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QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
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MEREDITH CORPORATION
(Exact name of registrant as specified in its charter)

Iowa 42-0410230
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

1716 Locust Street, Des Moines, Iowa 50309-3023
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code:  (515) 284-3000

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.     

Yes x   No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).     

Yes x   No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See definitions of "large accelerated filer," "accelerated
filer," "smaller reporting company," and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer x     Accelerated filer o     Non-accelerated filer o
Smaller reporting company o     Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act     o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes o   No x
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Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable
date.

Shares of stock outstanding at January 31, 2018
Common shares 39,626,226
Class B shares 5,108,980
Total common and Class B shares 44,735,206
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references to Meredith, the Company, we, our, or us do not include Time Inc. (Time) or its subsidiaries.
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PART I FINANCIAL INFORMATION
Item 1. Financial Statements

Meredith Corporation and Subsidiaries
Condensed Consolidated Balance Sheets
(Unaudited)

Assets December 31,
2017

June 30,
2017

(In thousands)
Current assets
Cash and cash equivalents $ 34,976 $22,287
Accounts receivable, net 297,388 289,052
Inventories 21,410 21,890
Current portion of subscription acquisition costs 141,155 144,896
Current portion of broadcast rights 16,453 7,853
Other current assets 31,531 19,275
Total current assets 542,913 505,253
Property, plant, and equipment 555,265 549,536
Less accumulated depreciation (354,395 ) (359,670 )
Net property, plant, and equipment 200,870 189,866
Subscription acquisition costs 77,384 79,740
Broadcast rights 23,397 21,807
Other assets 69,056 69,616
Intangible assets, net 926,809 955,883
Goodwill 907,558 907,458
Total assets $ 2,747,987 $2,729,623

Liabilities and Shareholders' Equity
Current liabilities
Current portion of long-term debt $ 65,625 $62,500
Current portion of long-term broadcast rights payable 16,847 9,206
Accounts payable 83,919 66,598
Accrued expenses and other liabilities 105,087 116,907
Current portion of unearned subscription revenues 202,249 204,459
Total current liabilities 473,727 459,670
Long-term debt 631,552 635,737
Long-term broadcast rights payable 24,623 22,454
Unearned subscription revenues 107,901 106,506
Deferred income taxes 263,242 384,726
Other noncurrent liabilities 100,104 124,558
Total liabilities 1,601,149 1,733,651
Shareholders' equity
Series preferred stock — —
Common stock 39,625 39,433
Class B stock 5,109 5,119
Additional paid-in capital 58,926 54,726
Retained earnings 1,060,614 915,703
Accumulated other comprehensive loss (17,436 ) (19,009 )
Total shareholders' equity 1,146,838 995,972
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Total liabilities and shareholders' equity $ 2,747,987 $2,729,623

See accompanying Notes to Condensed Consolidated Financial Statements.

1
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Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Earnings
(Unaudited)

Three Months Six Months
Periods ended December 31, 2017 2016 2017 2016
(In thousands except per share data)
Revenues
Advertising $231,815 $267,129 $441,064 $493,018
Circulation 67,672 66,805 136,599 135,473
All other 118,211 108,708 232,806 214,030
Total revenues 417,698 442,642 810,469 842,521
Operating expenses
Production, distribution, and editorial 158,746 148,625 314,548 298,853
Selling, general, and administrative 189,384 170,643 357,005 345,636
Depreciation and amortization 12,458 13,549 25,008 27,445
Impairment of long-lived assets 19,765 — 19,765 —

Total operating expenses 380,353 332,817 716,326 671,934
Income from operations 37,345 109,825 94,143 170,587
Interest expense, net (5,171 ) (4,679 ) (10,249 ) (9,428 )
Earnings before income taxes 32,174 105,146 83,894 161,159
Income tax benefit (expense) 127,134 (33,341 ) 108,855 (55,381 )
Net earnings $159,308 $71,805 $192,749 $105,778

Basic earnings per share $3.55 $1.61 $4.30 $2.38
Basic average shares outstanding 44,857 44,511 44,818 44,535

Diluted earnings per share $3.49 $1.58 $4.23 $2.33
Diluted average shares outstanding 45,601 45,378 45,603 45,385

Dividends paid per share $0.520 $0.495 $1.040 $0.990

See accompanying Notes to Condensed Consolidated Financial Statements.
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Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income
(Unaudited)

Three Months Six Months
Periods ended December 31, 2017 2016 2017 2016
(In thousands)
Net earnings $159,308 $71,805 $192,749 $105,778
Other comprehensive income, net of income taxes
Pension and other postretirement benefit plans activity 326 537 653 1,075
Unrealized gains on interest rate swaps 664 2,354 920 3,822
Other comprehensive income, net of income taxes 990 2,891 1,573 4,897
Comprehensive income $160,298 $74,696 $194,322 $110,675

See accompanying Notes to Condensed Consolidated Financial Statements.

3
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Meredith Corporation and Subsidiaries
Condensed Consolidated Statement of Shareholders' Equity
(Unaudited)

(In
thousands
except per
share
data)

Common
Stock -
$1
par
value

Class
B
Stock -
$1
par
value

Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other
Comprehensive
Loss

Total

Balance at
June 30,
2017

$ 39,433 $5,119$ 54,726 $915,703 $(19,009) $995,972

Net
earnings

— — — 192,749 — Information Reporting and Backup Withholding

        A U.S. holder generally will be subject to information
reporting when such holder receives payments on the notes or
receives proceeds from the sale or other disposition of the
notes (including a redemption or retirement of the notes). A
U.S. holder will be subject to backup withholding with
respect to payments of the foregoing amounts if such holder
is not otherwise exempt and such holder:

�
fails to furnish the holder's taxpayer
identification number, which, for an
individual, is ordinarily his or her social
security number;

S-32
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�
furnishes an incorrect taxpayer
identification number;

�
in the case of interest, is notified by the
IRS that the holder has previously failed
to report properly payments; or

�
in the case of interest, fails to certify,
under penalties of perjury, that the holder
has furnished a correct taxpayer
identification number and that the IRS
has not notified the holder that the holder
is subject to backup withholding.

        Backup withholding is not an additional tax. Any
amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a U.S. holder's U.S.
federal income tax liability, provided the required information
is timely furnished to the IRS. Certain U.S. holders are
exempt from backup withholding, including corporations.
U.S. holders should consult their tax advisors regarding their
qualification for an exemption from backup withholding and
the procedures for obtaining such an exemption.

Tax Considerations Applicable to Non-U.S. Holders

Definition of a Non-U.S. Holder

        For purposes of this discussion, a "non-U.S. holder" is a
beneficial owner of the notes that is, for U.S. federal income
tax purposes, an individual, corporation, estate or trust and is
not a U.S. holder.

Payments of Interest

        Subject to the discussion below on backup withholding
and FATCA, interest paid on a note to a non-U.S. holder that
is not effectively connected with the non-U.S. holder's
conduct of a trade or business within the United States
generally will not be subject to U.S. federal income or
withholding tax provided that:

�
the non-U.S. holder does not, actually or
constructively, own 10% or more of the
total combined voting power of all classes
of our voting stock;

�
the non-U.S. holder is not a controlled
foreign corporation related to us through
actual or constructive stock ownership
and is not a bank that received such note
on an extension of credit made pursuant
to a loan agreement entered into in the
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ordinary course of its trade or business;
and

�
either (1) the non-U.S. holder certifies in
a statement provided to us or the paying
agent under penalties of perjury that it is
not a "United States person" within the
meaning of the Code and provides its
name and address; (2) a securities
clearing organization, bank or other
financial institution that holds customers'
securities in the ordinary course of its
trade or business and holds the note on
behalf of the non-U.S. holder certifies to
us or the paying agent under penalties of
perjury that it, or the financial institution
between it and the non-U.S. holder, has
received from the non-U.S. holder a
statement, under penalties of perjury, that
such holder is not a U.S. person and
provides a copy of such statement to us or
our paying agent; or (3) the non-U.S.
holder holds its note directly through a
"qualified intermediary" and certain
conditions are satisfied.

        If a non-U.S. holder does not satisfy the requirements
above, interest paid to such non-U.S. holder that is not
effectively connected with a United States trade or business
generally will be subject to a 30% U.S. federal income and
withholding tax. However, a non-U.S. holder may be entitled
to a partial or complete exemption from such tax under an
applicable tax treaty. To claim such an exemption, the
non-U.S. holder must provide the applicable withholding
agent with a properly completed and duly executed IRS
Form W-8BEN or W-8BEN-E, as applicable, claiming the
benefit of an income tax treaty between the United States and
the non-U.S. holder's country of residence. Non-U.S. holders
that do

S-33
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not timely provide the applicable withholding agent the
required certification, but that qualify for a reduced income
treaty rate, may obtain a refund of any excess amounts
withheld by timely filing an appropriate claim for refund with
the IRS.

        If interest paid to a non-U.S. holder is effectively
connected with the non-U.S. holder's conduct of a trade or
business within the United States (and, if required by an
applicable income tax treaty, the non-U.S. holder maintains a
permanent establishment in the United States to which such
interest is attributable) and the non-U.S. holder provides the
applicable withholding agent with a properly completed and
duly executed IRS Form W-8ECI, such interest will not be
subject to U.S. federal withholding tax, but the non-U.S.
holder generally will be subject to U.S. federal income tax on
such interest in the same manner as if such non-U.S. holder
were a U.S. holder. In addition, if the non-U.S. holder is a
corporation, the non-U.S. holder may be subject to a branch
profits tax on its effectively connected earnings and profits,
subject to adjustments, at a rate of 30% (or such lower rate
specified by an applicable income tax treaty). Non-U.S.
holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax
treaty.

Sale or Other Taxable Disposition

        Subject to the discussion below on backup withholding
and FATCA, a non-U.S. holder will not be subject to U.S.
federal income or withholding tax on any gain realized upon
the sale, exchange, retirement, redemption or other taxable
disposition of our notes (other than any amount allocable to
accrued and unpaid interest, which generally will be treated
as interest and subject to the rules discussed above in
"�Payments of Interest") unless:

�
the gain is effectively connected with the
non-U.S. holder's conduct of a trade or
business within the United States (and, if
required by an applicable income tax
treaty, the non-U.S. holder maintains a
permanent establishment in the United
States to which such gain is attributable);
or

�
the non-U.S. holder is a nonresident alien
individual present in the United States for
183 days or more during the taxable year
of the disposition and certain other
requirements are met.

        A non-U.S. holder described in the first bullet point
above generally will be subject to U.S. federal income tax on
a net income basis in the same manner as if such holder was a
U.S. holder. A non-U.S. holder that is a foreign corporation
also may be subject to a branch profits tax at a rate of 30% (or
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such lower rate specified by an applicable income tax treaty)
of a portion of its effectively connected earnings and profits
for the taxable year, subject to adjustments.

        A non-U.S. holder described in the second bullet point
above will be subject to U.S. federal income tax at a rate of
30% (or such lower rate specified by an applicable income
tax treaty) on any gain derived from the disposition, which
may be offset by certain U.S. source capital losses of the
non-U.S. holder (even though the individual is not considered
a resident of the United States) provided the non-U.S. holder
has timely filed U.S. federal income tax returns with respect
to such losses.

