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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 stat
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.

29 ¢ 29 ¢ 99 ¢

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 53 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, includin;
Genesis Funding Limited (‘‘Genesis Funding’’) and Genesis Acquisition Limited (‘‘Genesis Acquisition’”), (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’’),

(6) all percentages and weighted averages of the aircraft in our portfolio have been calculated using the lower of mean

or median half life appraised base values as of June 30, 2007, except for four new aircraft that were delivered to us
between July and September 2007, whose appraised base values have been calculated as of the date of manufacture,

and (7) percentages may not total due to rounding.
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PART1

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 unaudited financial data is derived from our 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 Combined Combined Combined

and

Consolidated Consolidated  Years Ended December 31, 2003 2004 2005 2006 2007 (USD in

thousands, except share and per share data) Revenues Rental of Flight Equipment ~ $ 80,118
$99414 $117,861 $153,187 $181,333 Otherincome — — — — 6,771 Total revenue

80,118 99,414 117,861 153,187 188,104 Expenses: Depreciation 29,321

35,005 42,462 51,398 62,259 Interest 25,700 28,680 34,995 46,026 55,236 Maintenance

expense 48 1,019 1,989 2,327 1,073 Selling, general and administrative 1,283 2,400

3,144 7,312 20,991 Other expenses — — — — 3,337 Total operating expenses 56,352 67,104
82,590 107,063 142,896 Income Before Taxes 23,766 32,310 35271 46,124 45,208

Provision for income taxes 7,328 14,892 13,900 17,367 6,053 NetIncome $16,438 $17,418

$21,371  $28,757 $39,155

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.

4
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The shares used in the computation of our basic and diluted net earnings per shares are as follows:

2006 2007
Weighted average number of shares outstanding: Basic 1,116,296 35,859,164 Diluted 1,118,050
35,867,105
We have presented pro forma basic and diluted net earnings per share amounts for the year ended December 31, 2006
for the number of shares that we issued in our IPO and in the subsequent exercise of the over-allotment option as if the
IPO and the exercise of the over-allotment option had occurred on January 1, 2006.

The shares used in our pro forma earnings per share are as follows:

2006  Pro forma
weighted average number of shares outstanding: Basic 36,038,676 Diluted 36,041,416

The following tables present the earnings per share calculated on both an actual full year and a pro forma basis, as set
out in the following table as follows:

2006 2007 Net
earnings per share:  Basic $25.76 $1.09 Diluted $25.72 $1.09 2006 Pro forma net earnings per
share: Basic  $0.80 Diluted $ 0.80

As of December 31, 2003 2004 2005 2006 2007 (USD in thousands) Balance Sheet Data:
Cash and cash equivalents $— $— $— $26,855 $30,101 Restricted cash — — —
15,471 32,982 Total assets 790,544 936,918 1,082,997 1,316,058 1,675,169 Long-term debt
— — — 810,000 1,050,961 Total liabilities 58,791 92,115 101,006 839,383 1,132,830
GE net investment 731,753 844,803 981,991 — Total shareholders’ equity— — — 476,675
542,339 Total liabilities and GE net investment/shareholders’ equity 790,544 936,918 1,082,997
1,316,058 1,675,169
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
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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 Financial Information

The historical financial information included in this Annual Report for periods prior to December 19, 2006, the
completion of our IPO, does not reflect the financial condition, results of operations or cash flows we would have
achieved during the periods presented as a stand-alone company, and therefore may not be a reliable indicator of our
future financial performance or ability to pay dividends.

We completed our IPO and commenced independent operations on December 19, 2006. As a result, we have a limited
independent operating history, and our prospects and ability to pay dividends must be considered in light of the risks,
expenses and difficulties frequently encountered when any new business is formed. The historical financial
information included in this Annual Report for periods prior to December 19, 2006, the completion of our IPO, does
not reflect the financial condition, results of operations or cash flows that we would have achieved as a stand-alone
company during the periods presented or that we will achieve in the future. This is primarily a result of the following
factors:

* The
historical combined financial information included in this Annual Report for periods prior to our IPO does not reflect
our ongoing cost structure, management, financing costs or business operations. Instead, this combined financial
information represents the combination of results attributable to some of the aircraft included in our initial portfolio of
41 aircraft as owned, managed, financed and operated by GECAS and its affiliates. Following our acquisition of the
initial portfolio, the cost of financing and operating these aircraft has changed due to:

¢ the fact that the
historical financial information for periods prior to the completion of our IPO reflects allocations of corporate
expenses from affiliates of GE and GECAS to our initial portfolio. These allocations are different from the
comparable expenses we incur as a stand-alone public company due to a number of factors, including the likelihood
that we are not able to realize economies-of-scale and negotiating leverage achieved by GE and GECAS;

* the need for
additional personnel and service providers to perform services previously provided by GECAS and other affiliates of
GE; and .
legal, accounting, compliance and other costs associated with being a public company with listed equity, including
compliance with the Sarbanes-Oxley Act of 2002 and rules subsequently implemented by the Securities and Exchange
Commission, or the SEC, and the New York Stock Exchange, or the NYSE; and

* the fact that the
historical combined financial information prior to our IPO reflects only the number of aircraft included in our initial
portfolio owned by affiliates of GE for the periods or as of the dates specified therein, rather than all of the aircraft
currently included in our portfolio.

* QOur predecessor’s
working capital requirements were satisfied as part of GE’s corporate-wide cash management policies. Although we
have access to a credit facility for the acquisition of additional aircraft, we may not be able to obtain financing on
terms as favorable as our predecessor obtained from or through GE and our cost of debt will likely be higher.

* The
depreciation of capitalized major maintenance costs and our maintenance expenses are higher than reflected in the
historical financial information due to the aging of our aircraft.

10



Edgar Filing: Genesis Lease LTD - Form 20-F

* Our effective tax
rate is lower than our predecessor’s as a result of our tax residency in Ireland. Our cash tax payments are also lower as
a result of our ability to depreciate aircraft under Irish tax law over eight years, which is a more accelerated rate than
our predecessor used to depreciate aircraft under U.S. tax law.

6
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Our subsidiaries in many cases have owned their aircraft prior to our acquisition of them and may have unknown
contingent liabilities that we may be required to fund.

There is a risk that our subsidiaries, many of which have owned their aircraft in our portfolio prior to our acquisition
of such subsidiaries, could have material contingent liabilities that are unknown to us and that were incurred by third
parties from operating and leasing the aircraft in our portfolio or for other reasons.

Affiliates of GE, from which we acquired certain aircraft in our portfolio, have made representations and warranties
relating to:

e the
existence of a valid and final transfer of the beneficial interests of entities that hold the aircraft or entities that hold the
beneficial interests of any such entities and that were sold to us by affiliates of GE;

* the title of our
aircraft-owning subsidiaries to the applicable aircraft; and

e the lack of
additional liabilities of our aircraft-owning subsidiaries or liens on the aircraft other than disclosed to us or otherwise
permitted.

