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A |_ 't t 't One of the more gratifying outcomes of 2008 was the
e e r O validation of our operating platform. Founded on

five core operating principles, our business proved
resilient in the face of one of the most challenging

S | I a re | I O e rS economic environments in decades.

SIMPLY PUT, GENESIS LEASE STRIVES TO:

1 Acquire and lease a portfolio comprised primarily
of young, fuel efficient, latest generation and most
popular commercial aircraft;

DEAR FELLOW SHAREHOLDERS, 9 Maintain a well-diversified client base, with
limited exposure to individual customers or

Genesis Lease SUCCESSFULLY WEATHERED THE FINANCIAL geographic concentrations;

Maintain a portfolio of staggered lease maturities;

o9

STORMS THAT CHARACTERIZED 2008 AND | AM CONFIDENT

N

Leverage the worldwide platform of GE Commercial
Aviation Services (GECAS) to manage the day-to-day

THAT OUR COMPANY IS WELL-POSITIONED TO TAKE servicing of our leases;

Uphold financial discipline — maintain a conservative

ot

ADVANTAGE OF THE VOLATILE ENVIRONMENT AND WILL

capital structure while seeking to manage refinancing
obligations as well as maintain access to funding to

RISE TO THE OCCASION AGAIN IN 2009. support our aircraft acquisition strategy.

These operating principles provide Genesis Lease
with a competitively differentiated service offering in
an ever changing environment.

One needs to take a step back to appreciate just how
much the world has changed since we completed our
) Initial Public Offering in December 2006, compared
S i to where we are today.

2006 /2007

At the time of our IPO, the capital markets were
robust and funding was readily available to support

our aircraft acquisition strategy. Concurrent with

our public launch, we successfully financed our initial
portfolio of 41 aircraft and soon thereafter, in April
2007, closed on a $1 billion credit facility. By the middle
of 2007, although cracks began to appear in the US

sub-prime mortgage market, the broader markets

remained resilient. The economy was robust and the
Dow Jones Industrial Average reached an all-time
high of 14,164 in October 2007 before closing the year
at a healthy 13,264. Within commercial aircraft leasing,
aircraft prices and lease rates remained strong, as
Genesis Lease added twelve aircraft to its portfolio
during the year.

2008

During the first quarter of the year, sentiment
remained positive as Boeing and Airbus booked
significant orders for new aircraft despite increasing
concern about the economic impact of a rapid rise
in energy and commodity prices. Moving into the



second quarter, the effects of skyrocketing fuel prices,
which peaked in July, combined with slowing passenger
and cargo traffic, caused airline carriers to institute cost
cutting strategies as a way to improve results. For some,
in particular the weaker niche airlines, it was too late to
avoid failure.

By the fall, the severe decline of the financial markets,
as exemplified by the serious problems at financial
giants such as Bear Stearns, Lehman Brothers,
Merrill Lynch and AIG, accelerated and bled into the
mainstream economy resulting in a dramatic reduction
in global economic activity and air transportation demand.

The net effect of these market developments for
Genesis Lease was three-fold: (1) We experienced

a number of customer defaults; (2) our stock price
declined significantly in common with other financial
and aviation-related businesses and (3) it became
necessary to strike an appropriate balance between
our dividend payment policy and improving
shareholder value through the deployment of capital
into other opportunities.

Overall, I believe that Genesis Lease was successful

in mitigating our exposure to customer defaults. In
each instance, where one of our customers (none of
which represented more than two aircraft) became
noncompliant with the terms of its lease, the recovered
aircraft was either a next generation Boeing 737 or
Airbus A320, two of the most popular and highly
utilized aircraft types in the sky. The remarketing of
these aircraft was managed by GECAS.

As one of the most formidable commercial aircraft
servicing companies in the world, GECAS has both the
experience and resources to manage the day-to-day
servicing of our leases and when necessary, effectively
repossess aircraft and remarket them to new customers.
GECAS successfully remarketed two of our aircraft in
2008, with the four remaining aircraft that were on the
ground at year end targeted to return to service by
the second quarter of 2009.

While our main focus as an aircraft leasing company

is to grow the business through further aircraft
acquisitions, we took steps during the volatile
environment of 2008 to strengthen our capital structure
by striking a balance between aircraft acquisitions,
reducing our liabilities and increasing our cash position.

To fortity and increase our capacity to advance our
business strategy, we reduced our quarterly dividend
during the third quarter, approved a $20 million
share buyback program and repurchased a portion

of our securitized debt. During 2008, we repurchased
approximately 5% of our issued shares and $13.5
million of our securitized debt at a substantial
discount. Not only did the debt repurchase represent
significant value but it also reduces our future
refinancing requirements.

Genesis Lease is well funded and has the capacity to
increase the size of our portfolio. We responded to the
developing financial crisis by putting all non-securitized
aircraft on long-term financings by successfully raising a
total of $333 million in new funding in 2008. In addition,
our continued access to a $1 billion credit facility remains
a competitive advantage and puts us in an enviable
position to act upon an increasing number of potential
opportunities to expand our portfolio, at reasonable
prices. Furthermore, we believe that the strong trend
among commercial carriers to lease aircraft will continue,
and that our strategy of maintaining and growing a
diversified portfolio of young, modern, high utility and
fuel efficient aircraft is best suited to meeting their needs.

Clearly, the economic environment continues to be very
difficult, which is likely to cause the credit markets to
remain tight for the foreseeable future. Although we expect
the commercial aircraft leasing sector to be challenging
throughout 2009, we remain bullish on the long-term
outlook for the industry. This opinion is grounded in the
belief that airline operators will increasingly seek to enter
into operating leases to support their acquisition of a
substantial portion of the more than 6,000 aircraft currently
on order from the manufacturers and scheduled to deliver
within the next five years.

On behalf of the Genesis Lease management team, our
Board of Directors and employees, I would like to thank
you for your continued support. I wish to assure you
that it is our collective goal to position Genesis Lease to
successfully ride out the existing economic difficulties, to
grow our business and to restore and enhance long-term
shareholder value.

