCTIBLE

AMOUNT, as stated in ITEM 2. of the DECLARATIONS.

b. The ASSURED shall furnish to the COMPANY proof of loss, duly sworn to,

with full particulars within six (6) months after such discovery.

c. Securities listed in a proof of loss shall be identified by certificate or bond

numbers, if issued with them.

d. Legal proceedings for the recovery of any loss under this Bond shall not be

brought prior to the expiration of sixty (60) days after the proof of loss is filed

with the COMPANY or after the expiration of twenty-four (24) months from

the discovery of such loss.

e. This Bond affords coverage only in favor of the ASSURED. No claim, suit,

action or legal proceedings shall be brought under this Bond by anyone

other than the ASSURED.
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Conditions And
Limitations

Notice To Company - f. Proof of loss involving Voice Initiated Funds Transfer Instruction shall

Proof - Legal Proceedings include electronic recordings of such instructions.

Against Company

(continued)

Deductible Amount 8 . The COMPANY shall not be liable under any INSURING CLAUSES of this Bond

on account of loss unless the amount of such loss, after deducting the net amount

of all reimbursement and/or recovery obtained or made by the ASSURED, other

than from any Bond or policy of insurance issued by an insurance company and

covering such loss, or by the COMPANY on account thereof prior to payment by

the COMPANY of such loss, shall exceed the DEDUCTIBLE AMOUNT set forth in

ITEM 3. of the DECLARATIONS, and then for such excess only, but in no event

for more than the applicable LIMITS OF LIABILITY stated in ITEM 2. of the

DECLARATIONS.

There shall be no deductible applicable to any loss under INSURING CLAUSE 1.

sustained by any Investment Company.

Valuation 9 . BOOKS OF ACCOUNT OR OTHER RECORDS

The value of any loss of Property consisting of books of account or other records

used by the ASSURED in the conduct of its business shall be the amount paid by

the ASSURED for blank books, blank pages, or other materials which replace the

lost books of account or other records, plus the cost of labor paid by the

ASSURED for the actual transcription or copying of data to reproduce such books

of account or other records.

The value of any loss of Property other than books of account or other records

used by the ASSURED in the conduct of its business, for which a claim is made

shall be determined by the average market value of such Property on the

business day immediately preceding discovery of such loss provided, however,

that the value of any Property replaced by the ASSURED with the consent of the

COMPANY and prior to the settlement of any claim for such Property shall be the

actual market value at the time of replacement. 

Edgar Filing: AIR LEASE CORP - Form 424B5

41



In the case of a loss of interim certificates, warrants, rights or other securities, the

production of which is necessary to the exercise of subscription, conversion,

redemption or deposit privileges, the value of them shall be the market value of

such privileges immediately preceding their expiration if said loss is not discovered

until after their expiration. If no market price is quoted for such Property or for

such privileges, the value shall be fixed by agreement between the parties.

OTHER PROPERTY

The value of any loss of Property, other than as stated above, shall be the actual

cash value or the cost of repairing or replacing such Property with Property of

like quality and value, whichever is less.
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Conditions And
Limitations
(continued)

Securities Settlement 10 . In the event of a loss of securities covered under this Bond, the COMPANY may,

at its sole discretion, purchase replacement securities, tender the value of the

securities in money, or issue its indemnity to effect replacement securities.

The indemnity required from the ASSURED under the terms of this Section

against all loss, cost or expense arising from the replacement of securities by the

COMPANY'S indemnity shall be:

a. for securities having a value less than or equal to the applicable

DEDUCTIBLE AMOUNT - one hundred (100%) percent;

b. for securities having a value in excess of the DEDUCTIBLE AMOUNT but

within the applicable LIMIT OF LIABILITY - the percentage that the

DEDUCTIBLE AMOUNT bears to the value of the securities;

c. for securities having a value greater than the applicable LIMIT OF LIABILITY

- the percentage that the DEDUCTIBLE AMOUNT and portion in excess of

the applicable LIMIT OF LIABILITY bears to the value of the securities.

The value referred to in Section 10.a., b., and c. is the value in accordance with

Section 9, VALUATION, regardless of the value of such securities at the time the

loss under the COMPANY'S indemnity is sustained.

The COMPANY is not required to issue its indemnity for any portion of a loss of

securities which is not covered by this Bond; however, the COMPANY may do so

as a courtesy to the ASSURED and at its sole discretion.

The ASSURED shall pay the proportion of the Company's premium charge for the

Company's indemnity as set forth in Section 10.a., b., and c. No portion of the

LIMIT OF LIABILITY shall be used as payment of premium for any indemnity

purchased by the ASSURED to obtain replacement securities.

Subrogation - Assignment - 11. In the event of a payment under this Bond, the COMPANY shall be subrogated to

Recovery all of the ASSURED'S rights of recovery against any person or entity to the extent
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of such payment. On request, the ASSURED shall deliver to the COMPANY an

assignment of the ASSURED'S rights, title and interest and causes of action

against any person or entity to the extent of such payment.

Recoveries, whether effected by the COMPANY or by the ASSURED, shall be

applied net of the expense of such recovery in the following order:

a. first, to the satisfaction of the ASSURED'S loss which would otherwise have

been paid but for the fact that it is in excess of the applicable LIMIT OF

LIABILITY,

b. second, to the COMPANY in satisfaction of amounts paid in settlement of

the ASSURED'S claim,

c. third, to the ASSURED in satisfaction of the applicable DEDUCTIBLE

AMOUNT, and
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Conditions And
Limitations

Subrogation - Assignment - d. fourth, to the ASSURED in satisfaction of any loss suffered by the

Recovery ASSURED which was not covered under this Bond.

(continued) Recovery from reinsurance or indemnity of the COMPANY shall not be deemed a

recovery under this section.

Cooperation Of Assured 12 . At the COMPANY'S request and at reasonable times and places designated by

the COMPANY, the ASSURED shall:

a. submit to examination by the COMPANY and subscribe to the same under

oath,

b. produce for the COMPANY'S examination all pertinent records, and

c. cooperate with the COMPANY in all matters pertaining to the loss.

The ASSURED shall execute all papers and render assistance to secure to the

COMPANY the rights and causes of action provided for under this Bond. The

ASSURED shall do nothing after loss to prejudice such rights or causes of action.

Termination 13 . If the Bond is for a sole ASSURED, it shall not be terminated unless written notice

shall have been given by the acting party to the affected party and to the

Securities and Exchange Commission, Washington, D.C., not less than sixty (60)

days prior to the effective date of such termination.

If the Bond is for a joint ASSURED, it shall not be terminated unless written notice

shall have been given by the acting party to the affected party, and by the
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