        The 30% U.S. federal withholding tax generally will not
apply to any payment of principal or gain that you realize on
the sale, exchange, retirement or other taxable disposition of a
note.

        Non-U.S. holders should consult their tax advisors
regarding potentially applicable income tax treaties that may
provide for different rules.

Information Reporting and Backup Withholding

        A non-U.S. holder generally will not be subject to
backup withholding with respect to payments of interest we
make to the non-U.S. holder, provided we (or other applicable
withholding agent) do not have actual knowledge or reason to
know such holder is a "United States person" within the
meaning of the Code, and the holder certifies its non-U.S.
status as described above under "�Payments of

S-34
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Interest." However, information returns will be filed with the
IRS in connection with any interest paid to the non-U.S.
holder, regardless of whether any tax was actually withheld.
Copies of these information returns may also be made
available under the provisions of a specific treaty or
agreement to the tax authorities of the country in which the
non-U.S. holder resides or is established.

        Information reporting and backup withholding may
apply to the proceeds of a sale or other taxable disposition
(including a retirement or a redemption) of our notes within
the United States, and information reporting may (although
backup withholding generally will not) apply to the proceeds
of a disposition of our notes outside the United States
conducted through certain U.S.-related financial
intermediaries, in each case, unless the beneficial owner
certifies under penalty of perjury that it is a non-U.S. holder
on IRS Form W- 8BEN, W-8BEN-E, or another applicable
form (and the payor does not have actual knowledge or
reason to know that the beneficial owner is a United States
person) or such owner otherwise establishes an exemption.

        Backup withholding is not an additional tax. A non-U.S.
holder generally will be entitled to credit any amounts
withheld under the backup withholding rules against the
holder's U.S. federal income tax liability, if any, or may claim
a refund if certain information is timely provided to the IRS.

Additional Withholding Tax on Payments Made to Foreign
Accounts

        Withholding taxes may be imposed under Sections 1471
to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or "FATCA") on
certain types of payments made to non-U.S. financial
institutions and certain other non-U.S. entities. Specifically, a
30% withholding tax may be imposed on payments of interest
on, or gross proceeds from the sale or other disposition of, a
note paid to a "foreign financial institution" or a
"non-financial foreign entity" (each as defined in the Code),
unless (1) the foreign financial institution undertakes certain
diligence and reporting obligations, (2) the non-financial
foreign entity either certifies it does not have any "substantial
United States owners" (as defined in the Code) or furnishes
identifying information regarding each substantial United
States owner, or (3) the foreign financial institution or
non-financial foreign entity otherwise qualifies for an
exemption from these rules. If the payee is a foreign financial
institution and is subject to the diligence and reporting
requirements in (1) above, it must enter into an agreement
with the U.S. Department of the Treasury requiring, among
other things, that it undertake to identify accounts held by
certain "specified United States persons" or "United
States-owned foreign entities" (each as defined in the Code),
annually report certain information about such accounts, and
withhold 30% on certain payments to non-compliant foreign
financial institutions and certain other account holders. These
withholding rules generally apply to payments of interest on
the notes regardless of when they are made and are expected
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to apply to payments of gross proceeds from a sale or other
disposition of the notes made on or after January 1, 2019.
Foreign financial institutions located in jurisdictions that have
an intergovernmental agreement with the United States
governing FATCA may be subject to different rules.
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CERTAIN CONSIDERATIONS APPLICABLE TO
ERISA, GOVERNMENTAL AND OTHER PLAN

INVESTORS

        A fiduciary of (i) a pension plan or other employee
benefit plan (including a governmental plan, an individual
retirement account or a Keogh plan) that is subject to Title I
of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), Section 4975 of the Code or provisions
under any federal, state, local, non-U.S. or other laws, rules or
regulations that are similar to such provisions of ERISA or
the Code (collectively, "Similar Laws") or (ii) an entity
whose underlying assets are considered to include "plan
assets" (within the meaning of ERISA) of any such plan (each
of (i) and (ii), a "Plan") or other person proposing to invest in
the notes should consider this section carefully.

General Fiduciary Matters

        ERISA and the Code impose certain duties on persons
who are fiduciaries of a Plan subject to Title I of ERISA or
Section 4975 of the Code (an "ERISA Plan") and prohibit
certain transactions involving the assets of an ERISA Plan
and its fiduciaries or other interested parties. Under ERISA
and the Code, any person who exercises any discretionary
authority or control over the administration of such an ERISA
Plan or any authority or control over the management or
disposition of the assets of such an ERISA Plan, or who
renders investment advice for a fee or other compensation to
such an ERISA Plan, is generally considered to be a fiduciary
of the ERISA Plan (within the meaning of Section 3(21) of
ERISA.

        A fiduciary of a Plan should consider, among other
things, fiduciary standards under ERISA, the Code or any
applicable Similar Law in the context of the particular
circumstances of such Plan before authorizing an investment
in the notes with the assets of any Plan, and whether the
investment is in accordance with the documents and
instruments governing the Plan.

Prohibited Transaction Issues

        Section 406 of ERISA and Section 4975 of the Code
prohibit ERISA Plans from engaging in certain transactions
(referred to as "prohibited transactions") involving "plan
assets" (within the meaning of ERISA) with persons who
have certain specified relationships to the ERISA Plan
(including "parties in interest" within the meaning of ERISA
or "disqualified persons" within the meaning of the Code). If
we (or an affiliate) are considered a party in interest or
disqualified person with respect to an ERISA Plan, then the
investment in notes by the ERISA Plan may give rise to a
prohibited transaction; provided, that the purchase and
holding of notes by an ERISA Plan may be subject to one or
more statutory or administrative exemptions from the
prohibited transaction rules under ERISA and the Code. In
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this regard, the U.S. Department of Labor has issued
prohibited transaction class exemptions ("PTCEs") that may
provide exemptive relief for direct or indirect prohibited
transactions resulting from the purchase and/or holding of the
notes. These class exemptions include, without limitation,
PTCE 84-14 (for certain transactions determined by
independent qualified professional asset managers), PTCE
90-1 (for certain transactions involving insurance company
pooled separate accounts), PTCE 91-38 (for certain
transactions involving bank collective investment funds),
PTCE 95-60 (for certain transactions involving life insurance
company general accounts) and PTCE 96-23 (for certain
transactions determined by in-house asset managers). In
addition, Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code may provide exemptive
relief for certain purchases and sales of securities, provided
that neither the issuer of the securities nor any of its affiliates
(directly or indirectly) have or exercise any discretionary
authority or control or render any investment advice with
respect to the assets of any ERISA Plan involved in the
transaction, and provided further that the ERISA Plan
receives no less, and pays no more, than adequate
consideration in connection with the transaction. There can be
no assurance that all of the conditions of any such exemptions
will be satisfied. Even if the conditions for relief under such
exemptions were satisfied,
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however, there can be no assurance that such exemptions
would apply to all of the prohibited transactions that may be
deemed to arise in connection with an ERISA Plan's
investment in the notes. If an ERISA Plan engages in a
non-exempt prohibited transaction, the transaction may
require "correction" and may cause the ERISA Plan fiduciary
to incur certain liabilities and the parties in interest or
disqualified persons to be subject to excise taxes and other
penalties and liabilities under ERISA and the Code. Similar
Laws may impose similar limitations on Plans that are not
subject to ERISA or the Code.

Representations

        By purchasing and holding the notes, each purchaser and
subsequent transferee shall be deemed to represent that either
(i) it is not a Plan, and no portion of the assets used by such
purchaser or transferee to acquire and hold the notes
constitutes assets of any Plan or (ii) neither the purchase nor
the holding of the notes by such purchaser or transferee will
result in a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code.
Therefore, an ERISA Plan should not invest in the notes
unless the plan fiduciary or other person acquiring notes on
behalf of the ERISA Plan determines that neither we nor an
affiliate is or (at any time during the term of the investment)
will become a party in interest or a disqualified person or,
alternatively, that an exemption from the prohibited
transaction rules is available.

        Employee benefit plans that are governmental plans and
non-U.S. plans are not subject to ERISA requirements.
However, Similar Laws governing the investment and
management of the assets of governmental or non-U.S. plans
may contain fiduciary and prohibited transaction
requirements similar to those under ERISA and Section 4975
of the Code discussed above. By purchasing and holding the
notes, each purchaser and subsequent transferee shall be
deemed to represent that neither the purchase nor the holding
of the notes will violate any applicable Similar Laws.

        If you are the fiduciary or other person considering
whether to purchase and hold the notes on behalf of, or with
the assets of, any Plan, you should consult your own legal
counsel for further guidance. The sale of notes to a Plan is in
no respect a representation by us, the underwriters or any
other person that such an investment meets all relevant legal
requirements with respect to investments by Plans generally
or any particular Plan or that such an investment is
appropriate for Plans generally or any Plan.
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UNDERWRITING

        J.P. Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, RBC Capital Markets, LLC
and SunTrust Robinson Humphrey, Inc. are acting as
representatives of each of the underwriters named below.
Subject to the terms and conditions set forth in a firm
commitment underwriting agreement among us and the
underwriters, we have agreed to sell to the underwriters, and
each of the underwriters has agreed, severally and not jointly,
to purchase from us, the principal amount of notes set forth
opposite its name below.

Underwriter

Principal
Amount of

Notes
J.P. Morgan Securities LLC $ 90,000,000
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated 90,000,000
RBC Capital Markets, LLC 90,000,000
SunTrust Robinson Humphrey, Inc. 90,000,000
BMO Capital Markets Corp. 20,000,000
BNP Paribas Securities Corp. 20,000,000
Citigroup Global Markets Inc. 20,000,000
Deutsche Bank Securities Inc. 20,000,000
Fifth Third Securities, Inc. 20,000,000
Lloyds Securities Inc. 20,000,000
Mitsubishi UFJ Securities (USA), Inc. 20,000,000
Mizuho Securities USA Inc. 20,000,000
Morgan Stanley & Co. LLC 20,000,000
Natixis Securities Americas LLC 20,000,000
Santander Investment Securities Inc. 20,000,000
Wells Fargo Securities, LLC 20,000,000
    
Total $ 600,000,000
    
   
    
        Subject to the terms and conditions set forth in the
underwriting agreement, the underwriters have agreed,
severally and not jointly, to purchase all of the notes sold
under the underwriting agreement if any of these notes are
purchased. If an underwriter defaults, the underwriting
agreement provides that the purchase commitments of the
nondefaulting underwriters may be increased or the
underwriting agreement may be terminated.

        We have agreed to indemnify the underwriters and their
controlling persons against certain liabilities in connection
with this offering, including liabilities under the Securities
Act, or to contribute to payments the underwriters may be
required to make in respect of those liabilities.

        The underwriters are offering the notes, subject to prior
sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the
validity of the notes, and other conditions contained in the
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underwriting agreement, such as the receipt by the
underwriters of officer's certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify
offers to the public and to reject orders in whole or in part.