These representations and warranties are subject to time limits. If a liability arises and we are called on to pay it but
are not able to recover any amount from the sellers for such liability, our liquidity could decrease significantly and we
may be unable to pay dividends to our shareholders.

Risks Related to Our Dividend Policy

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;

* 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
make acquisitions of additional aircraft that are accretive to cash flow;

* our inability to
renew, extend or repay our senior credit facility before April 2010 and to comply with the covenants in our senior
credit facility, which could prevent Genesis Acquisition from making any distributions to us;

* application of funds
to make and finance acquisitions of aircraft and other aviation assets;

* our inability to
make acquisitions of additional aircraft that are accretive to cash flow;

* reduced levels of

12
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demand for, or value of, our aircraft;

aircraft;
obsolescence of aircraft;

new aircraft and re-leased aircraft;
our aircraft after the expiration or early termination of existing leases;
condition and liquidity of our lessees;

economic conditions in the commercial aviation industry generally;

increased supply of

lower lease rates on
delays in re-leasing
impaired financial
deterioration of

unexpected or

increased fees and expenses payable under our agreements with GECAS and its affiliates and other service providers;

7
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* poor performance
by GECAS and its affiliates and other service providers and our limited rights to terminate them;

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

* adecision by our
board of directors to modify or revoke its policy to distribute a portion of our cash flow available for distribution;

* restrictions
imposed by our financing arrangements, including under the notes issued in the securitization, our credit facility and
any indebtedness incurred in the future to refinance our existing debt or to expand our aircraft portfolio;

* changes in Irish tax
law, the tax treaty between the United States and Ireland (the ‘‘Irish Treaty’’) or our ability to qualify for the benefits of
such treaty;

* cash reserves established by our board of directors;

* restrictions under
Bermuda law on the amount of dividends that we may pay; and

* the other risks
discussed under this Item 3.D. ‘‘Risk Factors.”

The failure to maintain or pay dividends may adversely affect the trading price of our shares. See Item 8. ‘‘Financial
Information.”’

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

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 and to pay dividends on our shares. The subsidiaries that hold our aircraft are legally distinct
from us and are significantly restricted from paying dividends or otherwise making funds available to us 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. Our subsidiaries will generally be required to service their debt
obligations before making distributions to us, thereby reducing the amount of our cash flow available to pay
dividends, fund working capital, make capital expenditures and satisfy other needs.

Commencing December 2011, Genesis Funding will be required to apply all of its available cash flow to repay the
principal of the securitization notes. If Genesis Funding’s debt service coverage ratio (as defined in the indenture for
the securitization notes) is less than 1.80 to 1.00 on any two consecutive monthly payment dates occurring between
November 2009 and November 2011, Genesis Funding will be required to apply all of its available cash flow to repay
the principal of the securitization notes. If Genesis Funding has not refinanced the notes prior to being required to
apply all available cash flow to repay the principal amount of the notes, then the cash flow from the aircraft in our
initial portfolio of 41 aircraft will not be available to us to pay dividends or to finance acquisitions of additional
aircraft.

The commitments under our credit facility are available until April 2010, at which time Genesis Acquisition will have
the option to convert any outstanding amount under the credit facility to a term loan with a two-year maturity. If
Genesis Acquisition does not exercise this option, then the outstanding amount under the credit facility at such time
will be due on such date. In addition, if Genesis Acquisition’s ratio of earnings before interest, taxes, depreciation and

14
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amortization (‘‘EBITDA’) to interest expense for any trailing period of three consecutive months fails to exceed 1.1,
then Genesis Acquisition will be required to apply all of its available cash flow to repay any outstanding principal
under the credit facility.

8
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We own aircraft through subsidiaries, and our rights to our aircraft are structurally subordinated to the rights of the
creditors of those subsidiaries.

Our rights to the aircraft owned by our subsidiaries are structurally subordinated to the rights of the creditors of these
subsidiaries. This means that the creditors of our subsidiaries will be paid from their assets, including all of our
aircraft and other aviation assets, before we would have any claims to those assets.

Other Risks Related to Our Business

Under our current business model, we will need additional capital to finance our growth, and we may not be able to
obtain it on terms acceptable to us, or at all, which may limit our ability to grow and compete in the aviation market.

Our liquidity needs include the financing of acquisition of additional aircraft and other aviation assets that we expect
will drive our growth. We plan to finance acquisitions through borrowings under our credit facility and additional
equity and debt offerings, which may include securitizations of our aircraft and other leases.

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. Our access to these markets will depend on a number of factors, such
as our historical and expected performance, compliance with the terms of our debt agreements, industry and market
trends, the availability of capital, the cost of capital in debt and equity markets and the relative attractiveness of
alternative investments. Recent turmoil in the financial markets caused by losses related to sub-prime lending 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 that are accretive to cash
flow. Further, if additional capital is raised through the issuance of additional equity securities, the ownership interest
of our existing common shareholders would be diluted.

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. There is currently high market demand for certain aircraft, and we may encounter difficulties in acquiring
aircraft on favorable terms or at all, including increased competition for assets, which could reduce our acquisition
opportunities or cause us to pay higher prices. A significant increase in market interest rates would make it more
difficult for us to make accretive acquisitions that would increase our distributable cash flows. 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;

16
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other significant charges, including asset impairment or restructuring charges; or
maintain our ability to pay regular dividends to our shareholders.

9

e incur

¢ be unable to
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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 and our ability
to pay regular dividends to our shareholders.

The death, incapacity or departure of senior management could harm our business and financial results.

Our future success depends to a significant extent upon our chief executive officer, John McMahon, our chief
financial officer, Alan Jenkins, and our chief commercial officer, Cian Dooley. Mr. McMahon has substantial
experience in the aviation industry, and his continued employment is crucial to the development of our business
strategy and to the growth and development of our business. Mr. Jenkins and Mr. Dooley also have significant
experience in the aviation industry on which we depend. If Mr. McMahon, Mr. Jenkins or Mr. Dooley were to die,
become incapacitated for a short or long period, or leave our company, we may not be able to replace each of them,
respectively, as the case may be, with another chief executive officer, chief financial officer or chief commercial
officer with equivalent talent and experience, and our business, prospects, financial condition, results of operations
and cash flows may suffer. Because we have a limited staff, the impact of any of Mr. McMahon’s, Mr. Jenkins’s or
Mr. Dooley’s departure could be severe to our business.

We are subject to financial and other reporting and corporate governance requirements that may be difficult for us to
satisfy.