Very truly yours,

John McMahon
Chairman & Chief Executive Officer, Genesis Lease Limited



THE COMMERCIAL AIRCRAFT INDUSTRY IS DEMONSTRABLY CYCLICAL. HISTORICALLY,
SUCCESSIVE YEARS OF STRONG ORDER DEMAND HAVE BEEN FOLLOWED BY PERIODS
OF MARKET SOFTENING AS DELIVERIES TAKE PLACE .THE DEMAND CYCLE
FOR NEW COMMERCIAL AIRCRAFT IS COMPRISED OF SEVERAL, INTERRELATED
COMPONENTS .HOWEVER, OVER THE LONG-TERM, ROBUST GLOBAL DEMAND
FOR AIR TRAVEL HAS ENABLED THE COMMERCIAL AIRCRAFT INDUSTRY TO GROW
SIGNIFICANTLY AND REMAIN RELATIVELY RESILIENT TO GLOBAL DISTRESSES SUCH

AS ECONOMIC DOWNTURNS, WAR AND TERRORISM
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PRELIMINARY NOTE
This Annual Report should be read in conjunction with the financial statements and accompanying notes included in this report.

This Annual Report contains forward-looking statements that involve risks and uncertainties. These statements include forward-
looking statements both with respect to us specifically and the aircraft leasing industry generally. Statements that include the words
“expect,” “intend,” “plan,” “believe,” “project,” “anticipate,” “will,” and similar statements of a future or forward-looking nature
identify forward-looking statements. The forward-looking statements contained in this Annual Report are based on management’s
current expectations and are subject to uncertainty and changes in circumstances. There can be no assurance that future
developments affecting us will be those that we have anticipated. Actual results may differ materially from these expectations due to
changes in global, regional or local political, economic, business, competitive, market, regulatory and other factors, many of which
are beyond our control. We believe that these factors include, but are not limited to, those described under Item 3.D. “Risk Factors”
and elsewhere in this Annual Report. Should one or more of these risks or uncertainties materialize, or should any of our assumptions
prove incorrect, our actual results may vary in material respects from those projected in these forward-looking statements. We
undertake no obligation to publicly update or review any forward-looking statement, whether as a result of new information, future
developments or otherwise.

FIRNT EIRNTS

We acquired our initial portfolio of 41 commercial jet aircraft (the “Initial Portfolio”) from affiliates of General Electric Company
(“GE”) on December 19, 2006, with the net proceeds of our initial public offering (“IPO”), a private placement of shares to GE (the
“private placement”) and the issuance of aircraft lease-backed notes in a securitization transaction (the “securitization”). Since our
IPO, we have increased our portfolio from 41 to 54 aircraft through acquisitions from affiliates of GE and from independent airlines

in purchase-leaseback transactions.

Unless the context requires otherwise, when used in this Annual Report, (1) the term “Company” refers only to Genesis Lease
Limited, (2) the terms “Genesis,” “we,” “our” and “us” refer to Genesis Lease Limited and its subsidiaries, including Genesis
Funding Limited (“Genesis Funding”), Genesis Acquisition Limited (“Genesis Acquisition”) and Genesis Portfolio Funding I Limited
(“Genesis Portfolio”), (3) “GECAS” refers to GE Commercial Aviation Services Limited, together with its subsidiaries, (4) our
“predecessor” refers to the combination of the 41 aircraft included in our Initial Portfolio from the date that each aircraft was
acquired by an affiliate of GE, as such aircraft were owned by affiliates of GE until the completion of our IPO on December 19, 2006,
(5) all references to our shares refer to our common shares held in the form of American Depositary Shares, (“ADSs”), and (6) all
percentages and weighted averages of the aircraft in our portfolio have been calculated using the average of half life appraised base
values as at December 31, 2008, and percentages may not total due to rounding.