Commissions and Discounts

        The representatives have advised us that the
underwriters propose initially to offer the notes to the public
at the public offering price set forth on the cover page of this
prospectus supplement and may offer the notes to certain
dealers at such price less a concession not in excess of
0.350% of the principal amount of the notes. Any such
securities dealers may resell any notes purchased from the
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underwriters to certain other brokers or dealers at a discount
from the initial public offering price of up to 0.250% of the
principal amount of the notes. After the initial offering, the
public offering price, concession or any other term of the
offering may be changed.

        The expenses of the offering, not including the
underwriting discount, are estimated at $650,000 and are
payable by us.

New Issue of Notes

        The notes are a new issue of securities with no
established trading market. We do not intend to apply for
listing of the notes on any securities exchange or for inclusion
of the notes on any automated dealer quotation system. We
have been advised by the underwriters that they presently
intend to make a market in the notes after completion of the
offering. However, they are under no obligation to do so and
may discontinue any market-making activities at any time
without any notice. We cannot assure the liquidity of the
trading market for the notes or that an active public market
for the notes will develop. If an active public trading market
for the notes does not develop, the market price and liquidity
of the notes may be adversely affected. If the notes are traded,
they may trade at a discount from their initial offering price,
depending on prevailing interest rates, the market for similar
securities, our operating performance and financial condition,
general economic conditions and other factors.

Settlement

        We expect that delivery of the notes will be made to
investors on or about April 11, 2016, which will be the fifth
business day following the date of this prospectus supplement
(such settlement being referred to as "T+5"). Under
Rule 15c6-1 under the Securities Exchange Act of 1934,
trades in the secondary market are required to settle in three
business days, unless the parties to any such trade expressly
agree otherwise. Accordingly, purchasers who wish to trade
notes on the date of this prospectus supplement or the next
succeeding business day will be required, by virtue of the fact
that the notes initially settle in T+5, to specify an alternate
settlement arrangement at the time of any such trade to
prevent a failed settlement. Purchasers of the notes who wish
to trade the notes prior to their date of delivery hereunder
should consult their advisors.

No Sales of Similar Securities

        We have agreed that we will not, until the closing date,
without first obtaining the prior written consent of the
representatives, directly or indirectly, offer, sell, contract to
sell or otherwise dispose of any debt securities issued or
guaranteed by the Company and having a tenor of more than
one year, except for the notes sold to the underwriters
pursuant to the underwriting agreement.
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Short Positions

        In connection with the offering, the underwriters may
purchase and sell the notes in the open market. These
transactions may include short sales and purchases on the
open market to cover positions created by short sales. Short
sales involve the sale by the underwriters of a greater
principal amount of notes than they are required to purchase
in the offering. The underwriters must close out any short
position by purchasing notes in the open market. A short
position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price
of the notes in the open market after pricing that could
adversely affect investors who purchase in the offering.

        Similar to other purchase transactions, the underwriters'
purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of the notes
or preventing or retarding a decline in the market price of the
notes. As a result, the price of the notes may be higher than
the price that might otherwise exist in the open market.
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        Neither we nor any of the underwriters make any
representation or prediction as to the direction or magnitude
of any effect that the transactions described above may have
on the price of the notes. In addition, neither we nor any of
the underwriters make any representation that the
representatives will engage in these transactions or that these
transactions, once commenced, will not be discontinued
without notice.

Other Relationships

        Some of the underwriters and their affiliates have
engaged in, and may in the future engage in, investment
banking and other commercial dealings in the ordinary course
of business with us or our affiliates. They have received, or
may in the future receive, customary fees and commissions
for these transactions. Affiliates of the underwriters may
receive a portion of the net proceeds to the extent we use net
proceeds to repay indebtedness under which certain of the
underwriters or their affiliates are lenders.

        In addition, in the ordinary course of their business
activities, the underwriters and their affiliates may make or
hold a broad array of investments and actively trade debt and
equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such
investments and securities activities may involve securities
and/or instruments of ours or our affiliates. If any of the
underwriters or their affiliates have a lending relationship
with us, certain of those underwriters or their affiliates
routinely hedge, and certain other of those underwriters may
hedge, their credit exposure to us consistent with their
customary risk management policies. Typically, these
underwriters and their affiliates would hedge such exposure
by entering into transactions which consist of either the
purchase of credit default swaps or the creation of short
positions in our securities, including potentially the notes
offered hereby. Any such credit default swaps or short
positions could adversely affect future trading prices of the
notes offered hereby. The underwriters and their affiliates
may also make investment recommendations and/or publish
or express independent research views in respect of such
securities or financial instruments and may hold, or
recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Notice to Prospective Investors in the European Economic
Area

        In relation to each Member State of the European
Economic Area which has implemented the Prospectus
Directive (each, a "Relevant Member State"), with effect
from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State no
offer of notes which are the subject of the offering
contemplated by this prospectus supplement may be made to
the public in that Relevant Member State other than:
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(a)
to any legal entity which is a "qualified
investor" as defined in the Prospectus
Directive;

(b)
to fewer than 150 natural or legal persons
(other than "qualified investors" as
defined in the Prospectus Directive),
subject to obtaining the prior consent of
the relevant dealer or dealers nominated
by the Company for any such offer; or

(c)
in any other circumstances falling within
Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall result in a
requirement for the Company or any representative
to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or a supplemental prospectus
pursuant to Article 16 of the Prospectus Directive.

        For the purposes of this provision, the expression an
"offer of notes to the public" in relation to any notes in any
Relevant Member State means the communication in any
form and by any means of sufficient information on the terms
of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe for the notes, as
the same may be varied in that Relevant Member State by any
measure implementing the Prospectus Directive in that
Relevant Member State. The
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expression "Prospectus Directive" means Directive
2003/71/EC (as amended, including by Directive
2010/73/EU), and includes any relevant implementing
measure in the Relevant Member State.

Notice to Prospective Investors in the United Kingdom

        In the United Kingdom, this prospectus supplement is
being distributed only to, and is directed only at, persons who
are "qualified investors" (as defined in the Prospectus
Directive) who are (i) persons having professional experience
in matters relating to investments falling within Article 19(5)
of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the "Order"), or (ii) high net worth
entities falling within Article 49(2)(a) to (d) of the Order, or
(iii) persons to whom it would otherwise be lawful to
distribute it, all such persons together being referred to as
"Relevant Persons". The notes are only available to, and any
invitation, offer or agreement to subscribe, purchase or
otherwise acquire such notes will be engaged in only with,
Relevant Persons. This prospectus supplement and its
contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by
any recipients to any other person in the United Kingdom.
Any person in the United Kingdom that is not a Relevant
Person should not act or rely on this prospectus supplement or
its contents. The notes are not being offered to the public in
the United Kingdom.

        In addition, in the United Kingdom, the notes may not be
offered other than by an underwriter that:

(a)
has only communicated or caused to be
communicated and will only
communicate or cause to be
communicated an invitation or
inducement to engage in investment
activity (within the meaning of Section 21
of the Financial Services and Markets Act
2000 (the "FSMA")) received by it in
connection with the issue or sale of the
notes in circumstances in which
Section 21(1) of the FSMA is complied
with or does not apply; and

(b)
has complied and will comply with all
applicable provisions of the FSMA with
respect to anything done by it in relation
to the notes in, from or otherwise
involving the United Kingdom.

Notice to Prospective Investors in Switzerland

        This document is not intended to constitute an offer or
solicitation to purchase or invest in the notes described
herein. The notes may not be publicly offered, sold or
advertised, directly or indirectly, in, into or from Switzerland
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and will not be listed on the SIX Swiss Exchange or on any
other exchange or regulated trading facility in Switzerland.
Neither this prospectus supplement nor any other offering or
marketing material relating to the notes constitutes a
prospectus as such term is understood pursuant to article 652a
or article 1156 of the Swiss Code of Obligations, and neither
this prospectus supplement nor any other offering or
marketing material relating to the notes may be publicly
distributed or otherwise made publicly available in
Switzerland.

Notice to Prospective Investors in the Dubai International
Financial Centre

        This prospectus supplement relates to an Exempt Offer
in accordance with the Markets Rules 2012 of the Dubai
Financial Services Authority ("DFSA"). This prospectus
supplement is intended for distribution only to persons of a
type specified in the Markets Rules 2012 of the DFSA. It
must not be delivered to, or relied on by, any other person.
The DFSA has no responsibility for reviewing or verifying
any documents in connection with Exempt Offers. The DFSA
has not approved this prospectus supplement nor taken steps
to verify the information set forth herein and has no
responsibility for this prospectus supplement. The notes to
which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective
purchasers of the notes offered should conduct their own due
diligence on the notes. If you do not understand the contents
of this prospectus supplement you should consult an
authorized financial advisor.
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        In relation to its use in the Dubai International Financial
Centre (the "DIFC"), this prospectus supplement is strictly
private and confidential and is being distributed to a limited
number of investors and must not be provided to any person
other than the original recipient, and may not be reproduced
or used for any other purpose. The interests in the notes may
not be offered or sold directly or indirectly to the public in the
DIFC.

Notice to Prospective Investors in Hong Kong

        The notes may not be offered or sold by means of any
document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the
Companies Ordinance (Cap. 32, Laws of Hong Kong), or
(ii) to "professional investors" within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other
circumstances which do not result in the document being a
"prospectus" within the meaning of the Companies Ordinance
(Cap. 32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or
may be in the possession of any person for the purpose of
issue (in each case whether in Hong Kong or elsewhere),
which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if
permitted to do so under the laws of Hong Kong) other than
with respect to notes which are or are intended to be disposed
of only to persons outside Hong Kong or only to
"professional investors" within the meaning of the Securities
and Futures Ordinance (Cap. 571, Laws of Hong Kong) and
any rules made thereunder.

Notice to Prospective Investors in Japan

        The notes have not been and will not be registered under
the Financial Instruments and Exchange Act, as amended (the
"Financial Instruments and Exchange Act"), and the notes
may not be offered or sold, directly or indirectly, in Japan or
to, or for the benefit of, any resident of Japan (which term as
used herein means any person resident in Japan, including
any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to or for the benefit of a resident of
Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Act and any other
applicable laws, regulations and ministerial guidelines of
Japan.

Notice to Prospective Investors in Singapore

        This prospectus supplement and the accompanying
prospectus have not been and will not be registered as a
prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and the
accompanying prospectus and any other document or material
in connection with the offer or sale, or invitation for
subscription or purchase, of the notes may not be circulated
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or distributed, nor may the notes be offered or sold, or be
made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor under Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore (the
"SFA"), (ii) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions
specified in Section 275 of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA.

        Where the notes are subscribed or purchased under
Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of
which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is
an accredited investor; or (b) a trust (where the trustee is not
an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that
corporation or the beneficiaries' rights and interest in that
trust shall not be transferred within six months after that
corporation or that trust has acquired the notes under
Section 275 except: (1) to an institutional investor under
Section 274 of the SFA or to a relevant
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person, or any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275 of the
SFA; (2) where no consideration is or will be given for the
transfer; or (3) the transfer is by operation of law.