Upon the completion of our IPO, we became obligated to file with the SEC periodic reports that are specified in
Section 13 of the Securities Exchange Act of 1934, and we are required to ensure that we have the ability to prepare
financial statements that are compliant with all SEC reporting requirements on a timely basis. Upon completion of our
IPO, we also became subject to requirements of the NYSE and certain provisions of the Sarbanes-Oxley Act of 2002
and the regulations promulgated thereunder applicable to foreign private issuers, which impose significant compliance
obligations upon us. Pursuant to such obligations we are required to, among other things:

* prepare
periodic reports, including financial statements, in compliance with our obligations under U.S. federal securities laws
and NYSE rules;

* maintain effective
internal controls over financial reporting and disclosure controls and procedures;

* establish an investor
relations function; and

* establish internal
compliance policies, such as those relating to insider trading.

If we fail to implement the requirements with respect to our internal accounting and audit functions, then our financial
statements could contain material misstatements or omissions, we could have material weaknesses in our internal
controls over financial reporting and our financial statements may not be published in a timely fashion, any of which
could cause investors to lose confidence in our financial reporting and have an adverse effect on the trading price of
our shares.

18
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Risks Related to Our Indebtedness

We may not be able to refinance the notes issued by Genesis Funding or renew, extend or repay our senior credit
facility 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 issued by Genesis Funding in the securitization through a further
securitization or other long-term financing prior to December 2011, five years after the completion of our IPO after
which we will be required to apply all of the available cash flow from our initial portfolio to repay the principal
thereon. The commitments under our credit facility are available until April 2010, at which time the outstanding
amount under the credit facility will be due for repayment, unless we exercise the option to convert any outstanding
amount under the credit facility to a term loan with a two-year maturity. 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 or our credit facility may require us to seek more costly or dilutive financing for our aircraft or to
liquidate assets. If we are not able to refinance indebtedness to repay the principal thereon and, as a result, excess cash
available for dividends is reduced or eliminated, then our ability to continue paying dividends to our shareholders will
be adversely affected if we have not developed sufficient additional sources of cash flow to replace the cash flows that
will be applied to such principal amortization.

We are subject to risks related to our indebtedness that may limit our operational flexibility and our ability to pay
dividends on our shares.

Our credit facility and the terms of the notes issued in the securitization subject us to certain risks and operational
restrictions, including:

* our
aircraft leases and several of our aircraft serve as collateral for our credit facility or the notes issued in the
securitization, 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 notes;

* 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 pay dividends, fund working capital, make capital expenditures and satisfy other needs;

L]
restrictions on our subsidiaries’ ability to distribute excess cash flow to us under certain circumstances;

* 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; 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.
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The notes issued in the securitization and our credit facility are subject to interest rate risk, which could impair our
ability to pay dividends to you.

The notes that Genesis Funding issued in the securitization and Genesis Acquisition’s credit facility have 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 on the notes and the credit facility if interest rates were to increase.
In addition, some of our leases have lease rentals that are tied to six-month LIBOR. To limit the risks of interest rate
fluctuations, we have entered into interest rate swaps or other interest rate hedging arrangements. If any counterparty
to the interest
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rate hedging arrangements 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 both Genesis Funding’s and Genesis Acquisition’s ability to
make distributions to us, which could, in turn, adversely affect our ability to meet our financial obligations and pay
dividends to our shareholders.

Risks Related to Our Relationships with GECAS, Its Affiliates and Other Service Providers
We depend on GECAS to service our portfolio and additional aircraft that we acquire in the future.

We were formed in 2006 and had thirteen permanent employees as of December 31, 2007, as well as seven

consultants who work with us on a contract basis. Our business strategy involves outsourcing our servicing and
remarketing of aircraft to GECAS. Our initial business operations consisted of owning and leasing a portfolio of
aircraft acquired from affiliates of GE. These aircraft assets were previously owned, managed and leased by GE and

its affiliates as part of their larger aircraft leasing enterprise. We do not have the same infrastructure as GECAS to
support these aircraft assets, and we continue to rely on GECAS for the servicing of our aircraft. Pursuant to our
servicing agreements, GECAS provides us with a variety of services, including collecting rents and other payments
from the lessees of our aircraft, monitoring maintenance, insurance and other obligations under our leases, enforcing
rights against lessees, remarketing aircraft for re-lease or sale and other aircraft-related services. GECAS has a high
level of autonomy in its servicing of our aircraft, and our operational success, revenues, aircraft and lease related costs
and ability to execute our growth strategy depend significantly on GECAS’s satisfactory performance of these services.
GECAS’s failure to perform these services satisfactorily would significantly impair our ability to maximize our lease
or sale income, monitor our lessees’ compliance with their lease obligations and/or comply with our contractual
obligations under our leases. Our rights to terminate the servicing agreements are limited. In particular, we have no
right to terminate GECAS as servicer simply because it is performing unsatisfactorily. See ‘‘— Even if we are dissatisfied
with GECAS’s performance, there are only limited circumstances under which we will be able to terminate the
servicing agreements and we may not terminate the servicing agreement for our initial portfolio without the prior
written consent of the policy provider.”’

GECAS is not obligated to service all aircraft that we acquire in the future. The servicing agreements provide that

GECAS may decline to accept newly acquired aircraft for servicing for a number of specified reasons. See Item 10.C.
‘“Additional Information — Material Contracts — Servicing Agreements.”” For example, GECAS may decline to service an
aircraft if a bank lender that finances such aircraft imposes conditions on the servicing of such aircraft to which

GECAS does not agree. If GECAS declines to service any aircraft we acquire in the future, we will need to find a
replacement servicer for such aircraft. The quality of any replacement services may not be as high or provided on

terms as favorable as the terms currently offered by GECAS.

In addition, if any of the servicing agreements were to be terminated, or if their terms were to be altered, we will not
be entitled to benefit from certain terms of the leases, such as cross-defaults and various insurance terms, that apply
only if GECAS is the servicer, and we may not be able to replace these services promptly. If we are unable to
maintain a strong, positive relationship with GECAS, our business, financial condition, results of operations and cash
flows could be materially and adversely affected.

GECAS’s obligation to provide us with opportunities to purchase additional aircraft or other aviation assets under our
business opportunities agreement is limited, and GECAS may compete with us for such acquisitions.

We have entered into a business opportunities agreement with GECAS which is designed to lead to additional
opportunities to purchase aircraft from third-party sources that GECAS encounters in its global operations, as well as
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certain aircraft offered to us directly by GECAS. However, GECAS generally is free to decide whether to make offers
to sell aircraft to the aircraft finance industry generally, whether to sell us any aircraft that we offer to purchase and

whether to provide us with access to any opportunities to purchase aircraft from other sources. Although we intend to
source
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aircraft purchases on our own, our resources are significantly less than those of GECAS. Competition from GECAS or
the ability of other parties to negotiate more favorable terms with GECAS or other sources of opportunities presented
to us may adversely affect our business and growth prospects.