INDEX

PART ONE
Item 1. Identity of Directors, Senior Management and Advisors — Not Applicable ..........cccooiiiiiiiiiiiiiiieee e 4
Item 2. Offer Statistics and Expected Timetable — NOt APPLICADIE .......cc.eiiuiiiiiiieieeee e e 4
00 G T S 2 N 100w 0T ) USROS 4
A. Selected FINANCIAl Data......c.oouiiiiiiiiiiiiieeee ettt ettt ettt b e bt bt e st e st et et e ettt ebe bbbt ebe st enean 4
B. Capitalization and Indebtedness — NOt APPLCADIE.........c.ecvviiiiiiiiiiii ettt et sre b e ae e e saeeseenne e 5
C. Reasons for the Offer and Use of Proceeds — NOt APPIliCabIe..........couiiiiiiiiiiiniei ettt 5
D RISK FACLOTS ...ttt ettt ettt ettt et et et et e et e et e en b e este s s ee s e e seensesmeesse ee st enseensesmeesseanseenseensanneenseanseensenneanseans 5
Item 4. Information 0N the COMPANY .........c.eeieriieitieieriesieeteeteettesteesteetesseesseessesssesseeseassesssesssansssesseensesssesssesseenseessesssensessenssenssenseens 25
A. History and Development 0f the COMPANY ..........cc.eiviiriiiiiiiieiieitieie ettt ettt steebeeebe st e s taesbeessessaessaesseessesseesseeseessesnns 25
B BUSINESS OVETVIEW ...ttt ettt ettt ettt ettt e et e s bt e bt eateeaeesh e e bt e bt ea e e eaeeeb e e et emeeeae £emeeemteeaeeeaee st enteemeeeneeseenbeenteeneenseans 25
C. OrganizZatioNal STIUCTUTIE. .......cc.eiruietieie et iest et ettt e sttt et e st e see e bt et e eatess e e st eneeeaeesseenseeaseanseenseeaeenseenseenseeneenseenseenseeneanseans 28
D. Property, Plants and EQUIPIMENT.........c.ccciiiiiiiiiiie ettt ettt ettt ettt e e stt et e esteessseesseestesseenseensesnsesssensennsesssenseens 28
Item 4A. Unresolved Staff Comments — NOt APPIICADIC.........c.cccueviiiiiiiicieciieit ettt re e e ste e b e e b e essesseeseensans 36
Item 5. Operating and Financial ReVIEW and PrOSPECES. .....c..coouiiiiiiiiiii ittt ettt ettt eeeesaeens 36
AL RESUIS OF OPETALIONS ...ttt ettt ettt et et et e et e bt et e eaeees e e st emeeeaeesaeeaee e smeesaeemseemeeenee st enseenseeneenseanseennenseans 36
B. Liquidity and Capital RESOUITES .......ccuieiiiriieriieiieieeiiett et etestteteetesetestteseetessaesstesseessesseesseaenseessesssesseensesnsesssesseesseensesnsenns 43
C. Research and Development — NOt APPIICADIC........cc.iiiiiiiiieieiieceeie ettt te et e ebe e ssaesseesseessesssesseesseensenns 49
D. TTENA INFOTIMATION ...ttt ettt ettt be s bt e b e eb e eh e es e eaeem s e e e s e beeb e et e ebeeeeebeeneeneensensensensenbeanesneas 49
E. Off-Balance Sheet Arrangements — NOt APPIICADIE.........c.ooiiiiiiiii ettt ene 50
F. CoNtracttial OBIIGAtIONS ......c.eeuiutiiiiiiitirtirtieiesttet ettt ettt ettt b e sb e ebe et estea b et et e b e s bt ebesbe et e ebeebeeb s et et ente st enbenbesaennes 50
G SATE HATDOT ... bt h e h bt et e a et e e et ent et e b e e bt bt e bt bt bt bt bt s e en et e bt e e ebes 51
Item 6. Directors, Senior Management and EMPLOYEES ........c.couiiiiiiiiiieiiieiicieeeeie ettt ettt et ebeesseeasesteeseesbeessesssesseessens 51
A. Directors and Senior MANAGEIMENE ...........oouiiii ettt etie et et et e et e bt et eseestee bt e teaseeabeease e teaae bt enseemeesseesseeseeneesseenaeenseeneene 51
B COMPEIISALION. . .ntiutetitete sttt sttt ettt ettt et et e sttt e bt sb e e bt e bt eb e eatentes s ems et et e sa ekt sbeeb e es sbe st e bt se e ekt eb e ebeebeebeeb e e st ententenaebenbeneeeres 53
. BOAIA PLACLICES. .. .cueuteiieitetetet ettt h bbbt a et et et et st b e bt e bt eb e e et eaten b et e b e s bt eb e ebe e bt eb e e st eaten b et et et et b 55
D, EIMIPIOYEES ....ueiuvieiiiieie ittt et ettt e sttt et e et e s te et e e b e e tbeeteesbeesbeesseese e beesbeesse st e ke e s beeRbeeRsbe Rt e bt enbeesteeateheenbeenbeenseseenseenbeessanreans 56
E. SRATe OWNETSIID ....eeeiieiiiie ettt ettt et h e bttt e s te s bt e bt e bt ea et e etesbe e e ebe e bt eaeeeaeeebeenteenteeneenbeenbeenteenteneeans 56
Item 7. Major Shareholders and Related Party TranSaCtions ............ceeieriieieeierieieeie ettt ettt et ettt e st e seenteeneesneenseeneens 56
AL MAJOT SNATCROLACTS ......eeeiiiieiieieeie ettt et ettt e e et e e ebestae s e es s e essessaesseessessae e sseesssenseensesseesseenseansenssansennsennsenssans 56
B. Related Party TrANSACHIONS .........ccveiierueerieeieiteieesteeseetesttesseesseesseeseesseesseessaessesseesseassasssessssasseessesssesssesseesseessesssessenssesssensenns 57
C. Interests of Experts and Counsel — NOt APPLICADIC........c.ccoviiiiiiiciiiiiceeceee ettt sreesaeeae e e ereeereense e 57
Item 8. Financial INFOrMAtION ........c..oouiiiiiiieiee ettt ettt ettt e st et et e e et eaeesaee st eaeeeneeesee st enseeneeeseenseenseentenneens 57
A. Combined and Consolidated Financial Information and Other Financial Information ...........cccccocevenininicnininicenicnencnnenn. 57
B. Significant Changes — NOt APPLICADIE ........cvivieriieiieiecieieeie ettt ettt e ste et e st esteesse e s e esaessseessesseesseesseessesssesseeseensenns 59
Item 9. The Offer And LASTIE .......c.eeuieiiieieiieeeete ettt ettt ettt ettt e et e bt et e e st esteseea s e e e e em s e seateabeeb e ekt ebeeseeseemeenseneentesesaenseaneaneas 59
Item 10. Additional TNFOTTATION ... ..oouiiiieiiee ettt ettt ettt e st e bt et e s et emeesaeenae e et emeeesee st enteeneeeseenseenteentesneans 60
A. Share Capital — NOt APPLICADIE. .......couiririiiiiiiciete ettt sttt ettt st bt bbbt b e bt ese e e ene 60
B. Memorandum and ATrticles Of ASSOCIAtION ........evuiruiiuiiuiiiieieiertertest ettt ettt ettt ettt b bbb st b bt ebeebeebeest et ennenee 60
. MALETIAL COMIIACES ...ttt ettt ettt ettt ettt e e st e s et et et e et e e bt see ekt e bt es e ebeem e eseemeenee £ebees e eseemeentemsensenseaseseabesaeebeebeeneeneenean 60
D. EXCRANGE COMEIOLS ...ttt ettt ettt ettt s h e ettt e et e eb e et e em et eaeen 2 emeeeb e e beemaeemeesbeenbeemaeemeesseenaeenseeneene 65
S - 1510 PSPPSR 65
F. Dividends and Paying Agents — NOt APPIICADIE .......cccuiiiiiiiiieiecie ettt ettt eaesseesaeeseesseesnesseenseens 72
G. Statement by EXperts — NOt APPIICADIE ......c..ooviiiiiiiiiiie ettt ettt et eeta et e esaeesaesseesseesseessesseenseensenns 72
H. DOCUMENES 0N DASPLAY ......eeeeieeieeeete ettt sttt et e bt a e et es e ese e s e e et e e aeesea 2eeemeemsensensenseasesesseeseabesneeneeneeneenes 72
L. Subsidiary Information — NOt APPIICADIE. .......cciiiiiiiei ettt ettt aee s st e sae e st e saeeae e e eneesneeneeens 72