Notice to Prospective Investors in Canada

        The notes may be sold only to purchasers purchasing, or
deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106
Prospectus Exemptions or subsection 73.3(1) of the Securities
Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations. Any resale
of the notes must be made in accordance with an exemption
from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

        Securities legislation in certain provinces or territories of
Canada may provide a purchaser with remedies for rescission
or damages if this prospectus supplement (including any
amendment thereto) contains a misrepresentation, provided
that the remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the
securities legislation of the purchaser's province or territory.
The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser's province or territory
for particulars of these rights or consult with a legal advisor.

        Pursuant to section 3A.3 of National Instrument 33-105
Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of
NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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LEGAL MATTERS

        The validity of the notes offered by this prospectus
supplement will be passed upon for us by O'Melveny &
Myers LLP. Certain matters will be passed upon for us by our
in-house legal counsel. Certain legal matters will be passed
upon for the underwriters by Simpson Thacher &
Bartlett LLP, Palo Alto, California.

EXPERTS

        The consolidated financial statements of Air Lease
Corporation and its subsidiaries as of December 31, 2015 and
2014, and for each of the years in the three-year period ended
December 31, 2015, and management's assessment of the
effectiveness of internal control over financial reporting as of
December 31, 2015, appearing in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2015, have
been incorporated by reference herein in reliance upon the
reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon
the authority of said firm as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the
Exchange Act, and, in accordance with the Exchange Act, file
annual, quarterly and current reports, proxy and information
statements and other information with the SEC. You may
read and copy the material we file with the SEC at the SEC's
public reference room in Washington, D.C. at 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. You can also
request copies of those documents, upon payment of
prescribed fees, by writing to the SEC. Please call the SEC at
1-800-SEC-0330 for further information on the operation of
the public reference rooms. Our SEC filings are also available
to the public free of charge on the SEC's website at
www.sec.gov.

        Our filings with the SEC are also available free of
charge on our website at www.airleasecorp.com. Information
contained on our website is not incorporated by reference into
this prospectus supplement or the accompanying prospectus
and you should not consider information contained on our
website to be part of this prospectus supplement or the
accompanying prospectus. You may also request a copy of
our SEC filings, at no cost, by writing or telephoning our
General Counsel and Corporate Secretary at:

Air Lease Corporation
General Counsel and Corporate Secretary
2000 Avenue of the Stars, Suite 1000N

Los Angeles, California 90067
(310) 553-0555
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INCORPORATION BY REFERENCE

        This prospectus supplement and the accompanying
prospectus "incorporate by reference" certain information we
file with the SEC under the Exchange Act. This means that
we are disclosing important information to you by referring
you to these filings. The information we incorporate by
reference is considered to be part of this prospectus
supplement and the accompanying prospectus, and
subsequent information that we file with the SEC will
automatically update and supersede this information.

        Any statement contained in a document incorporated or
considered to be incorporated by reference in this prospectus
supplement and the accompanying prospectus shall be
considered to be modified or superseded for purposes of this
prospectus supplement and the accompanying prospectus to
the extent a statement contained in this prospectus
supplement, the accompanying prospectus or in any other
document filed subsequent to such statement that is or is
deemed to be incorporated by reference in this prospectus
supplement or the accompanying prospectus modifies or
supersedes such
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statement. Without limitation of the foregoing, market and
industry data and information and forecasts incorporated by
reference herein shall be deemed to replace the market and
industry data and information and forecasts included in any
prospectus supplement previously filed prior to this offering.

        We incorporate by reference the following documents
that we have filed with the SEC, except to the extent that
information in such documents is updated or superseded by
information contained in this prospectus supplement and the
accompanying prospectus:

�
our Annual Report on Form 10-K for the
fiscal year ended December 31, 2015
(filed with the SEC on February 25,
2016); and

�
the information specifically incorporated
by reference into our Annual Report on
Form 10-K for the fiscal year ended
December 31, 2015 (filed with the SEC
on February 25, 2016) from our
Definitive Proxy Statement on
Schedule 14A (filed with the SEC on
March 17, 2016).

        In addition, we incorporate by reference any future
filings we make with the SEC pursuant to Section 13(a),
13(c), 14 or 15(d) of the Exchange Act on or after the date of
this prospectus supplement and prior to the completion or
termination of the offering of the notes made under this
prospectus supplement. We will not, however, incorporate by
reference any documents or portions thereof that are not
deemed "filed" with the SEC, including any information
furnished pursuant to Item 2.02 or Item 7.01 of our Current
Reports on Form 8-K after the date of this prospectus
supplement unless, and except to the extent, specified in such
Current Reports. You may request copies, at no cost, of any
and all of the documents that are incorporated by reference in
this prospectus supplement and the accompanying prospectus,
including any future filings, by writing or telephoning our
General Counsel and Corporate Secretary at the address and
telephone number set forth above under "Where You Can
Find More Information."

        These filings can also be obtained through the SEC as
described above or, with respect to certain of these
documents, at our website at www.airleasecorp.com. Except
for the documents described above, information included or
referred to on, or otherwise accessible through, our website is
not incorporated by reference in this prospectus supplement
or the accompanying prospectus.
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PROSPECTUS

AIR LEASE
CORPORATION

Debt Securities
Preferred Stock

Class A Common Stock
Warrants

Depositary Shares
Rights

Purchase Contracts
Units

Offered, from time to time, by Air
Lease Corporation

and

4,880,463 Shares
of

Class A Common Stock
Offered, from time to time, by the

Selling Stockholders

         From time to time, we may offer the securities
described in this prospectus separately or together in any
combination, in one or more classes or series, in amounts, at
prices and on terms that we will determine at the time of the
offering.

         In addition, the selling stockholders identified in this
prospectus may, from time to time, offer and sell up to
4,880,463 shares of our Class A Common Stock. The selling
stockholders acquired the shares of Class A Common Stock
offered by this prospectus in a private placement. We are
registering the offer and sale of the shares of Class A
Common Stock by the selling stockholders to satisfy
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registration rights we granted to the selling stockholders. The
registration of these shares of our Class A Common Stock
does not necessarily mean that any of our Class A Common
Stock will be sold by the selling stockholders. We will not
receive any proceeds from the resale of shares of Class A
Common Stock from time to time by the selling stockholders,
but we have agreed to pay substantially all of the expenses
incidental to the registration, offering and sale of the Class A
Common Stock by the selling stockholders, except that we
will not bear any brokers' or underwriters' discounts and
commissions, fees and expenses of counsel to underwriters or
brokers, transfer taxes or transfer fees relating to the sale of
shares of our Class A Common Stock by the selling
stockholders.

         This prospectus provides a general description of the
securities we may offer. We may provide the specific terms of
the securities to be offered in prospectus supplements and/or
in free writing prospectuses accompanying this prospectus.
We may also provide a specific plan of distribution for any
securities to be offered in a prospectus supplement and/or in a
free writing prospectus. Supplements and/or free writing
prospectuses may also add, update or change information in
this prospectus. You should carefully read this prospectus and
any prospectus supplement and free writing prospectus
accompanying this prospectus, together with any documents
incorporated by reference herein, before you invest in our
securities.

         Our Class A Common Stock is listed on the New York
Stock Exchange, or NYSE, under the symbol "AL." Any
Class A Common Stock issued pursuant to a prospectus
supplement will be listed, subject to notice of issuance, on the
NYSE or a successor thereof. The applicable prospectus
supplement and/or free writing prospectus will contain
information, where applicable, as to the listing of any other
securities on any securities exchange.

Investment in any securities offered by this
prospectus involves a high degree of risk.
Please read carefully the section entitled "Risk
Factors" on page 5 of this prospectus, the
"Risk Factors" section contained in the
applicable prospectus supplement and/or free
writing prospectus and the risk factors
included and incorporated by reference in this
prospectus.

Neither the Securities and Exchange Commission
nor any state securities commission has approved or
disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.
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         The date of this prospectus is October 6, 2015.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on
Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, utilizing a "shelf" registration or
continuous offering process. Under this shelf registration
process, we may, from time to time, sell any combination of
securities described in this prospectus in one or more
offerings and the selling stockholders may sell up to
4,880,463 shares of Class A Common Stock in one or more
offerings.

        This prospectus provides you with a general description
of the securities we or the selling stockholders may offer.
Each time we or the selling stockholders sell securities,
pursuant to the registration statement of which this prospectus
forms a part, we, or parties acting on our behalf, will provide
a prospectus supplement and/or free writing prospectus that
will contain specific information about the terms of that
offering and the securities being sold in that offering. The
applicable prospectus supplement or free writing prospectus
may also add, update or change information contained in this
prospectus. If the information varies between this prospectus
and the accompanying supplement or free writing prospectus,
you should rely on the information in the prospectus
supplement or free writing prospectus.

        You should rely only on the information contained or
incorporated by reference in this prospectus, any prospectus
supplement and any free writing prospectus prepared by or on
behalf of us or to which we have referred you. We have not
authorized anyone, including the selling stockholders, to
provide you with different information. If anyone provides
you with different or inconsistent information, you should not
rely on it. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that
others may give you.

        Before purchasing any securities, you should carefully
read both this prospectus, any prospectus supplement and any
free writing prospectus, together with the additional
information described under the heading "Incorporation by
Reference." You should assume that the information
contained in this prospectus, any prospectus supplement or
any free writing prospectus is accurate only as of the date on
its respective cover, and that any information incorporated by
reference is accurate only as of the date of the document
incorporated by reference, unless we indicate otherwise. Our
business, financial condition, results of operations and
prospects may have changed since those dates. This
prospectus contains summaries of certain provisions
contained in some of the documents described herein, but
reference is made to the actual documents for complete
information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the
registration statement of which this prospectus is a part, and
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you may obtain copies of those documents as described
below under the heading "Where You Can Find More
Information."

        This prospectus and any applicable prospectus
supplement or free writing prospectus do not constitute an
offer to sell or the solicitation of an offer to buy any securities
other than the registered securities to which they relate.
Neither we nor any selling stockholder are making offers to
sell any securities described in this prospectus in any
jurisdiction in which an offer or solicitation is not authorized
or in which the person making such offer or solicitation is not
qualified to do so or to anyone to whom it is unlawful to
make an offer or solicitation.

        Unless otherwise expressly indicated or the context
otherwise requires, when this prospectus, any prospectus
supplement or any free writing prospectus uses the terms
"Company," "ALC," "we," "our" and "us" refer to Air Lease
Corporation and its consolidated subsidiaries. Our fiscal year
ends on December 31. When this prospectus, any prospectus
supplement or any free writing prospectus refers to particular
years or quarters in connection with the discussion of our
results of operations or financial condition, those references
mean the relevant fiscal years and fiscal quarters, unless
otherwise stated.