GECAS and its affiliates may have conflicts of interest with us, and their limited contractual or other duties may not
restrict them from favoring their own business interests to our detriment.

Conlflicts of interest may arise between us and GECAS, as the servicer for our aircraft, with respect to our operations
and business opportunities. These conflicts may arise because GECAS manages and remarkets for lease or sale
aircraft for us, itself, its affiliates and for many other entities. GECAS also has extensive information about our
business and operations as a result of the continued servicing of our aircraft, including access to sensitive competitive
information such as lease and aircraft pricing, whereas we do not have access to similar information with respect to
GECAS. If a conflict of interest arises as to one of our aircraft and other aircraft managed by GECAS, the servicing
agreements provide that GECAS must perform the services in good faith, and, to the extent that either two or more of
our particular aircraft or one of our aircraft and other aircraft managed by GECAS have substantially similar
objectively identifiable characteristics that are relevant for purposes of the particular services to be performed,
GECAS has agreed not to discriminate among our aircraft or between any of our aircraft and any other managed
aircraft on an unreasonable basis. Nevertheless, despite these contractual undertakings, GECAS may favor its own
interests and the interests of other managed entities over our interests.

Conlflicts may arise, for example, when our aircraft are leased to entities that also lease other aircraft owned or
managed by GECAS and decisions affecting some aircraft may have an adverse impact on others. For example, when
a lessee in financial distress seeks to return some of its aircraft, GECAS will be required to decide which aircraft to
accept for return and may favor its or another managed entity’s interest over ours. Conflicts also may arise when our
aircraft are being marketed for re-lease or sale at a time when other aircraft owned or managed by GECAS are being
similarly marketed. These conflicts may be especially pronounced when an affiliate of GECAS is providing financing
for a lessee or for the marketed aircraft or where GECAS’s contractual arrangements with a third party have the effect
of requiring preferential treatment for other aircraft.

Under the terms of our servicing agreements with GECAS, we are not entitled to be informed of all conflicts of
interest involving GECAS and are limited in our right to replace GECAS because of conflicts of interest. Any
replacement servicer may not provide the same quality of service or may not afford us terms as favorable as the terms
currently offered by GECAS. Moreover, in certain situations we may incur duplicative servicing fees for services we
obtain when there is a conflict of interest. If GECAS, as the servicer, makes a decision that is adverse to our interests,
our business, financial condition, results of operations and cash flows could suffer. See ‘‘“— Even if we are dissatisfied
with GECAS, there are only limited circumstances under which we will be able to terminate the servicing agreements
and we may not terminate the servicing agreement for our initial portfolio without the prior written consent of the
policy provider.”’

Conlflicts may also arise when GECAS decides to whom it will offer the opportunity to acquire an aircraft. Although
GECAS has agreed under the business opportunities agreement to notify us of any offers that it makes to sell
commercial jet aircraft to the aircraft finance industry generally, GECAS is not required to sell us any aircraft that we
offer to purchase or to provide us with opportunities that become available to GECAS from other sources.
Accordingly, GECAS may decide to purchase aircraft for itself or favor other managed entities that are interested in
purchasing aircraft that become available from other sources. See ‘‘— GECAS’s obligation to provide us with
opportunities to purchase additional aircraft or other aviation assets under our business opportunities agreement is
limited, and GECAS is not prevented from competing with us for such acquisitions.”’
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We may compete with GECAS for acquisitions and dispositions of aircraft as well as the re-leasing of our aircraft that
are not serviced by GECAS.

We may compete with GECAS in the market for aircraft acquisitions and dispositions and in re-leasing any of our
aircraft that GECAS does not service. Currently, GECAS manages a fleet of
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approximately 1,450 aircraft owned by its affiliates and nearly 300 aircraft owned by other entities and thus has
considerably greater scale than we have. GECAS also has extensive information about our business and operations as
a result of the continued servicing of our aircraft, including access to sensitive competitive information such as lease
and aircraft pricing, whereas we do not have access to similar information with respect to GECAS. In addition,
GECAS has significantly greater financial resources than we have. As a result, we are likely to be at a competitive
disadvantage to GECAS as we seek to acquire or dispose of aircraft or to re-lease any of our aircraft that GECAS does
not service.

Our servicing agreements limit our remedies against GECAS for unsatisfactory performance and provide certain
termination rights to the policy provider.

Under our servicing agreements with GECAS, in many cases we may not have the right to recover damages from
GECAS for unsatisfactory performance. In addition, although GECAS is subject to standards of care and conflicts as
provided in the servicing agreements, GECAS is not contractually responsible for:

* the

transfer of aircraft, leases or other assets to our companys;

* determining the
adequacy of the terms of any aircraft lease, including rent payments or security deposits;

* determining the
reliability or creditworthiness of any lessee; or

* our compliance
with the terms of our agreements with other parties, including the indenture for the securitization and our credit
facility.

We have agreed to indemnify GECAS and its affiliates for broad categories of losses arising out of the performance of
services for our aircraft and leases, unless they are finally adjudicated to have been caused directly by GECAS’s gross
negligence or willful misconduct (including willful misconduct that constitutes fraud) in respect of GECAS’s
obligation to apply its standard of care or conflicts standard in the performance of its services. We have also agreed to
indemnify GECAS and its affiliates for losses arising out of the disclosures in this Annual Report (except certain
disclosures provided to us by GECAS and losses arising out of our compliance with our obligations to any holders of
any securities issued by us or any of our subsidiaries or any governmental authorities).

Under certain circumstances the provider of the financial guarantee insurance policy with respect to the securitization
notes has the right to terminate GECAS as the servicer for our initial portfolio without our consent and may terminate
GECAS at a time which may be disadvantageous to us.

Even if we are dissatisfied with GECAS’s performance, there are only limited circumstances under which we will be
able to terminate the servicing agreements and we may not terminate the servicing agreement for our initial portfolio
without the prior written consent of the policy provider.

We have the right to terminate any servicing agreement with GECAS (except in the case of the servicing agreement
for our initial portfolio, which also requires the prior written consent of the policy provider) if, among other things,

* GECAS
ceases to be at least majority-owned directly or indirectly by General Electric Capital Corporation, or GE Capital, or
its ultimate parent, GE;
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* GECAS fails in any
material respect to perform any material services under the servicing agreements which results in liability of GECAS
due to its gross negligence or willful misconduct (including willful misconduct constituting fraud) in respect of its
obligation to apply the standard of care or conflicts standard in respect of performance of the services in a manner that
is materially adverse to us and our applicable subsidiaries taken as a whole;

* GECAS fails in any
material respect to perform any material services under the servicing agreements in accordance with the standard of
care or the conflicts standard in a manner that is materially adverse to us and our applicable subsidiaries taken as a
whole; .
GECAS, GE Capital or GE becomes subject to bankruptcy or insolvency proceedings;
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 with respect to the
master servicing agreement, we have insufficient funds for the payment of certain dividends while a significant
portion of our available aircraft remain off-lease for a specified period;

 with respect to the
servicing agreement for our initial portfolio, we have insufficient funds for the payment of interest on the notes for a
period of at least 60 days;

 with respect to the
servicing agreement for our initial portfolio, at least 15% of the number of aircraft assets remain off-lease but
available for re-lease for a period of at least three months following specified events set forth in the trust indenture; or

* with

respect to the servicing agreement for our initial portfolio, without limiting GECAS’s rights under the security trust
agreement, GECAS takes any steps for the purpose of processing the appointment of an administrative receiver or the
making of any administrative order or for instituting a bankruptcy, reorganization, arrangement, insolvency, winding
up, liquidation, composition or any similar proceeding under the laws of any jurisdiction with respect to any person in
the Genesis Funding, and any of its subsidiaries, or any of the aircraft assets.