Item 11. Quantitative and Qualitative Disclosures About Market RiSK...........cccooiiviiiiiiiiiiiciccieeceeeeeeeee et

Item 12. Description of Securities Other Than Equity Securities — Not Applicable..........ccoociiieiiiiiiiieeeee e
PART TWO
Item 13. Defaults, Dividend Arrearages and DeliNQUENCIES .........c.coouieiieiiiieiieie ettt sttt sttt ee e e seeeeneas
Item 14. Material Modifications to the Rights of Security Holders and Use of Proceeds ..........c.ccocevirenirinenciiiienicienccnenee,
[tem 15. Controls and PrOCEAUIES .........cc.ciuiiiiiiiieiieeee ettt ettt bbbt st et et e b et et e st e st e e bt sbeebeeneeneennens
Item 16A. Audit Committee FINanCIal EXPEIT.........ccicviiiiiiiieiiiiiiiesiieie ettt ettt e ettt steestee s steesaeesseesaesreesseesseessesseenseessenes
Ttem 16B. COAE OF EHNICS ... ittt ettt ettt ettt s et e st e e et emee s e bt e et eaeeeseesae e et enseeneenseenteenteeneesseeseanteas
Item 16C. Principal Accountant FEes and SEIVICES ........ccceeiriiiiiiiniiniiniinineneeieniceie ettt ettt ettt e sae bbbt st ebe et eaneeeneen
Item 16D. Exemptions from the Listing Standards for Audit Committees — Not Applicable..........coceevierieiiirinenieninineninencnne
Item 16E. Purchases of Equity Securities by the Issuer and Affiliated PUrchasers...........cccevveeeviiiiiieiieiecie e
Ttem 16G. COTPOTALE GOVEITIANCE ... ..eueeeeeteenteeieeeteeeteeteeateetteetteteeaeeeuee et e e bt emteemeeabeenbeemteemseeseebeeemeeeseeaseenseemteeneeeseenseenseentesseenseansean
PART THREE

Item 17. Financial Statements — NOt APPIICADIE. ........couiiiiiiiiiee ettt ettt ettt e b e es e sbeeaeas
Ttem 18. FINANCIAl STATETIIENLS ........eouiiitieiieie ettt ettt ettt e et e st et e ea e e ese et e et st enseenseeneesseenseenseeneesseenseensesnsesseenseensens
TEEII 19, EXIIDIES ...ttt et ettt h e bt s bbbt bt e et et e et e st e bt s bt eb e e bt eb e et e eatea b et et e b e be st e b e
Index to Combined and Consolidated Financial Statements of Genesis Lease Limited ...........cccoooeiieniiiniiiiieniic e

74
74
74
76
76
76
76
76
77

78
78
78

F-1



PART 1
Item 1. Identity of Directors, Senior Management and Advisors
Not applicable.
Item 2. Offer Statistics and Expected Timetable
Not applicable.
Item 3. Key Information
A. Selected Financial Data
The following selected financial data is derived from our audited combined and consolidated financial statements, prepared in
conformity with accounting principles generally accepted in the United States of America (“U.S. GAAP”), and should be read in

conjunction with, and is qualified by reference to, Item 5. “Operating and Financial Review and Prospects” and our combined and
consolidated financial statements and related notes thereto included in Item 18. “Financial Statements” in this Annual Report.

Combined
and
Combined Combined Consolidated Consolidated Consolidated
Years Ended December 31,
2004 2005 2006 2007 2008
(USD in thousands, except share and per share data)
Revenues
Rental of Flight Equipment $ 99,414 $§ 117,861 $ 153,187 $ 181,333 $§ 215,985
Other income — — — 6.771 8,045
Total revenue 99.414 117,861 153,187 188,104 224,030
Expenses
Depreciation 35,005 42,462 51,398 62,259 78,690
Interest 28,680 34,995 46,026 55,236 70,971
Maintenance expense 1,019 1,989 2,327 1,073 3,344
Selling, general and administrative 2,400 3,144 7,312 20,991 23,884
Other expenses — — — 3,337 —
Total operating expenses 67,104 82,590 107,063 142.896 176.889
Income Before Taxes 32,310 35,271 46,124 45,208 47,141
Provision for income taxes 14,892 13,900 17,367 6,053 6.224
Net Income $ 17418 $ 21371 $ 28,757 $ 39,155 §$ 400917

We calculate our earnings per share in accordance with Statement of Financial Accounting Standards (“SFAS”) 128, Earnings Per
Share. Basic net earnings per share is computed based on the weighted average number of common shares outstanding during the
year. Diluted net earnings per share reflects the dilution potential that could occur if securities or other contracts to issue common
shares were exercised resulting in the issuance of common shares that then shared in our net income.