1
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        The information in this prospectus, in any accompanying
prospectus supplement, in any free writing prospectus and in
the documents incorporated by reference or deemed
incorporated by reference herein or therein concerning market
share, ranking, industry data and forecasts is obtained from
industry publications, surveys, public filings and internal
company sources. Industry publications, surveys and
forecasts generally state that the information contained
therein has been obtained from sources believed to be
reliable, but there can be no assurance as to the accuracy or
completeness of included information. Although we believe
that this publicly available information and the information
provided by these industry sources is reliable, we have not
independently verified any of the data from third-party
sources, nor have we ascertained the underlying economic
assumptions relied upon therein. While we are not aware of
any misstatements regarding any industry data presented in
this prospectus, our estimates, in particular as they relate to
market share and our general expectations, involve risks and
uncertainties and are subject to change based on various
factors, including those discussed under "Risk Factors."

 WHERE YOU CAN FIND MORE INFORMATION

        This prospectus is a part of a registration statement on
Form S-3 that we filed with the SEC, but the registration
statement includes additional information and also attaches
exhibits that are referenced in this prospectus. You can
review a copy of the registration statement available on the
SEC's website at www.sec.gov.

        We are subject to the informational requirements of the
Exchange Act, and, in accordance with the Exchange Act, file
annual, quarterly and current reports, proxy and information
statements and other information with the SEC. You may
read and copy the material we file with the SEC at the SEC's
public reference room in Washington, D.C. at 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. You can also
request copies of those documents, upon payment of
prescribed fees, by writing to the SEC. Please call the SEC at
1-800-SEC-0330 for further information on the operation of
the public reference rooms. Our SEC filings are also available
to the public free of charge on the SEC's website at
www.sec.gov.

        Our filings with the SEC are also available free of
charge on our website at www.airleasecorp.com. We may
post information that is important to investors on our website.
Information contained on our website is not incorporated by
reference into this prospectus and you should not consider
information contained on our website to be part of this
prospectus. You may also request a copy of our SEC filings,
at no cost, by writing or telephoning our General Counsel and
Corporate Secretary at:

Air Lease Corporation
General Counsel and Corporate Secretary
2000 Avenue of the Stars, Suite 1000N
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Los Angeles, California 90067
(310) 553-0555

 INCORPORATION BY REFERENCE

        The SEC allows us to "incorporate by reference" into
this prospectus the information we file with it, which means
that we can disclose important information to you by
referring you to those documents. The information
incorporated by reference is considered to be part of this
prospectus. Any statement contained in a document
incorporated or considered to be incorporated by reference in
this prospectus will be considered to be modified or
superseded for purposes of this prospectus to the extent a
statement contained in this prospectus or in any other
subsequently filed document that is or is deemed to be
incorporated by reference in this prospectus modifies or
supersedes such statement. We incorporate

2
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by reference in this prospectus the following information
(other than, in each case, documents or information deemed
to have been furnished and not filed in accordance with SEC
rules):

�
our Annual Report on Form 10-K for the
fiscal year ended December 31, 2014
(filed with the SEC on February 26,
2015);

�
the information specifically incorporated
by reference into our Annual Report on
Form 10-K for the year ended
December 31, 2014 from our Definitive
Proxy Statement on Schedule 14A (filed
with the SEC on March 18, 2015);

�
our Quarterly Reports on Form 10-Q for
the quarterly periods ended March 31,
2015 and June 30, 2015 (filed with the
SEC on May 7, 2015 and August 6, 2015,
respectively);

�
our Current Reports on Form 8-K filed
with the SEC on January 9, 2015, January
14, 2015, March 9, 2015, April 23, 2015,
May 8, 2015 (with respect to Item 5.07
only), June 2, 2015 and August 18, 2015;
and

�
the description of our Class A Common
Stock included in our Registration
Statement on Form 8-A filed on April 4,
2011.

        We also incorporate by reference each of the documents
that we file with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, or
the Exchange Act, on or after the date of this prospectus and
prior to the termination of the offerings under this prospectus
and any prospectus supplement. These documents include
periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, as well as proxy statements. We will not, however,
incorporate by reference in this prospectus any documents or
portions thereof that are not deemed "filed" with the SEC,
including any information furnished pursuant to Item 2.02 or
Item 7.01 of our Current Reports on Form 8-K after the date
of this prospectus unless, and except to the extent, specified
in such Current Reports.

        We will provide to each person, including any beneficial
owner, to whom a prospectus (or a notice of registration in
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lieu thereof) is delivered a copy of any of these filings (other
than an exhibit to these filings, unless the exhibit is
specifically incorporated by reference as an exhibit to this
prospectus) at no cost, upon a request to us by writing or
telephoning us at the address and telephone number set forth
above under "Where You Can Find More Information."

FORWARD-LOOKING STATEMENTS

        This prospectus, including the documents incorporated
by reference herein, may contain or incorporate
forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Exchange Act. All statements other than
statements of historical fact included in this prospectus,
including the documents incorporated by reference herein, are
forward-looking statements. These statements may include
words such as "aim," "anticipate," "assume," "believe," "can
have," "could," "due," "estimate," "expect," "goal," "intend,"
"likely," "may," "objective," "plan," "potential," "positioned,"
"predict," "should," "target," "will," "would" and other words
and terms of similar meaning in connection with any
discussion of the timing or nature of future operating or
financial performance or other events or trends. For example,
all statements we make relating to our plans and objectives
for future operations, growth or initiatives and strategies are
forward-looking statements.

        These forward-looking statements are based on current
expectations, estimates, forecasts and projections about our
business and the industry in which we operate and our
management's beliefs and assumptions. We derive many of
our forward-looking statements from our own operating
budgets and forecasts, which are based upon many detailed
assumptions. While we believe that our assumptions are
reasonable, we caution predicting the impact of known
factors is very difficult, and we cannot anticipate

3
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all factors that could affect our actual results. All of our
forward-looking statements are subject to risks and
uncertainties that may cause our actual results to differ
materially from our expectations. These statements are only
predictions and involve estimates, known and unknown risks,
assumptions and uncertainties that could cause actual results
to differ materially from those expressed in such statements,
including as a result of the following factors, among others:

�
our inability to make acquisitions of, or
lease, aircraft on favorable terms;

�
our inability to sell aircraft on favorable
terms;

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

�
our inability to obtain refinancing prior to
the time our debt matures;

�
impaired financial condition and liquidity
of our lessees;

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

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

�
changes in the regulatory environment;
and

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

        The above is not a complete list of factors or events that
could cause actual results to differ from our expectations, and
we cannot predict all of them. All written and oral
forward-looking statements attributable to us, or persons
acting on our behalf, are expressly qualified in their entirety
by the cautionary statements disclosed under "Item 1A. Risk
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Factors," in our Annual Report on Form 10-K for the year
ended December 31, 2014, as such risk factors may be
amended, supplemented or superseded from time to time by
other reports we file with the SEC, including subsequent
Annual Reports on Form 10-K and Quarterly Reports on
Form 10-Q, and in any prospectus supplement.

        Potential investors and other readers are urged to
consider these factors carefully in evaluating the
forward-looking statements and are cautioned not to place
undue reliance on any forward-looking statements we make.
These forward-looking statements speak only as of the date
on which they are made and are not guarantees of future
performance or developments and involve known and
unknown risks, uncertainties and other factors that are in
many cases beyond our control. Except as required by law,
we undertake no obligation to update or revise any
forward-looking statements publicly, whether as a result of
new information, future developments or otherwise.

4
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 AIR LEASE CORPORATION

        Air Lease Corporation is a leading aircraft leasing
company based in Los Angeles, California. We are
principally engaged in purchasing new commercial jet
transport aircraft directly from aircraft manufacturers and
leasing those aircraft to airlines throughout the world. In
addition to our leasing activities, we sell aircraft from our
operating lease portfolio to third parties, including other
leasing companies, financial services companies and airlines.
We also provide fleet management services to investors and
owners of aircraft portfolios for a management fee. For
additional information about our business, operations and
financial results, see the documents listed under
"Incorporation by Reference."

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

RISK FACTORS

        Investing in our securities involves a high degree of risk.
Before making an investment decision, in addition to the
other information contained in this prospectus and any
prospectus supplement or free writing prospectus, you should
carefully consider the following risk factor together with any
risk factors set forth in the applicable prospectus supplement
and the documents incorporated by reference in this
prospectus, including the risk factors discussed under the
heading "Risk Factors" in our most recent Annual Report on
Form 10-K and each subsequently filed Quarterly Report on
Form 10-Q and any risk factors set forth in our other filings
with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act. See "Where You Can Find More
Information" and "Incorporation by Reference." Each of the
risks described in these documents could materially and
adversely affect our business, financial condition, results of
operations and prospects, and could result in a partial or
complete loss of your investment. Additional risks and
uncertainties not presently known to us, or that we currently
deem immaterial, may also adversely affect our business. In
addition, past financial performance may not be a reliable
indicator of future performance and historical trends should
not be used to anticipate results or trends in future periods.

Sales of our Class A Common Stock by existing
stockholders, or the perception that these sales may occur,
especially by directors, executive officers or significant
stockholders of Air Lease, may cause our stock price to
decline.
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        If our existing stockholders, in particular our directors,
executive officers or other affiliates, sell substantial amounts
of our Class A Common Stock in the public market, or are
perceived by the public market as intending to sell, the
trading price of our Class A Common Stock could decline. In
addition, sales of these shares of Class A Common Stock
could impair our ability to raise capital, should we wish to do
so. Up to 4,880,463 shares of our Class A Common Stock
may be sold pursuant to this prospectus by the selling
stockholders, which represents approximately 4.8% of our
outstanding Class A Common Stock as of September 1, 2015.
We cannot predict the timing or amount of future sales of our
Class A Common Stock by selling stockholders named in this
prospectus, but such sales, or the perception that such sales
could occur, may adversely affect prevailing market prices for
our Class A Common Stock.

5
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RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to
fixed charges for each of the periods indicated. The following
table is qualified by the more detailed information appearing
in the computation table set forth in Exhibit 12.1 to the
registration statement of which this prospectus is part and the
historical financial statements, including the notes to those
financial statements, incorporated by reference in this
prospectus.

Year Ended December 31,
Six

Months
Ended

June 30,
2015

(Unaudited)

For the
Period
from

Inception
to

December 31,
20102014 2013 2012 2011

Ratio of
earnings
to fixed
charges 1.85 2.33 2.16 2.10 2.05 �(1)

(1)
For the period from inception to December 31,
2010, earnings were insufficient to cover fixed
charges by $62.7 million.

        There was no preferred stock outstanding for any of the
periods shown above. Accordingly, the ratio of earnings to
combined fixed charges and preferred stock dividends was
identical to the ratio of earnings to fixed charges for each
period.

6
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 USE OF PROCEEDS

        We will retain broad discretion over the use of the net
proceeds from the sale of the securities by us. Unless
otherwise specified in any prospectus supplement, we intend
to use the net proceeds from the sale of our securities by us
offered by this prospectus for general corporate purposes or
the repayment of indebtedness. The net proceeds may be
invested temporarily or applied to repay debt until they are
used for their stated purpose or for general corporate
purposes.

        We will not receive any proceeds from the sale of
Class A Common Stock by the selling stockholders. Any
proceeds from the sale by the selling stockholders of the
shares of Class A Common Stock offered by this prospectus
will be received by the selling stockholders. We have agreed
to pay certain expenses in connection with the registration of
the shares of Class A Common Stock to be sold by the selling
stockholders offered by this prospectus.