In addition, in the case of the servicing agreement for our initial portfolio, the policy provider also has the right to
terminate such servicing agreement under the circumstances described above.

In the absence of any of these events, neither we nor the policy provider has a right to terminate any servicing
agreement, even if we are or it is dissatisfied with GECAS’s performance. In addition, because of our substantial
dependence on GECAS, our board of directors may be reluctant to initiate litigation against GECAS to enforce
contractual rights under any servicing agreement.

GECAS may resign under any servicing agreement with respect to all aircraft serviced thereunder or any affected
aircraft, as the case may be, if it reasonably determines that directions given, or services required, would, if carried
out, be unlawful under applicable law, be in violation of any GE corporate policy regarding business practices or
legal, ethical or social matters, be likely to lead to an investigation by any governmental authority of GECAS or its
affiliates, expose GECAS to liabilities for which, in GECAS’s good faith opinion, adequate bond or indemnity has not
been provided or place GECAS in a conflict of interest with respect to which, in GECAS’s good faith opinion, GECAS
could not continue to perform its obligations under the servicing agreements with respect to all serviced aircraft or any
affected aircraft, as the case may be (but with respect to the foregoing circumstances, GECAS may resign only with
respect to the affected aircraft). Whether or not it resigns, GECAS is not required to take any action of the foregoing
kind. GECAS may also resign if it becomes subject to taxes for which we do not indemnify GECAS. GECAS’s
decision to resign under any servicing agreement would significantly impair our ability to re-lease or sell our aircraft
and service our leases.

We rely extensively on third-party service providers for certain administrative, accounting and other services.

We outsource significant administrative, accounting and other tasks to third-party service providers. These tasks
include:

* assisting
with the management of our subsidiaries
* the administration
of the securitization;
* providing financial
information in connection with the maintenance of our accounting ledgers;
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preparation of quarterly and annual financial statements;
management and certain other treasury functions;
preparation of reports to investors and to the SEC;
preparation of and filing of all required tax returns;
payrolls; and

investor relations.
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We may outsource other services that we may identify in the future. We also rely extensively on GECAS to service
our aircraft.

Our operational success and ability to execute our growth strategy depend significantly upon the satisfactory
performance of these services. Any service provider’s failure to perform its obligations would harm our ability to
perform the functions listed above.

The terms of certain agreements with GECAS and other affiliates of GE were negotiated without independent
assessment on our behalf, and these terms may be less advantageous to us than if they had been the subject of
arm’s-length negotiations.

In connection with our IPO, we entered into various agreements with GECAS and other affiliates of GE that effected
the transactions relating to our formation, the securitization, the acquisition of our initial portfolio and our ongoing
operations and business. Although the pricing and other terms of these agreements were reviewed by our management
and our board of directors, they were determined by GE-affiliated entities in the overall context of our IPO and the
related transactions. As a result, provisions of these agreements may be less favorable to us than they might have been
had they been the result of arm’s-length transactions among unaffiliated third parties.

Risks Relating to Our Aircraft Portfolio

The variability of supply and demand for aircraft and other aviation assets could depress lease rates and the value of
our leased assets, which would have an adverse effect on our financial results and growth prospects and on our ability
to meet our debt obligations and pay dividends.

The aviation leasing and sales industry has experienced periods of aircraft oversupply and undersupply. The
oversupply of a specific type of aircraft or other aviation asset in the market is likely to depress lease rates for, and the
value of, that type of asset. The supply and demand for aircraft is affected by various cyclical and non-cyclical factors
that are not under our control, including:

* passenger
air travel and air cargo demand;

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

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

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

¢ interest rates;

* airline

restructurings and bankruptcies;

* cancellations of
orders for aircraft;

* delays in delivery
by manufacturers:

* availability of
credit; .
manufacturer production levels and technological innovation;
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* retirement and
obsolescence of aircraft models;

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

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

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

* 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
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defaults and could delay or prevent the aircraft or other aviation assets from being re-leased or 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 affect on our
financial results and growth prospects and on our ability to meet our debt obligations and to pay dividends.

In addition to factors linked to the aviation industry generally, other 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;
* 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;
* airworthiness
directives and service bulletins;
* 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;
 compatibility
of our aircraft configurations or specifications with other aircraft owned by operators of that type; and
* 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 debt obligations and to pay dividends.

Some of the aircraft in our portfolio have been damaged and subsequently repaired.

Some of the aircraft in our portfolio have been damaged. Even though these aircraft have been repaired, we may not
be able to resell or re-lease such aircraft on terms as favorable as those for an aircraft that has not been damaged.

The advent of superior aircraft technology could cause our existing aircraft portfolio to become outdated and therefore
less desirable, which could adversely affect our financial results and growth prospects and our ability to compete in
the marketplace.

As manufacturers introduce technological innovations and new types of aircraft, including the Boeing 787 Dreamliner
and the Airbus A350 XWB (currently scheduled to enter service in 2009 and 2013, respectively) and potential
replacement types for the Boeing 737 and Airbus A320 families of aircraft, certain aircraft in our existing aircraft
portfolio may become less desirable to potential lessees. In addition, although all of the aircraft in our portfolio are
Stage 3 noise-compliant, the imposition of more stringent noise or emissions regulations may make certain of our
aircraft less desirable in the marketplace. Any of these risks could adversely affect our ability to lease or sell our
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aircraft on favorable terms or at all or our ability to charge rental amounts that we would otherwise seek to charge.

Our operational costs will increase as our aircraft age, which will adversely affect the amounts available to pay
dividends.

As of December 31, 2007, the weighted average age of the 53 aircraft in our portfolio was 6.0 years. In general, the
cost of redelivering an aircraft under a lease, including maintenance and modification expenditures, increases with the
age of the aircraft. The costs of converting an aging passenger aircraft to a cargo aircraft are also substantial. The
incurrence of these greater expenses as our fleet ages could adversely affect our ability to pay dividends.
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The concentration of aircraft types in our portfolio could harm our business and financial results should any
difficulties specific to these particular types of aircraft occur.