The shares used in the computation of our basic and diluted net earnings per share are as follows:

2006 2007 2008
Weighted average number of shares outstanding:
Basic 1,116,296 35,859,164 35,968,128
Diluted 1,118,050 35,867,105 35,968,128

The following table presents the net income per share calculated for the year ended December 31, 2006, 2007 and 2008:

Net income per share
Basic $ 2576 $ 1.09 $ 1.14
Diluted $§ 2572 % 1.09 $ 1.14



As at December 31,
2004 2005 2006 2007 2008
(USD in thousands)

Balance Sheet Data:

Cash and cash equivalents $ — 3 — 3 26,855 $ 30,101 $ 60,206
Restricted cash — — 15,471 32,982 33,718
Total assets 936,918 1,082,997 1,316,058 1,675,169 1,757,695
Long-term debt — — 810,000 1,050,961 1,128,393
Total liabilities 92,115 101,006 839,383 1,132,830 1,282,258
GE net investment 844,803 981,991 — — —
Total shareholders’ equity — 476,675 542,339 475,437

Total liabilities and GE net investment/shareholders’ equity ~ $ 936,9& $ 1,082,997 $§ 1,316,058 $ 1,675,169 $ 1,757,695
B. Capitalization and Indebtedness
Not applicable.
C. Reasons for the Offer and Use of Proceeds
Not applicable.
D. Risk Factors

You should carefully consider the following risks. These risks could materially and adversely affect our business, prospects, financial
condition, results of operations, cash flows and ability to pay dividends and cause the trading price of our shares to decline.
Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially and
adversely affect our business, prospects, financial condition, results of operations, cash flows and ability to pay dividends.

Risks Related to Our Business
Changes in economic conditions could adversely affect our business.

Our business and results of operations are significantly impacted by general economic and industry conditions. The stress
experienced by global capital markets that began in the second half of 2007 continued and substantially increased during 2008 and
into 2009. In particular, the substantial losses experienced by the global banking industry have led to a dramatic increase in the cost
and deterioration in the availability of capital. Many governments have sought to establish programs to support the banking industry in
order to encourage lending and to mitigate against a sustained recessionary environment. Nevertheless, continued concerns over the
availability and cost of credit, declining business and consumer confidence and increased unemployment, have precipitated an
economic recession throughout the world, resulting in expectations for reduced global economic growth.

A continued decline in economic activity and conditions in the United States, Europe and other markets in which we operate could
adversely affect our financial condition and results of operations. For example, several airlines across the world filed for bankruptcy in
2008 due to high oil prices in the first half of the year and decreased demand for air travel resulting from the downturn in economic
conditions. As a result, some of our leases with airlines have been terminated, and we have been required to bear unforeseen
maintenance expenses, additional remarketing expenses and lost revenues. The economic downturn and the impairment of credit
markets have also resulted in a decline in aircraft values and lease rates. A protracted economic downturn could exacerbate these
adverse conditions. Although several governments have taken steps to mitigate the disruption to financial markets, there can be no
assurances that government responses will restore consumer confidence for the foreseeable future.

We will need additional capital to finance our growth, and we may not be able to obtain such capital on terms acceptable to us, or
at all.

Our liquidity needs include the financing of additional aircraft and other aviation assets that we expect will drive our growth. We plan
to finance acquisitions through borrowings under our revolving credit facility or other debt facilities, additional equity and debt
offerings, and private placements of equity and debt securities.

Our ability to execute our business strategy to acquire these additional assets depends to a significant degree on our ability to access
debt and equity capital markets. During 2008, the capital and credit markets experienced extreme volatility and disruption. As a result,
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access to capital and credit markets and to other available forms of financing and liquidity has been significantly impaired for us and
for many other companies.

Current market conditions have exerted significant downward pressure on the price of our common shares, which could impact our
ability to raise capital through the issuance of additional equity related securities, or to obtain shareholder approval (if required) for the
issuance of equity securities. If we were to issue equity or equity-related securities, such securities could take various forms, including
convertible or hybrid debt, common shares, preferred shares and warrants. Preferred shares would have terms that are more favorable
than our common shares. Any issuance of equity securities could dilute the interests of our existing shareholders and adversely affect
the trading price of our common shares.

Our access to capital markets also will depend on a number of other factors, such as our historical and expected performance,
compliance with the terms of our debt agreements, industry and market trends and the relative attractiveness of alternative
investments. During 2008, the turmoil in the financial markets has caused banks and financial institutions to decrease the amount of
capital available for lending. If we are unable to raise funds through debt and equity capital markets on terms that are acceptable to us,
then we may be unable to implement our growth strategy of making acquisitions of additional aircraft and other aviation assets.

A deterioration in the financial condition of the commercial airline industry would have an adverse impact on our ability to lease
our aircraft.

The financial condition of the commercial airline industry is of particular importance to us because we lease most of our aircraft to
commercial airline customers. Our ability to achieve our primary business objectives of growing our lease portfolio will depend on the
financial condition and growth of the commercial airline industry. The risks affecting our airline customers are generally beyond our
control, but because they have a significant impact on our customers they affect us as well. Our ability to succeed depends on the
financial strength of our customers and their ability to manage these risks. To the extent that our customers are adversely affected by
these risk factors, we may experience:

* a higher incidence of lessee defaults, lease restructurings, repossessions and airline bankruptcies and restructurings, resulting in
lower lease margins due to maintenance, legal and other costs associated with the repossession, as well as lost revenue for the
time the aircraft are off lease and possibly lower lease rates from the new lessees; and

* an inability to lease aircraft on commercially acceptable terms, resulting in lower lease margins due to aircraft not earning
revenue and resulting in storage, insurance and maintenance costs.

The aviation industry is inherently cyclical and a significant downturn in the industry would adversely impact our lessees’ ability
to make payments to us, which would adversely affect our financial results and growth prospects.

The aviation industry is inherently cyclical. The years 2001 through 2004 were characterized by falling demand, rising costs and
significant financial losses, particularly in the US and Europe. This downturn was exacerbated by the terrorist attacks on September
11, 2001, prolonged military action in Iraq and Afghanistan, rising fuel prices, SARS and avian influenza and saw many airlines,
including some of our lessees, file for bankruptcy protection or implement reductions in capacity, service and workforce.

The period from 2005 through 2007 was characterized by rising demand, airline profitability and significant purchases of new
aircraft. The period from 2007 through 2008, however, was characterized by a dramatic deterioration in the global financial markets,
declining business and consumer confidence and increased unemployment, resulting in expectations for reduced global economic
growth going forward. During 2008, the aviation industry also experienced a significant spike in oil prices and given the developing
economic downturn, the industry continues to face many challenges including falling traffic demand, reductions in capacity and the
financing of substantial commitments for new aircraft in a market where there has been a deterioration in the availability of capital.