7
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 DESCRIPTION OF DEBT SECURITIES

        We may issue debt securities on a senior basis under an
indenture, dated as of October 11, 2012, by and among the
Company and Deutsche Bank Trust Company Americas (the
"trustee"), as may be amended and supplemented from time
to time.

        The following summary of the terms of our debt
securities and the indenture sets forth certain general terms
that apply to the debt securities, except to the extent modified
with respect to one or more series of debt securities to be
issued under the indenture. The particular terms of any series
of debt securities will be described in the prospectus
supplement and/or free writing prospectus relating to those
debt securities. To the extent that any description in a
prospectus supplement or in a free writing prospectus of
particular terms of debt securities or of the indenture differs
from this description, this description will be deemed to have
been superseded by the description in that prospectus
supplement or in that free writing prospectus in respect of
those particular terms of the debt securities or the indenture.

        We have filed the indenture as an exhibit to the
registration statement of which this prospectus is a part.
Supplemental indentures and forms of debt securities
containing the terms of the debt securities being offered will
be filed as exhibits to the registration statement or as exhibits
to documents that will be incorporated by reference from
reports that we file with the SEC. We urge you to read these
documents before you invest in the debt securities.

        This summary is not complete, and is subject to, and
qualified in its entirety by reference to, all the provisions of
the indenture and the certificates evidencing a particular
series of debt securities. Some terms used in the following
summary and not defined have the meanings given to those
terms in the indenture.

        For purposes of this "Description of Debt Securities,"
references to "the Company," "we," "our" and "us" refer only
to Air Lease Corporation and not to its subsidiaries.

Provisions Applicable to Indenture

General

        The indenture does not limit the amount of debt
securities that may be issued thereunder, nor does it limit the
amount of other debt or other securities that we may issue.
The indenture provides that we may issue debt securities
thereunder from time to time in one or more series and
permits us to establish the terms of the debt securities of each
series at the time of issuance.

        Under the indenture, we may, without the consent of the
holders of any debt securities under the indenture, from time
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to time in the future "reopen" any series of debt securities and
issue additional debt securities of that series. The debt
securities of a series and any additional debt securities of that
series that we may issue in the future upon a reopening will
constitute together a single series of debt securities under the
indenture. This means that, in circumstances where the
indenture provides for the holders of debt securities of any
series to vote or take any action, the original debt securities of
a series, together with any additional debt securities of that
series that we may issue by reopening the series, will vote or
take that action as a single class.

Terms

        The prospectus supplement relating to any series of debt
securities being offered will include specific terms relating to
the offering. These terms will include some or all of the
following:

�
the title of the debt securities;

�
the aggregate principal amount of the
debt securities;

8
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�
collateral security for the debt securities,
if any;

�
whether the debt securities will be
guaranteed, whether upon issuance or the
occurrence of certain events;

�
conversion rights with respect to the debt
securities, if any;

�
whether the debt securities will be issued
in individual certificates to each holder or
in the form of temporary or permanent
global securities held by a depositary on
behalf of holders;

�
the date or dates on which the principal of
the debt securities will be payable;

�
any interest rate, the date from which
interest will accrue, interest payment
dates and record dates for interest
payments;

�
whether and under what circumstances
any additional amounts with respect to
the debt securities will be payable;

�
the place or places where payments on
the debt securities will be payable;

�
any provisions for optional redemption or
early repayment;

�
any provisions that would require the
redemption, purchase or repayment of
debt securities;

�
the denominations in which the debt
securities will be issued;

�
whether payments on the debt securities
will be payable in foreign currency or
currency units and whether payments will
be payable by reference to any index or
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�
the portion of the principal amount of
debt securities that will be payable if the
maturity is accelerated, if other than the
entire principal amount;

�
whether the debt securities are defeasable
and any additional conditions or
limitations to defeasance of the debt
securities or any changes to those
conditions or limitations;

�
any sinking fund or analogous provision;

�
any changes or additions to the events of
default or covenants in the indenture; and

�
other specific terms of the debt securities.

Ranking

        The debt securities will be our senior obligations and
will rank pari passu in right of payment with all of our
unsubordinated indebtedness and will be senior in right of
payment to all of our subordinated indebtedness.

Transfer and Exchange

        A holder may transfer or exchange debt securities in
accordance with the indenture. The trustee will act as the
security registrar for any series of debt securities unless
otherwise specified in the applicable prospectus supplement.
The designated security registrar and the trustee may require a
holder, among other things, to furnish appropriate
endorsements and transfer documents acceptable to the
designated security registrar. Each debt security will be
represented by either one or more global securities registered
in the name of The Depository Trust Company, as the
depositary, or a nominee of the depositary (we will refer to
any such debt security as a "global debt security"), or a
certificate issued in definitive registered form (we will refer
to any debt security represented by a certificate as a
"certificated debt security") as set forth in the applicable
prospectus supplement. Except as set forth below, global debt
securities will not be issuable in certificated form.

9
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Certificated Debt Securities

        Holders may transfer or exchange certificated debt
securities at any office we maintain for this purpose in
accordance with the terms of the indenture. No service charge
will be made to a holder for any such registration of transfer
or exchange, but we may require payment of a sum sufficient
to cover any tax or other governmental charge payable in
connection therewith. Every certificated debt security
presented or surrendered for registration of transfer or for
exchange will (if so required by us or the trustee) be duly
endorsed, or be accompanied by a written instrument of
transfer in form satisfactory to us and the designated security
registrar duly executed by the holder thereof or his attorney
duly authorized in writing.

Global Debt Securities

        Each global debt security will be deposited with, or on
behalf of, the depositary, and registered in the name of the
depositary or a nominee of the depositary. Beneficial interests
in global debt securities will not be issuable in certificated
form unless (i) the depositary has notified us that it is
unwilling or unable to continue as depositary for that global
debt security or has ceased to be a clearing agency registered
under the Exchange Act, (ii) we, in our sole discretion,
determine that such global debt security will be exchangeable
for certificated debt securities, (iii) there has occurred and is
continuing an event of default with respect to such global
debt security or (iv) there exists such circumstances, if any, in
addition to or in lieu of the foregoing as have been specified
in the applicable prospectus supplement. Unless and until a
global debt security is exchanged for certificated debt
securities under the limited circumstances described in the
previous sentence, a global debt security may not be
transferred except as a whole by the depositary to its nominee
or by the nominee to the depositary, or by the depositary or
its nominee to a successor depositary or to a nominee of the
successor depositary.

Consolidation, Merger and Sale of Assets

        We may not (A) merge into or consolidate with any
other entity, or (B) convey, transfer or lease our properties
and assets substantially as an entirety to any individual or
entity, unless, in the case of clauses (A) and (B) above,
(x) the successor entity (if not the Company) shall (i) be a
corporation, partnership, limited liability company, trust or
similar entity organized under the laws of the United States of
America, any State of the United States or the District of
Columbia, and (ii) expressly assume by supplemental
indenture the due and punctual payment of the principal of
and any premium and interest on the debt securities and the
performance of our obligations under the indenture, and
(y) immediately after giving effect to such transaction, no
default or event of default with respect to the debt securities
of any series shall have occurred and be continuing; provided,
however, clause (y) will not apply to a merger of us with or
into an affiliate of us solely for the purpose of our
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reincorporation or reorganization in another jurisdiction or
the merger or consolidation of any of our subsidiaries with or
into us.

Events of Default

        Unless otherwise provided by the terms of the applicable
series of debt securities, the following are events of default
with respect to a series of debt securities:

�
a default in the payment of any interest on
such series of debt securities when due
and payable, and the continuance of such
default for a period of 30 days;

�
a default in the payment of principal of or
any premium on such series of debt
securities when due and payable;

�
a default in the deposit of any sinking
fund payment, when and as due by the
terms of any security of that series and
the continuance of such default for a
period of 30 days;

10
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�
a default in the performance, or breach, of
other covenants or warranties of the
Company in the indenture that continues
for 90 consecutive days after we receive
written notice of the default or breach
from the trustee or the holders of at least
25% in aggregate principal amount of the
outstanding debt securities of that series;

�
a default under any instrument that
evidences or secures indebtedness for
borrowed money of the Company or any
of its subsidiaries (other than
intercompany indebtedness or
non-recourse indebtedness), which
default constitutes a failure to pay at final
stated maturity principal in an amount
exceeding the threshold amount specified
for such series, or which resulted in
acceleration of such indebtedness the
principal amount of which exceeds such
threshold amount, without such
indebtedness having been discharged or
such acceleration having been rescinded
within 30 days after we receive written
notice of this event of default from the
trustee or the holders of at least 25% in
aggregate principal amount of the
outstanding debt securities of that series;
or

�
certain events of bankruptcy, insolvency
or liquidation involving us or a guarantor,
if any, of the debt securities of such
series.

        If an event of bankruptcy, insolvency or liquidation
relating to us or a guarantor, if any, of the debt securities of a
particular series that constitutes an event of default with
respect to such series has occurred, the principal amount
payable under the indenture on the debt securities of such
series will become immediately due and payable. If any other
event of default with respect to a series of debt securities has
occurred and is continuing, either the trustee or the holders of
at least 25% in aggregate principal amount of the outstanding
debt securities of such series may declare the principal
amount payable under the indenture on the debt securities of
such series to be due and payable.

        The indenture provides that the trustee is under no
obligation to exercise any of the rights or powers vested in it
by the indenture at the request or direction of any of the
holders of any series of debt securities pursuant to the
indenture, unless such holders have offered to the trustee an
indemnity reasonably satisfactory to the trustee against the
costs, expenses and liabilities that might be incurred by it in
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compliance with such request or direction. Subject to certain
rights of the trustee, the holders of a majority in principal
amount of the outstanding debt securities of any series of debt
securities will have the right to direct the time, method and
place of conducting any proceeding for any remedy available
to the trustee, or exercising any trust or power conferred on
the trustee, in each case, under the indenture and relating to or
arising under an event of default with respect to such series
other than an event of default resulting from certain events of
bankruptcy, insolvency or liquidation.

        No holder of any debt security of any series will have
any right to institute any proceeding, judicial or otherwise,
with respect to the indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

�
an event of default with respect to that
series has occurred and is continuing and
such holder previously gave written
notice to the trustee of such event of
default and the continuance thereof;

�
the holders of not less than 25% in
principal amount of the outstanding debt
securities of that series have made a
written request to the trustee to institute
proceedings in respect of such event of
default in its own name as trustee
hereunder;

�
such holder or holders have offered to the
trustee indemnity reasonably satisfactory
to the trustee against the costs, expenses
and liabilities to be incurred in
compliance with such request;

�
the trustee for 60 days after its receipt of
such notice, request and offer of
indemnity has failed to institute any such
proceeding; and

11
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�
no direction inconsistent with such
written request has been given to the
trustee during such 60-day period by the
holders of a majority in principal amount
of the outstanding debt securities of that
series;

it being understood and intended that no one or more of such
holders of debt securities of that series will have any right in
any manner whatever by virtue of, or by availing of, any
provision of this indenture to affect, disturb or prejudice the
rights of any other of such holders of debt securities of that
series, or to obtain or to seek to obtain priority or preference
over any other of such holders of debt securities of that series
or to enforce any right under the indenture, except, in each
case, in the manner herein provided and for the equal and
ratable benefit of all of such holders of debt securities of that
series.