Of the aircraft in our portfolio, approximately 36% are Airbus A320-200 aircraft, approximately 33% are Boeing
737-800 aircraft and approximately 31% are various other aircraft. If any of these aircraft types (or other types that we
acquire in the future) should encounter technical or other difficulties, such affected aircraft types may be subject to
grounding or diminution in value and we may be unable to lease such affected aircraft types on favorable terms or at
all. The inability to lease the affected aircraft types may reduce our revenues and net income to the extent the affected
aircraft types comprise a significant percentage of our aircraft portfolio. In addition, the abandonment or rejection of
the lease of any of the types of aircraft listed above by one or more carriers in reorganization proceedings under
Chapter 11 of the U.S. Bankruptcy Code or comparable statutes in non-U.S. jurisdictions may diminish the value of
such aircraft and will subject us to re-leasing risks.

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
International Lease Finance Corporation (ILFC), AerCap, Aircastle, Aviation Capital Group, AWAS, Babcock &
Brown Aircraft Management, Babcock & Brown Air Limited, Boeing Capital, CIT Aerospace, Macquarie Aircraft
Leasing, RBS Aviation Capital and BOC Aviation (formerly Singapore Aircraft Leasing Enterprise), among others.
We also may encounter competition from other entities that selectively compete with us, including:

e airlines;
* aircraft
manufacturers;
* financial institutions
(including those seeking to dispose of repossessed aircraft at distressed prices);
e aircraft brokers;
* special
purpose vehicles formed for the purpose of acquiring, leasing and selling aircraft; and
* 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, 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 will 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
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used aircraft, and therefore we also will compete with GECAS when seeking to acquire used aircraft.
Some of our competitors, such as Aercap, Aircastle, and Babcock & Brown Air Limited are newly public companies
with acquisitive growth strategies similar to ours, and their entrance into the market for leasing and marketing of

commercial jet aircraft may further intensify competition for acquisitions.
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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. Failure to expand our aircraft portfolio would impair our
ability to sustain our revenues or support our expected dividend payments.

Depreciation expenses and impairment charges could have a material adverse effect on our financial condition and
results of operations.

Our aircraft have finite economic lives, their values depreciate in the ordinary course over time and their ability to
generate earnings and cash flow for our business declines over time. If depreciated aircraft are not replaced with
newer aircraft, our ability to generate earnings and cash to pay dividends will be reduced. In addition, we depreciate
our aircraft for accounting purposes on a straight-line basis to the aircraft’s estimated residual value over its estimated
useful life. If we dispose of an aircraft for a price that is less than its depreciated value, then we would be required to
recognize a loss that would reduce our net income during the period of the disposition and reduce our total assets.

In addition, aircraft in our portfolio and any other aircraft and other aviation assets that we acquire in the future are
expected to be under operating leases that are subject to periodic review for impairment for accounting purposes. We
believe the carrying value of the aircraft in our portfolio is currently recoverable through the cash flows expected to
result from their use and eventual disposition. However, if these expected cash flows are adversely affected by factors
including credit deterioration of a lessee, declines in rental rates, other market conditions and residual values, then we
may be required to recognize material impairment charges that would reduce our net earnings or increase our net
losses. Under U.S. GAAP, once an impairment results in a reduction to the carrying value of an asset, the carrying
value of such asset cannot thereafter be increased.

Aircraft liens could impair our ability to repossess, re-lease or resell the aircraft.

In the normal course of business, liens that secure the payment of airport fees and taxes, custom duties, air navigation
charges, landing charges, crew wages, repairers’ charges, salvage or other obligations are likely, depending on the laws
of the jurisdictions where aircraft operate, to attach to the aircraft (or, if applicable, to the engines separately). The
liens may secure substantial sums that may, in certain jurisdictions or for limited types of liens (particularly fleet
liens), exceed the value of any particular aircraft to which the liens have attached. Until they are discharged, the liens
described above could impair our ability to repossess, re-lease or resell our aircraft.

Although financial obligations are the responsibilities of the lessees, if they fail to fulfill their obligations, liens may
attach. In some jurisdictions, aircraft liens or separate engine liens may give the holder thereof the right to detain or, in
limited cases, sell or cause the forfeiture of the aircraft (or, if applicable, the engines separately). We cannot assure
you that the lessees will comply with their obligations under the leases to discharge liens arising during the terms of
the leases. We may, in some cases, find it necessary to pay the claims secured by such liens in order to repossess the
aircraft or obtain the aircraft or engines from a creditor thereof. These payments would be a required expense for us
and would reduce our net income and our cash flows.

We cannot assure you that all lessees will comply with the registration requirements in the jurisdictions where they
operate.
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All of our aircraft are required to be registered at all times with appropriate governmental authorities. Generally, in
jurisdictions outside the United States, failure by a lessee to maintain the registration of a leased aircraft would be a
default under the applicable lease, entitling us to exercise
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our rights and remedies thereunder. If an aircraft were to be operated without a valid registration, the lessee operator
or, in some cases, the owner or lessor might be subject to penalties, which could constitute or result in a lien being
placed on such aircraft. Failure to comply with registration requirements also could have other adverse effects,
including inability to operate the aircraft and loss of insurance. We cannot assure you that all lessees will comply with
these requirements.

Government regulations could require substantial expenditures, reduce our profitability and limit our growth.

Certain aspects of our business are subject to regulation and require the oversight and regulation by state, federal and
foreign governmental authorities. Aircraft are subject to regulations imposed by aviation authorities regarding aircraft
maintenance and airworthiness. Laws affecting the airworthiness of aircraft generally are designed to ensure that all
aircraft and related equipment are continuously maintained in proper condition to enable safe operation of the aircraft.
Aircraft manufacturers may also issue their own recommendations. Airworthiness directives and similar requirements
typically set forth particular special maintenance actions or modifications to certain aircraft types or models that the
owners or operators of aircraft must implement.

Each lessee generally is responsible for complying with airworthiness directives with respect to its aircraft and is
required to maintain the aircraft’s airworthiness. To the extent that a lessee fails to comply with airworthiness
directives required to maintain its certificate of airworthiness or other manufacturer requirements in respect of an
aircraft or if the aircraft is not currently subject to a lease, we may have to bear the cost of such compliance. Under
many leases, we have agreed to share with our lessees the cost of obligations under airworthiness directives (or similar
requirements). In addition, if the aircraft is not subject to a lease, we may be forced to bear (or, to induce a prospective
lessee to take the aircraft on lease, have to agree to pay) the cost of compliance with airworthiness directives. These
expenditures can be substantial, and, to the extent we are required to pay them, our cash flow and ability to pay
dividends could be substantially adversely affected.