A significant downturn may place already financially weakened lessees under further duress and may result in further airline
bankruptcies exerting downward pressure on lease rates, aircraft and engine market values and the grounding of significant numbers
of aircraft.

The recent changes in demand and supply of aircraft could depress lease rates and the value of our aircraft portfolio.
The economic downturn and the expected slowdown in air travel have contributed to a decrease in the demand for aircraft, while a

number of recent airline bankruptcies, as well as financial challenges potentially facing other airlines, may result in an increase in the
supply of aircraft. In addition, several large portfolios of leased aircraft may be available for sale. For example, it has been reported



that American International Group intends to sell International Lease Finance Corporation (“ILFC”), its aircraft leasing business,
which is the largest aircraft lessor in the world, measured by portfolio value. It has also been reported that Royal Bank of Scotland is
considering a sale of its aircraft financing arm, RBS Aviation Capital. Allco Finance Group, another aircraft lessor, has announced the
appointment of voluntary administrators under Australian law and may sell its aircraft portfolio. Babcock & Brown has also
announced an asset disposal program, including the sale of its aircraft leasing business. This shift in supply/demand dynamics may
lead to decreases in aircraft lease rates and values. A decrease in lease rates could adversely affect our lease revenues in future periods
as our current leases expire or to the extent that airlines default on their leases. A decrease in aircraft values would adversely affect the
value of the aircraft in our portfolio. Furthermore, secondary aircraft trading may be financed through borrowings, and this may exert
further pressure on the availability of aircraft financing in the market, which could adversely affect our ability to obtain additional
borrowings or refinance our existing debt.

A decrease in lease rates and the value of our leased assets could have an adverse effect on our financial results, growth prospects
and ability to meet our obligations.

The supply and demand for aircraft is affected by various cyclical and non-cyclical factors that are beyond our control, including:

e cancellations of orders for aircraft;

e accuracy of estimates relating to future supply and demand made by manufacturers and lessees;

* operating costs, availability of jet fuel and general economic conditions affecting our lessees’ operations;

» geopolitical and other events, including war, acts of terrorism, outbreaks of epidemic diseases and natural disasters;

* governmental regulation, including new airworthiness directives and environmental regulations;

¢ manufacturer production levels, technological innovation and delays in delivery of aircraft;

e retirement and obsolescence of aircraft models;

* manufacturers merging or exiting the industry or ceasing to produce aircraft or engine types;

» reintroduction into service of aircraft or engines previously in storage; and

e airport and air traffic control infrastructure constraints.
These factors may produce sharp decreases in asset values and achievable lease rates, which would have an impact on our cost of
acquiring aircraft or other aviation assets, may result in lease defaults and could delay or prevent the aircraft or other aviation assets

from being re-leased on favorable terms, or, if desired, sold on favorable terms.

Factors that increase the risk of decline in aircraft value and achievable lease rates could have an adverse effect on our financial
results and growth prospects and on our ability to meet our obligations.

Factors that may affect the value and achievable lease rates of our aircraft and other aviation assets include:
¢ the particular maintenance and operating history of the airframes and engines;
* the number of operators using that type of aircraft or engine;
e whether an aircraft or other aviation asset is subject to a lease and, if so, whether the lease terms are favorable to the lessor;
» the age of our aircraft and other aviation assets;
e airworthiness directives and service bulletins;
e aircraft noise and emission standards;

* any tax, customs, regulatory and other legal requirements that must be satisfied when an aircraft is purchased, sold or re-leased;
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* compatibility of our aircraft configurations or specifications with other aircraft owned by operators of that type; and
e decreases in the creditworthiness of our lessees.

Any decrease in the values of and achievable lease rates for commercial aircraft or other aviation assets that may result from the above
factors or other unanticipated factors may have a material adverse effect on our financial results and growth prospects and our ability
to meet our obligations.

We operate in a highly competitive market for investment opportunities in aircraft and other aviation assets.

The leasing and remarketing of commercial jet aircraft is highly competitive. As the exclusive servicer of our aircraft, GECAS
competes in leasing, re-leasing and selling our aircraft with other aircraft leasing companies, including ILFC, AerCap, Aircastle,
Aviation Capital Group, AWAS, Babcock & Brown Aircraft Management, Babcock & Brown Air Limited, BOC Aviation, Boeing
Capital, CIT Aerospace, Macquarie Aircraft Leasing and RBS Aviation Capital, among others. We also may encounter competition
from other entities that selectively compete with us, including:

e airlines;

e aircraft manufacturers;

« financial institutions (including those seeking to dispose of repossessed aircraft at distressed prices);
e aircraft brokers;

e special purpose vehicles formed for the purpose of acquiring, leasing and selling aircraft; and

e public and private partnerships, investors and funds, including private equity and hedge funds.

Competition for a leasing transaction is based principally upon lease rates, delivery dates, lease terms, reputation, management
expertise, aircraft condition, specifications and configuration and the availability of the types of aircraft necessary to meet the needs of
the customer. Some of our competitors have significantly greater resources than we have. In addition, some competing aircraft lessors
have a lower overall cost of capital and may provide financial services, maintenance services or other inducements to potential lessees
that we cannot provide. Given the financial condition of the airline industry, many airlines have reduced their capacity by eliminating
select types of aircraft from their fleets. This has resulted in an increase in available aircraft of these types, a decrease in rental rates
for these aircraft and a decrease in market values of these aircraft.

Competition in the purchase and sale of used aircraft is based principally on the availability of used aircraft, the availability of capital,
price, the terms of the lease to which an aircraft is subject and the creditworthiness of the lessee. When we decide to dispose of an
aircraft, GECAS, as our servicer, will arrange the disposition pursuant to the terms of the servicing agreements for that used aircraft.
In doing so, GECAS may compete with the aircraft leasing companies listed above, as well as with the other types of entities
described above and other investors. GECAS is not required to assist us in the purchase of aircraft, and therefore we also may compete
with GECAS when seeking to acquire aircraft.