        Notwithstanding any other provision in the indenture,
the holder of any debt security has the right, which is absolute
and unconditional, to receive payment of the principal of and
any premium and interest on such debt security on the due
dates expressed in such debt security (or, in the case of
redemption, on the redemption date) and to institute suit for
the enforcement of any such payment, and such rights will
not be impaired without the consent of such holder.

        The indenture requires us, within 120 days after the end
of our fiscal year, to furnish to the trustee a certificate from
our principal executive officer, principal financial officer or
principal accounting officer stating whether or not, to the
knowledge of the signor, we are in default in the performance
and observation of any of the conditions and covenants of the
indenture or the debt securities. Within 90 days after the
occurrence of any default with respect to the debt securities of
any series, the trustee must give the holders of debt securities
of such series notice of such default actually known to a
responsible officer of the trustee, unless such default has been
cured or waived; provided, however, that, except in the case
of a default in the payment of the principal of (or premium, if
any) or interest on any debt security of such series or in the
payment of any sinking fund installment with respect to debt
securities of such series, the trustee may withhold such notice
if it in good faith determines that the withholding of such
notice is in the interests of the holders of debt securities of
such series; and provided further that in the case of any
default in the performance, or breach, of any covenant or
warranty by us with respect to such series, which default must
continue for a period of 90 consecutive days after there has
been given notice to us by the trustee or the holders of at least
25% in aggregate principal amount of outstanding debt
securities of that series, no such notice to holders must be
given until at least 90 days after the occurrence thereof.

Defeasance
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        If the terms of a series of debt securities so provide, our
obligations on the debt securities of such series (subject to
survival of certain provisions of the indenture) and each
guarantor's, if any, obligations with respect to such debt
securities under its guarantee of such debt securities, will
terminate if we irrevocably deposit or cause to be deposited
with the trustee in trust for the benefit of the holders of such
debt securities:

�
cash,

�
U.S. government obligations, which
through the scheduled payment of interest
and principal in respect thereof in
accordance with their terms will provide,
not later than one day before the due date
of any payment, cash or

�
a combination of the foregoing,

in each case sufficient to pay each installment of principal
and interest on such debt securities or to pay principal and
interest on such securities on the applicable redemption date.

12
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        The defeasance of the debt securities of a particular
series is subject to certain other conditions, including, without
limitation,

�
no event of default or event (including
such deposit) which with notice or lapse
of time would become an event of default
has occurred and is continuing on the date
of such deposit (or, with respect to an
event of bankruptcy, insolvency or
liquidation of us or a guarantor, if any, of
the debt securities of such series, at any
time on or prior to the 90th day after the
date of such deposit),

�
we have delivered to the trustee an
opinion of counsel stating that (i) since
the date of the indenture there has been a
change in applicable U.S. federal income
tax law, or (ii) we have received from, or
there has been published by, the U.S.
Internal Revenue Service a ruling, in
either case (i) or (ii) to the effect that
holders of the debt securities of such
series will not recognize gain or loss for
U.S. federal income tax purposes as a
result of such defeasance,

�
such defeasance will not result in a
breach or violation of, or constitute a
default under, any other material
agreement or instrument to which we are
a party or otherwise bound.

Modification and Waiver

Modification of Indenture

        The indenture provides that we, any guarantor and the
trustee may, without the consent of any holders of debt
securities, enter into supplemental indentures for the purposes
of, among other things, adding to our covenants, adding
additional events of default and curing ambiguities or
inconsistencies in the indenture. We, any guarantor and the
trustee may, without the consent of any holders of debt
securities, also make other changes to the indenture that do
not have a material adverse effect on the interests of the
holders of the outstanding debt securities of the applicable
series.

        In addition, modifications and amendments of the
indenture and/or any guarantee of debt securities may be
made by us, any applicable guarantor and the trustee with the
consent of the holders of more than 50% of the aggregate
principal amount of the outstanding debt securities of each
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series affected by such modification or amendment, provided,
however, that no such modification or amendment may,
without the consent of each holder of outstanding debt
securities affected thereby,

�
change the stated maturity of the principal
of, or any installment of principal of or
interest on, any debt securities;

�
reduce the principal of or interest rate on
or any premium payable upon redemption
of any debt securities;

�
change the currency in which any debt
securities or any interest or premium
thereon is payable;

�
impair the right to institute suit for the
enforcement of any payment of principal,
interest or premium on any debt securities
on or after the stated maturity thereof;

�
reduce the percentage in principal amount
of the outstanding debt securities required
for modification or amendment of the
indenture or for any waiver of compliance
with certain provisions of the indenture or
for waiver of certain defaults; or

�
subject to certain limited exceptions,
modify any of the above provisions.

Waiver of Default

        The holders of not less than a majority of aggregate
principal amount of the outstanding debt securities of the
series affected by the default may, on behalf of the holders of
all such debt securities of such series, waive any past default
under the indenture with respect to all of the outstanding debt

13
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securities of such series except a default in the payment of
principal or any premium or interest on such debt securities
and a default in respect of a covenant or provision of the
indenture that cannot be modified or amended without the
consent of each holder of the outstanding debt securities of
such series affected.

Payment and Paying Agents

        Payments on the debt securities of a particular series will
be made at the office or agency maintained by us for that
purpose in the place of payment specified for such securities
(or, if we fail to maintain such office or agency, at the
corporate trust office of the trustee). At our option, however,
we may make payments of interest by check mailed to the
holder's registered address or, with respect to global debt
securities, by wire transfer. Interest payments made on
scheduled interest payment dates with respect to a particular
debt security will be paid to the person in whose name such
debt security is registered at the close of business on the
record date for the interest payment.

        Unless we inform you otherwise, the trustee will be
designated as our paying agent for payments on the debt
securities. We may at any time designate additional paying
agents or rescind the designation of any paying agent or
approve a change in the office through which any paying
agent acts.

        Subject to the requirements of applicable abandoned
property law, the trustee and paying agent will pay to us upon
written request any money held by them for payments on the
debt securities that remain unclaimed for two years after the
date upon which that payment has become due. After
payment to us, holders entitled to the money must look to us
for payment. In that case, all liability of the trustee or paying
agent with respect to that money will cease.

Notices

        Except as otherwise described herein, notice to
registered holders of the notes will be given by mail to the
addresses as they appear in the security register. Notices will
be deemed to have been given on the date of such mailing. As
long as the debt securities of any series are in the form of one
or more global debt securities, notice to holders of such series
may be made electronically in accordance with the
procedures of the applicable depositary.

Governing Law

        The indenture, the debt securities and each guarantee, if
any, will be governed by and construed in accordance with
the laws of the State of New York.

Concerning our Relationship with the Trustee
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        Deutsche Bank Trust Company Americas will act as
trustee under the indenture. An affiliate of Deutsche Bank
Trust Company Americas is a lender to us under our
syndicated credit facility, and also provides from time to time
other services to us in the ordinary course of business.
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 DESCRIPTION OF CAPITAL STOCK

General

        The following is a summary of the rights of our Class A
Common Stock, Class B Non-Voting Common Stock and
preferred stock (each as defined below) and of certain
provisions of our restated certificate of incorporation and
amended and restated bylaws. This information does not
purport to be complete and is subject to, and qualified in its
entirety by reference to, the terms of our restated certificate of
incorporation and amended and restated bylaws and the
provisions of applicable Delaware law. For more detailed
information, please see our restated certificate of
incorporation and amended and restated bylaws which are
filed as exhibits to reports we file with the SEC.

Authorized Capitalization

        We are authorized to issue 500,000,000 shares of
Class A Common Stock, $0.01 par value per share ("Class A
Common Stock"), 10,000,000 shares of Class B Non-Voting
Common Stock, $0.01 par value per share ("Class B
Non-Voting Common Stock," and together with the Class A
Common Stock, the "common stock"), and 50,000,000 shares
of preferred stock, $0.01 par value per share ("preferred
stock"), the rights and preferences of which may be
established from time to time by our board of directors.

        As of September 1, 2015, 102,580,955 shares of Class A
Common Stock were outstanding and no shares of Class B
Non-Voting Common Stock were outstanding. We have
reserved 1,437,672 shares of Class A Common Stock for
issuance under the Amended and Restated Air Lease
Corporation 2010 Equity Incentive Plan and 5,000,000 shares
of Class A Common Stock for issuance under the Air Lease
Corporation 2014 Equity Incentive Plan.

Common Stock

        Our restated certificate of incorporation provides that,
except with respect to voting rights and conversion rights, the
Class A Common Stock and Class B Non-Voting Common
Stock will be treated equally and identically.

        Except as otherwise required by law, as otherwise
described in this paragraph or as otherwise provided in any
certificate of designation for any series of preferred stock, the
holders of Class A Common Stock possess all voting power
for the election of our directors and all other matters requiring
stockholder action, except with respect to amendments to our
restated certificate of incorporation that alter or change the
powers, preferences, rights or other terms of any outstanding
preferred stock if the holders of such affected series of
preferred stock are entitled to vote on such an amendment.
Holders of our Class A Common Stock are entitled to one
vote for each share held and will not have cumulative voting
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rights in connection with the election of directors.
Accordingly, holders of a majority of the shares of Class A
Common Stock entitled to vote in any election of directors
are able to elect all of the directors standing for election.
Holders of Class B Non-Voting Common Stock are not
entitled to any vote, other than with respect to amendments to
the terms of the Class B Non-Voting Common Stock that
would significantly and adversely affect the rights or
preferences of the Class B Non-Voting Common Stock,
including, without limitation with respect to the convertibility
thereof.

        Except as otherwise provided by law, our restated
certificate of incorporation or our amended and restated
bylaws, all matters to be voted on by our stockholders require
approval by a majority of the shares present in person or by
proxy at a meeting of stockholders and entitled to vote on the
subject matter. Any stockholder wishing to propose for
election as director someone who is not proposed by our
board will be required to give notice of the intention to
propose the person for election, in compliance with the
advance notice provisions of our amended and restated
bylaws. Our amended and
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restated bylaws provide that such stockholder nominees will
be elected by a plurality of the votes cast at any meeting of
stockholders.

        Each share of Class B Non-Voting Common Stock is
convertible into one share of Class A Common Stock at the
option of the holder, and will automatically convert at the
time it is transferred to a third party unaffiliated with such
initial holder, subject to applicable transfer restrictions.

        Any amendment to the terms of the Class A Common
Stock will apply equally to the Class B Non-Voting Common
Stock and the Class B Non-Voting Common Stock will have
all of the same rights as the Class A Common Stock, except
as to voting and convertibility, and will be treated equally in
all respects with the Class A Common Stock, including,
without limitation, with respect to dividends.

        Subject to any preferential rights of any then outstanding
preferred stock, holders of common stock are entitled to
receive any dividends that may be declared by our board of
directors out of legally available funds.