In addition to these expenditures, which may be substantial, significant new requirements with respect to noise
standards, emission standards and other aspects of our aircraft or their operation could cause our costs to increase and
could cause the value of our aircraft portfolio to decrease. Other governmental regulations relating to noise and
emissions levels may be imposed not only by the jurisdictions in which the aircraft are registered, possibly as part of
the airworthiness requirements, but also by other jurisdictions where the aircraft operate. In addition, most countries’
aviation laws require aircraft to be maintained under an approved maintenance program having defined procedures
and intervals for inspection, maintenance and repair. To the extent that our aircraft are off lease or a lessee defaults in
effecting such compliance, we are required to comply with such requirements at our expense.

It may be difficult or impossible to obtain title to one of the aircraft in our portfolio upon a bankruptcy or default by its
owner and manager.

One of the aircraft in our portfolio (with a net book value of $35.7 million as of December 31, 2007) is on lease to a
lessee based in Japan. Under Japanese law, legal title to each aircraft registered in Japan must be held by a Japanese
entity. In order to permit the registration of this aircraft in Japan, legal title to the aircraft is held by a third-party
Japanese corporation owned and managed by one of the major trading companies in Japan. However, beneficial
ownership of the aircraft is effectively held by an entity in which the beneficial interest is held by us. Title to this
aircraft will be transferred under the terms of a conditional sales agreement to such entity upon payment by such entity
to the third-party Japanese owner of remaining installment in the amount of one U.S. dollar on the date the lease of the
aircraft expires or any earlier date elected by such entity provided that (1) there is no continuing default by such entity
and certain representations and warranties of such entity remain true and accurate and (2) the third-party Japanese
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owner is indemnified by the lessee for costs and taxes that arise as a result of the title transfer. Because Genesis
Funding has not relinquished control over the aircraft upon transfer of the aircraft’s title to the Japanese entity, as
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evidenced by the one dollar purchase option in the conditional sale agreement which is exercisable at any time, and
has retained all of the risks and rewards of ownership of the aircraft, Genesis Funding has not recognized this
transaction as a sale for accounting purposes and continues to recognize the aircraft as ‘‘Flight equipment under
operating lease’’ in the financial statements.

While these liabilities are the responsibility of the lessee, if they are not paid, the entity holding the beneficial interest
may effectively have to pay such amounts in order for title to be transferred. Under the conditional sale agreement,
Genesis Funding effectively holds the beneficial ownership interest of the aircraft, including all of the risks and
rewards of ownership and has full control over the leasing of the aircraft to the lessee, but full liability to the Japanese
title owner with respect to the aircraft if the lessee does not perform its indemnity or other obligations. The obligation
of the third-party Japanese owner to transfer title to such entity is secured by a mortgage over the leased aircraft and a
share pledge over the entire share capital of the third-party Japanese owner, each in favor of such entity. Although the
conditional sale agreement provides for title to transfer automatically, a bill of sale may be required to legally effect
such transfer of title. There may be tax related considerations or issues relating to the validity of the method of title
transfer depending on the location of the aircraft (and the related engines) at the time of transfer that may need to be
considered at the time of transfer and which may affect the decision as to when to transfer title. It is also possible that
the Japanese title owner or its manager parent company could breach its obligation to provide a bill of sale to
document properly the title transfer to Genesis Funding, which could also result in possible impairment of our ability
to obtain such evidence of title to the aircraft in a timely fashion or at all.

In the event of a bankruptcy proceeding involving the Japanese manager of this aircraft, the separateness of the
corporate existence of the Japanese owner of the aircraft and the Japanese manager may be disregarded and this
aircraft, if the third-party Japanese owner still holds legal title to it, may be consolidated with the assets of the
Japanese manager and may become part of the bankruptcy estate, resulting in the possible impairment of our ability to
obtain title to the aircraft in a timely fashion or at all.

Risks Relating to Our Leases

We will need to re-lease or sell aircraft as leases expire to continue to generate sufficient funds to meet our debt
obligations, finance our growth and operations and pay dividends. We may not be able to re-lease or sell aircraft on
favorable terms, or at all.

Our business strategy entails the need to re-lease aircraft as our current leases expire to generate sufficient revenues to
meet our debt obligations, finance our growth and operations and pay dividends to our shareholders. The ability to
re-lease aircraft depends on general market and competitive conditions. Some of our competitors may have greater
access to financial resources and, as a result of restrictions on us contained in the terms of our indebtedness, may have
greater operational flexibility. If we are not able to re-lease an aircraft or to do so on favorable terms, we may be
required to attempt to sell the aircraft to provide funds for debt service or operating expenses. Our ability to re-lease or
sell aircraft on favorable terms or without significant off-lease time could be adversely affected by depressed
conditions in the airline and aircraft industries, airline bankruptcies, the effects of terrorism and war, the sale of other
aircraft by financial institutions or other factors.

We rely on our lessees’ continuing performance of their lease obligations.
We operate as a supplier to airlines and are indirectly impacted by the risks facing airlines today. Our success depends
upon the financial strength of our lessees, our ability to assess the credit risk of our lessees and the ability of lessees to

perform their contractual obligations to us. The ability of each lessee to perform its obligations under its lease will
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depend primarily on the lessee’s financial condition and cash flow, which may be affected by factors beyond our
control, including:

competition;
e fare levels;
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* air cargo rates;

* passenger air

travel and air cargo demand;

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

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

e labor difficulties;

* economic

conditions and currency fluctuations in the countries and regions in which the lessee operates; and

* governmental
regulation of, or affecting, the air transportation business.

Some of our lessees may experience payment difficulties. A delayed, missed or reduced rental payment from a lessee
decreases our revenues and cash flow and may adversely affect our ability to make payments on our indebtedness and
pay dividends to shareholders. We may experience delinquencies, particularly if economic conditions deteriorate. In
addition, the demand for aircraft generally diminishes as they age, and the creditworthiness of the lessees of older
aircraft is generally lower than the creditworthiness of the lessees of newer aircraft.

We are typically not in possession of any aircraft while the aircraft are on lease to the lessees. Consequently, our
ability to determine the condition of the aircraft or whether the lessees are properly maintaining the aircraft is be
limited to periodic inspections that we perform or that are performed on our behalf by third-party service providers or
aircraft inspectors. A lessee’s failure to meet its maintenance obligations under a lease could:

e resultina

grounding of the aircraft;

* cause us to incur
costs in restoring the aircraft to an acceptable maintenance condition to re-lease the aircraft;

* adversely affect
lease terms in the re-lease of the aircraft; and

* adversely affect the
value of the aircraft.

We cannot assure you that, in the event that a lessee defaults under a lease, any security deposit paid or letter of credit
provided by the lessee will be sufficient to cover the lessee’s outstanding or unpaid lease obligations and required
maintenance expenses, or be sufficient to discharge liens that may have attached to our aircraft.