If demand for leased aircraft does not increase, we may not be able to expand our business.

Over the past 20 years, the world’s airlines have leased a growing proportion of their aircraft. According to market data, the proportion
of the global fleet under operating lease has increased from 17% in 1990 to more than 30% in recent years. Our growth strategy
contemplates future acquisitions and leasing of additional commercial aircraft and other aviation assets. If, however, the aggregate
demand for leased aircraft does not expand, then we may be unable to implement our growth strategy through aircraft acquisitions.

Fuel prices affect the profitability of the airline industry, and increases in fuel prices may have an adverse effect on our lessees’
ability to meet their lease payment obligations to us.

Airlines are significantly impacted by changes in the price and availability of fuel. Governmental policy concerning fuel production,
transportation or marketing, changes in fuel production capacity, weather-related events, natural disasters, political disruptions or wars
involving oil-producing countries, environmental concerns, currency exchange rates and other unpredictable events may result in fuel
supply shortages and fuel price increases. Fuel prices increased in 2008 to new record highs, with the price of crude oil reaching more
than $145 per barrel in July 2008 before falling to under $34 per barrel in December 2008. Many airlines entered into hedging
arrangements which locked in fuel at relatively high prices. As a consequence, some airlines were not in a position to benefit from a
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fall in fuel prices during the latter part of 2008, and a number of them will realize significant losses from these hedging positions.

Although fuel costs have receded significantly from their highs in 2008, they will continue to have a significant impact on airline
profitability. Due to the competitive nature of the airline industry, airlines have limited ability to pass increases in fuel prices to their
customers by increasing fares. In addition, airlines may not be able to hedge their exposure to price increases. Increases in fuel prices
may:

* lead to further airline bankruptcies, which may lead to cancellations of our leases and the return of our aircraft;
e impair our lessees’ ability to make rental and other lease payments;
* lead to lease restructurings and aircraft repossessions; and
e increase the costs of servicing and remarketing our aircraft at favorable rates.
Any of these effects could have a material adverse effect on our financial condition, results of operations and prospects.

The effects of terrorist attacks and geopolitical conditions may negatively affect the airline industry. This may cause our lessees to
default on their lease payment obligations to us.

As a result of the September 11, 2001 terrorist attacks in the United States and subsequent terrorist attacks in other parts of the world,
airports have increased security restrictions, airline costs for aircraft insurance and enhanced security measures have increased and
airlines have faced increased difficulties in acquiring war risk and other insurance at reasonable costs. Terrorist attacks and
geopolitical conditions have harmed the airline industry, and concerns about geopolitical conditions and further terrorist attacks could
harm airlines in the future as a result of various factors, including:

* higher costs to airlines because of increased security measures;
* the inconvenience of additional security measures;
* the price and availability of jet fuel and the cost and

» significantly higher costs of aircraft insurance coverage for claims caused by acts of war, terrorism, sabotage, hijacking and
other similar perils, and the extent to which such insurance has been or will continue to be available.

Future terrorist attacks, war or armed hostilities, or the fear of such events, may further increase airline costs, depress air travel
demand, cause certain aviation insurance to become available only at significantly increased premiums or not be available at all and
could have a further adverse impact on the airline industry and on the financial condition and liquidity of our lessees, aircraft values
and rental rates, all of which could adversely affect our financial results and growth prospects.

We depend on aircraft and engine manufacturers’ success in remaining financially stable and producing aircrafft.

The supply of aircraft, which we purchase and lease, is dominated by two airframe manufacturers, Boeing and Airbus, and a limited
number of engine manufacturers. We therefore depend on these manufacturers’ success in remaining financially stable and producing
aircraft and related components which meet airlines’ demands and providing customer support. Further, competition between the
manufacturers for market share is escalating and may cause instances of deep discounting for certain aircraft types and may have a
negative impact on our competitive pricing when we sell or lease aircraft. Should the manufacturers fail to respond appropriately to
changes in the market environment or fail to fulfill their contractual obligations, we may experience:

* an inability to acquire aircraft and related components on terms that will allow us to lease those aircraft and related components
to customers at our anticipated profit levels, resulting in lower growth rates or a contraction in our fleet;

e poor customer support from the manufacturers of aircraft and components resulting in reduced demand for a particular
manufacturer’s product, creating downward pressure on demand for those aircraft and components in our fleet and reduced
market lease rates for those aircraft; and

* reduction in our competitiveness due to deep discounting by the manufacturers, which may lead to reduced market lease rates
and may adversely affect the value of our portfolio and our ability to remarket or sell some of the aircraft in our fleet.



Unforeseen difficulties and costs associated with the acquisition, financing and/or management of our aircraft portfolio and other
aviation assets could reduce or prevent our future growth and profitability.

Our growth strategy contemplates future acquisitions and leasing of additional commercial aircraft and other aviation assets. Any
acquisition of aircraft or other aviation assets may not be profitable to us after the acquisition and may not generate sufficient cash
flow to justify our investment. In addition, our acquisition growth strategy exposes us to risks that may harm our business, financial
condition, results of operations and cash flows, including risks that we may:

» fail to realize anticipated benefits, such as new customer relationships or cash flow enhancements;

* impair our liquidity by using a significant portion of our available cash or borrowing capacity to finance acquisitions;

» significantly increase our interest expense and financial leverage to the extent we incur additional debt to finance acquisitions;

* incur or assume unanticipated liabilities, losses or costs associated with the aircraft or other aviation assets that we acquire; or

* incur other significant charges, including asset impairment or restructuring charges.
Unlike new aircraft, existing aircraft typically do not carry warranties as to their conditions (although certain manufacturer warranties
may still be effective and assignable when the aircraft is purchased). Although we may inspect an existing aircraft and its documented
maintenance, usage, lease and other records prior to acquisition, such an inspection normally would not provide us with as much
knowledge of an aircraft’s condition as we would have if it had been built for us. In addition, we may not have the opportunity to
inspect each aircraft that we acquire. Repairs and maintenance costs for existing aircraft are difficult to predict and generally increase
as aircraft age and may have been adversely affected by prior use. These costs could decrease our cash flow and reduce our liquidity.
The terms of our indebtedness may limit our operational flexibility.