Because some airlines are in a weak financial condition and suffer liquidity problems, we may have trouble collecting
lease payments on a timely basis or at all, which would adversely affect our revenues and cash flows and may
adversely affect our ability to meet our debt obligations and pay dividends.

Some airlines are in a weak financial condition and suffer liquidity problems, and this is likely to be the case in the
future with other airlines. In addition, many airlines are exposed to currency risk due to the fact that they earn
revenues in their local currencies and certain of their liabilities and expenses are denominated in U.S. dollars,
including lease payments to us. Given the size of our aircraft portfolio, we expect that some lessees from time to time,
and possibly in the near future, will be slow in making or will fail to make their payments in full under the leases.
Some lessees encountering financial difficulties may seek a reduction in their lease rates or other concessions such as
a decrease in their contribution toward maintenance obligations. A delayed, missed or reduced rental payment from a
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lessee would reduce our revenues and may adversely affect our ability to make payments on the notes issued in the
securitization and pay dividends on our shares. While we may experience some level of delinquency under our leases,
default levels may increase over time, particularly as our aircraft portfolio ages and if economic conditions deteriorate.
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If our lessees encounter financial difficulties and we decide to restructure our leases with those lessees, this could
result in less favorable leases, significant reductions in our cash flows and adversely affect our ability to meet our debt
obligations and pay dividends on our shares.

We may be required to restructure a lease when a lessee is late in making payments, fails to make required payments
or has otherwise advised us that it expects to default in making required payments. Restructuring may involve
anything from a simple rescheduling of payments to the termination of a lease without receiving all or any of the
past-due amounts. The terms and conditions of possible lease restructurings could result in significant reductions of
rental payments, which would have an adverse impact on our cash flow available for distribution and reduced
dividends to shareholders.

Because many of our lessees operate in emerging markets, we are indirectly subject to many of the economic and
political risks associated with competing in such markets.

Emerging markets are countries which have developing economies that are vulnerable to business and political
disturbances, such as significant economic instability, interest and exchange rate fluctuations, civil unrest, government
instability and the nationalization or expropriation of private assets. The occurrence of any of these events in markets
served by our lessees domiciled in emerging markets and the resulting instability may adversely affect our ownership
interest in aircraft or the ability of lessees which operate in these markets to meet their lease obligations and these
lessees may be more likely to default than lessees that operate in developed economies.

We may be required to purchase repossession insurance if GECAS re-leases any of our aircraft to lessees located in
certain jurisdictions.

Under the servicing agreements, GECAS has broad discretion to re-lease aircraft to lessees around the world, subject
to the concentration limits and other restrictions in the indenture. Under the indenture for the notes issued in the
securitization, if an aircraft is leased to a lessee in certain specified jurisdictions (including, among others, Belarus,
Bhutan, Kazakhstan and Mongolia) we may be required to purchase insurance to ensure our ability to repossess the
aircraft. If GECAS re-leases any of our aircraft to lessees in these jurisdictions, our expenses may increase due to the
need to purchase repossession insurance.

Lease defaults could result in significant expenses and loss of revenues.

If we are unable to agree upon acceptable terms for a lease restructuring, then we have the right to repossess aircraft
and to exercise other remedies upon a lessee default. However, repossession, re-registration and flight and export
permissions after a lessee default typically result in greater costs than those incurred when an aircraft is returned at the
end of a lease. These costs include legal expenses that could be significant, particularly if the lessee is contesting the
proceedings or is in bankruptcy. Delays resulting from repossession proceedings also would increase the period of
time during which an aircraft or other aviation asset does not generate rental revenue. In addition, we may incur
substantial maintenance, refurbishment or repair costs that a defaulting lessee has failed to pay and that are necessary
to put the aircraft in a condition suitable for re-lease or sale, and we may need to pay off liens, taxes and governmental
charges on the aircraft or other aviation asset to obtain clear possession and to remarket the asset effectively.

If we repossess an aircraft or other aviation asset, we will not necessarily be able to export or deregister and profitably
redeploy the asset. For instance, where a lessee or other operator flies only domestic routes in the jurisdiction in which
an aircraft is registered, repossession may be more difficult, especially if the jurisdiction permits the lessee or the

other operator to resist deregistration. Significant costs may also be incurred in retrieving or recreating aircraft records
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required for registration of the aircraft and obtaining a certificate of airworthiness for the aircraft or engine.

Our lessees’ failure to fund their maintenance requirements on our aircraft could significantly harm our revenues, cash
flows and ability to pay dividends.

The standards of maintenance observed by our lessees and the condition of aircraft at the time of sale or lease may
affect the values and rental rates of our aircraft. Under each of our leases, the lessee
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is primarily responsible for maintaining the aircraft and complying with all governmental requirements applicable to
the lessee and to the aircraft, including operational, maintenance and registration requirements and airworthiness
directives. A lessee’s failure to perform required maintenance during the term of a lease could result in a diminution in
the value of an aircraft, an inability to lease the aircraft at favorable rates or at all, or a potential grounding of the
aircraft, and would likely require us to incur maintenance and modification costs upon the expiration or earlier
termination of the lease to restore the aircraft to an acceptable condition prior to sale or re-leasing.

Failure to pay certain potential additional operating costs could result in the grounding of our aircraft and prevent the
re-lease, sale or other use of our aircraft, which would negatively affect our business, financial condition and results of
operations.

As in the case of maintenance costs, we may incur other operational costs upon a lessee default or where the terms of
the lease require us to pay a portion of those costs. Such costs, which can be substantial, include:

* the costs
of casualty, liability, war and political risk insurance and the liability costs or losses when insurance coverage has not
been or cannot be obtained as required or is insufficient in amount or scope;

* the costs of
licensing, exporting or importing an aircraft, costs of storing and operating an aircraft, airport taxes, customs duties,
air navigation charges, landing fees and similar governmental or quasi-governmental impositions; and

* penalties and costs
associated with the failure of lessees to keep the aircraft registered under all appropriate local requirements or obtain
required governmental licenses, consents and approvals.

The failure to pay some of these costs can result in liens on the aircraft or a loss of insurance. Any of these events
could result in the grounding of the aircraft and prevent the re-lease, sale or other use of the aircraft until the problem
is cured.

Our lessees may have inadequate insurance coverage or fail to fulfill their respective indemnity obligations, which
could result in us not being covered for claims asserted against us and may negatively affect our business, financial
condition and results of operations.

Although we do not expect to control the operation of our leased aircraft, our ownership of the aircraft could give rise,
in some jurisdictions, to strict liability for losses resulting from their operation. Our lessees are required to indemnify
us for, and insure against, liabilities arising out of the use and operation of the aircraft, including third-party claims for
death or injury to persons and damage to property for which we may be deemed liable. Lessees are also required to
maintain public liability, property damage and hull all risks and hull war risks insurance on the aircraft 