The terms of our indebtedness expose us to certain risks and operational restrictions, including:

* our aircraft leases and several of our aircraft serve as collateral for our financings, the terms of which restrict our ability to sell
aircraft and require us to use proceeds from sales of aircraft, in part, to repay amounts outstanding under those financings;

* we are required to dedicate a significant portion of our cash flow from operations to debt service payments, thereby reducing
the amount of our cash flow available to fund working capital, make capital expenditures and satisfy other needs;

* restrictions on our subsidiaries’ ability to distribute excess cash flow to us under certain circumstances;
e lessee, geographical and other concentration limits on flexibility in leasing our aircraft;

* requirements to obtain policy provider consents and rating agency confirmations for certain actions (in the case of the notes
issued in the securitization); and

* restrictions on our ability to incur additional debt, create liens on assets, sell assets, make freighter conversions and make
certain investments or capital expenditures.

The restrictions described above may impair our ability to operate and to compete effectively with our competitors. Similar
restrictions may be contained in the terms of future financings that we may enter into to finance our growth, including our credit
facility.

We are a holding and a financing company and rely on our subsidiaries to provide us with funds necessary to meet our financial
obligations.

We are a holding and a financing company and our principal asset is the equity interests we hold in our subsidiaries that hold our
aircraft. As a result, we depend on dividends and other payments from these subsidiaries and from any other subsidiaries through
which we may conduct operations in the future, to generate the funds necessary to meet our financial obligations. The subsidiaries that
hold our aircraft are legally distinct from us and are often restricted from paying dividends or otherwise making funds available to us
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pursuant to agreements governing our indebtedness. Any other subsidiaries through which we may conduct operations in the future
will also be legally distinct from us and may be similarly restricted from paying dividends or otherwise making funds available to us
under certain conditions.

All of our principal debt facilities have financial covenants. If we are unable to comply with these covenants, then the amounts
outstanding under these facilities may become immediately due and payable, cash generated by our subsidiaries may be unavailable to
us and/or we may be unable to draw additional amounts under these facilities. The Initial Portfolio financed by Genesis Funding’s
securitization requires that Genesis Funding maintain a debt service coverage ratio from November 2009 through November 2011
above the threshold specified under this financing. If lessees of the aircraft held by Genesis Funding default under their leases, then
Genesis Funding may be unable to comply with this covenant and all available cashflow from the Initial Portfolio will be applied to
the repayment of the securitization notes. Genesis Portfolio’s term loan facility requires that Genesis Portfolio maintain a loan-to-
value ratio (tested annually) below the threshold specified in the facility. If aircraft values decline, then Genesis Portfolio may be
unable to comply with this covenant and would be required to prepay outstanding borrowings to restore compliance with the covenant;
otherwise, the amounts outstanding under the term loan facility would become immediately due and payable. Genesis Acquisition’s
revolving credit facility requires that Genesis Acquisition maintain minimum ratios of earnings before interest, taxes, depreciation and
amortization (“EBITDA”) to interest expense and a loan-to-value ratio (tested semi-annually) below the threshold specified in the
revolving credit facility in respect of any aircraft financed through the revolving credit facility. As at December 31, 2008 there were
no aircraft financed through Genesis Acquisition’s revolving credit facility. However, to the extent aircraft are financed in the future
and subsequently aircraft values decline and/or if lessees default under their leases, then Genesis Acquisition may be unable to comply
with the covenants and could lose the ability to make further borrowings under the revolving credit facility. The events that could
cause our subsidiaries not to be in compliance with their financial covenants — such as a decline in aircraft values or lessee defaults
— may be beyond our control, but they nevertheless could have a substantial adverse impact on the amount of our cash flow available
to fund working capital, make capital expenditures and satisfy other needs, including payments of dividends to shareholders.

For a description of the operating and financial restrictions in our debt facilities, see Item 5.B. “Liquidity and Capital Resources.”

We may not be able to refinance the notes issued in the securitization on favorable terms or at all, which may require us to seek
more costly or dilutive financing for our investments or to liquidate assets.

We currently intend to refinance the notes that Genesis Funding issued in the securitization through a long-term financing prior to
December 2011. After December 2011 if we have not refinanced the notes, we will be required to apply all of the available cash flow
from our Initial Portfolio of 41 aircraft to repay the principal on the notes. We bear the risk that we will not be able to refinance our
existing indebtedness on favorable terms or at all. The inability to refinance our securitization indebtedness may require us to seek
more costly or dilutive financing for our aircraft or to liquidate assets.

Most of our debt obligations are subject to interest rate risk.

The majority of our long-term debt has floating interest rates, which subjects us to the risk of an increase in interest rates and to the
risk that our cash flows may be insufficient to make scheduled interest payments if interest rates were to increase. To limit the risks of
interest rate fluctuations, we have entered into interest rate swaps. If any counterparty to the interest rate swaps were to default on its
obligations, then a mismatch in the floating rate interest obligations and fixed rate lease payments may arise. This could impair our

subsidiaries’ ability to make distributions to us, which could, in turn, adversely affect our ability to meet our financial obligations.

We may not be able to pay or maintain dividends on our shares. The failure to do so would adversely affect the trading price of our
shares.

There are a number of factors that could affect our ability to pay dividends, including but not limited to the following:

* lack of availability of cash to pay dividends due to changes in our operating cash flow, capital expenditure requirements,
working capital requirements and other cash needs;

e our inability to refinance the notes that we have issued in the securitization before December 2011, when we will be required to
apply all available cash flow from our Initial Portfolio to repay the principal amount thereof on a monthly basis;

* our inability to renew, extend or repay our debt facilities when due, which could prevent our subsidiaries from making any
distributions to us;
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