        In the event of our liquidation, dissolution or winding
up, holders of common stock will be entitled to receive
proportionately any of our assets remaining after the payment
of liabilities and any preferential rights of the holders of our
then outstanding preferred stock.

        Except as described in this prospectus, holders of
common stock will have no preemptive, subscription,
redemption or conversion rights. The outstanding shares of
common stock are validly issued and fully paid. The rights,
preferences and privileges of holders of common stock will
be subject to those of the holders of any shares of our
preferred stock we may issue in the future.

Preferred Stock

        Our restated certificate of incorporation authorizes our
board of directors to issue and to designate the terms of one
or more classes or series of preferred stock. The rights with
respect to a class or series of preferred stock may be greater
than the rights attached to our common stock. It is not
possible to state the actual effect of the issuance of any shares
of our preferred stock on the rights of holders of our common
stock until our board of directors determines the specific
rights attached to that class or series of preferred stock.

Warrants

        On June 4, 2010, we issued warrants to purchase up to
268,125 shares of our Class A Common Stock to
Commonwealth Bank of Australia. The warrants are
exercisable at a price of $20.00 per share until June 4, 2017.
The exercise price and the number of shares issuable upon
exercise of the warrants are subject to adjustment from time
to time to maintain the value of the warrants in the event of
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certain changes to our capital structure.

Registration Rights

        Pursuant to the Registration Rights Agreement, dated
June 4, 2010, by and between us and FBR Capital
Markets & Co. (the "Registration Rights Agreement"), the
holders of 4,880,463 shares of Class A Common Stock
currently outstanding have the following rights:

        On or before April 30, 2011, we were required to file
with the SEC, at our expense, a shelf registration statement
providing for the resale of any registrable shares from time to
time by the holders of such shares. We filed such a
registration statement on April 29, 2011. We are also required
to maintain, at our expense, a shelf registration statement
providing for the resale of any registrable shares from holders
from time to time by holders of such shares. This prospectus
is part of a shelf registration statement that we have filed in
accordance with our obligations under the Registration Rights
Agreement.
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        We will use our commercially reasonable efforts to
cause an applicable shelf registration statement to remain
effective until the earliest to occur of:

�
such time as all of the registrable shares
covered by the shelf registration
statement have been sold in accordance
with such shelf registration statement;

�
such time as all registrable shares are
eligible for sale without any volume or
manner of sale restrictions or compliance
by us with any current public information
requirements pursuant to Rule 144 (or
any successor or analogous rule) under
the Securities Act and are listed for
trading on a national securities exchange;
and

�
the first anniversary of the effective date
of the initial registration statement,
assuming that the registrable shares can
be sold under Rule 144 without limitation
as to manner of sale or volume
restrictions.

Certain Anti-Takeover Matters

Special meeting of stockholders

        Our restated certificate of incorporation and our
amended and restated bylaws provide that special meetings of
our stockholders may be called only by the Chairman of the
board of directors, by our Chief Executive Officer or by a
majority vote of our entire board of directors.

No stockholder action by written consent

        Our restated certificate of incorporation and our
amended and restated bylaws prohibit stockholder action by
written consent.

Advance notice requirements for stockholder proposals and
director nominations

        Our amended and restated bylaws provide that
stockholders seeking to bring business before our annual
meeting of stockholders, or to nominate candidates for
election as directors at our annual meeting of stockholders,
must provide timely notice of their intent in writing. To be
timely, a stockholder's notice must be delivered to our
principal executive offices not less than 90 days nor more
than 120 days prior to the meeting. Our amended and restated
bylaws also specify certain requirements as to the form and
content of a stockholder's notice. These provisions may
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preclude our stockholders from bringing matters before our
annual meeting of stockholders or from making nominations
for directors at our annual meeting of stockholders.

Stockholder-initiated bylaw amendments

        Our amended and restated bylaws may be adopted,
amended or repealed by stockholders only upon approval of
at least two-thirds of the voting power of all the then
outstanding shares of the common stock. Additionally, our
restated certificate of incorporation provides that our
amended and restated bylaws may be adopted, amended or
repealed by the board of directors by a majority vote.

Authorized but unissued shares

        Our authorized but unissued shares of common stock are
available for future issuances without stockholder approval
and could be utilized for a variety of corporate purposes,
including future offerings to raise additional capital,
acquisitions and employee benefit plans. The existence of
authorized but unissued and unreserved common stock could
render more difficult or discourage an attempt to obtain
control of us by means of a proxy contest, tender offer,
merger or otherwise.
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Supermajority voting

        The vote of the holders of not less than 662/3% of the
votes entitled to be cast is required to adopt any amendment
to our restated certificate of incorporation or amended and
restated bylaws as well as to remove a director from office.
The foregoing provisions may discourage attempts by others
to acquire control of us without negotiation with our board of
directors. This enhances our board of directors' ability to
attempt to promote the interests of all of our stockholders.
However, to the extent that these provisions make us a less
attractive takeover candidate, they may not always be in our
best interests or in the best interests of our stockholders.

Section 203 of the Delaware General Corporation Law

        We have not opted out of Section 203 of the Delaware
General Corporation Law. Subject to certain exceptions,
Section 203 of the Delaware General Corporation Law
prohibits a public Delaware corporation from engaging in a
business combination (as defined in such section) with an
"interested stockholder" (defined generally as any person who
beneficially owns 15% or more of the outstanding voting
stock of such corporation or any person affiliated with such
person) for a period of three years following the time that
such stockholder became an interested stockholder, unless
(i) prior to such time the board of directors of such
corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an
interested stockholder; (ii) upon consummation of the
transaction that resulted in the stockholder becoming an
interested stockholder, the interested stockholder owned at
least 85% of the voting stock of such corporation outstanding
at the time the transaction commenced (excluding for
purposes of determining the voting stock of such corporation
outstanding (but not the outstanding voting stock owned by
the interested stockholder) those shares owned (A) by persons
who are directors and also officers of such corporation and
(B) by employee stock plans in which employee participants
do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or
exchange offer); or (iii) on or subsequent to such time the
business combination is approved by the board of directors of
such corporation and authorized at a meeting of stockholders
by the affirmative vote of at least two-thirds of the
outstanding voting stock of such corporation not owned by
the interested stockholder.

Forum selection clause in amended and restated bylaws

        Unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for (i) any
derivative action or proceeding brought on our behalf, (ii) any
action asserting a claim of breach of a fiduciary duty owed by
any director, officer or other employee of the Company to the
Company or its stockholders, (iii) any action asserting a claim
arising pursuant to any provision of the Delaware General
Corporation Law or our restated certificate of incorporation
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or amended and restated bylaws, or (iv) any other action
asserting a claim governed by the internal affairs doctrine.
Our amended and restated bylaws further provide that any
person or entity purchasing or otherwise acquiring any
interest in shares of our capital stock will be deemed to have
notice of and to have consented to the provisions described
above.

Limitation on liability and indemnification of directors
and officers

        Our restated certificate of incorporation and amended
and restated bylaws provide that our directors and officers
will be indemnified by us to the fullest extent authorized by
Delaware law as it currently exists or may in the future be
amended, against all expenses and liabilities reasonably
incurred in connection with their service for or on our behalf.
In addition, our restated certificate of incorporation provides
that our directors will not be personally liable for monetary
damages to us or our stockholders for breaches of their
fiduciary duty as directors.
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        In addition to the indemnification provided by our
restated certificate of incorporation and amended and restated
bylaws, we have entered into agreements to indemnify our
directors and certain executive officers. These agreements,
among other things and subject to certain standards to be met,
require us to indemnify these directors and officers for certain
expenses, including attorneys' fees, judgments, fines and
settlement amounts incurred by any such person in any action
or proceeding, including any action by or in our right, arising
out of that person's services as a director or officer of us or
any of our subsidiaries or any other company or enterprise to
which the person provides services at our request. These
agreements also require us to advance expenses to these
officers and directors for defending any such action or
proceeding, subject to an undertaking to repay such amounts
if it is ultimately determined that such director or officer was
not entitled to be indemnified for such expenses.

        Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to our directors, officers or
controlling persons pursuant to the foregoing provisions, or
otherwise, we have been advised that in the opinion of the
SEC such indemnification is against public policy as
expressed in the Securities Act and is therefore
unenforceable.

Stock exchange listing symbol

        Our Class A Common Stock is listed on the NYSE under
the symbol "AL." Our Class B Non-Voting Common Stock is
not currently listed on any national securities exchange or
market system.

Transfer agent and registrar

        American Stock Transfer and Trust Company is the
transfer agent and registrar for our common stock.
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 DESCRIPTION OF WARRANTS

        We may issue warrants for the purchase of debt
securities, preferred stock, depositary shares or Class A
Common Stock. Warrants may be issued independently or
together with our debt securities, preferred stock, depositary
shares or Class A Common Stock and may be attached to or
separate from any offered securities. Each series of warrants
will be issued under a separate warrant agreement to be
entered into between us and a bank or trust company, as
warrant agent. The warrant agent will act solely as our agent
in connection with the warrants and will not have any
obligation or relationship of agency or trust for or with any
holders or beneficial owners of warrants. A copy of the
warrant agreement will be filed with the SEC in connection
with any offering of warrants.

        The prospectus supplement relating to a particular issue
of warrants to purchase debt securities, preferred stock,
depositary shares or Class A Common Stock will describe the
terms of those warrants, including the following:

�
the title of the warrants;

�
the offering price for the warrants, if any;

�
the aggregate number of the warrants;

�
the designation and terms of the debt
securities, preferred stock, depositary
shares or Class A Common Stock that
may be purchased upon exercise of the
warrants;

�
if applicable, the designation and terms of
the securities that the warrants are issued
with and the number of warrants issued
with each security;

�
if applicable, the date from and after
which the warrants and any securities
issued with them will be separately
transferable;

�
if applicable, the principal amount of debt
securities that may be purchased upon
exercise of a warrant and the price at
which the debt securities may be
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purchased upon exercise;

�
if applicable, the number of shares of
preferred stock, Class A Common Stock
or depositary shares that may be
purchased upon exercise of a warrant and
the price at which the shares may be
purchased upon exercise;

�
the dates on which the right to exercise
the warrants will commence and expire;

�
if applicable, the minimum or maximum
amount of the warrants that may be
exercised at any one time;

�
whether the warrants represented by the
warrant certificates or debt securities that
may be issued upon exercise of the
warrants will be issued in registered or
certified form;

�
information relating to book-entry
procedures, if any;

�
the currency or currency units in which
the offering price, if any, and the exercise
price are payable;

�
if applicable, a discussion of material
United States federal income tax
considerations;

�
anti-dilution provisions of the warrants, if
any;

�
redemption or call provisions, if any,
applicable to the warrants;

�
any additional terms of the warrants,
including terms, procedures and
limitations relating to the exchange and
exercise of the warrants; and

�
any other information we think is
important about the warrants.
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 DESCRIPTION OF DEPOSITARY SHARES

        We may issue depositary shares, each of which will
represent a fractional interest in a share of a particular series
of preferred stock as specified in the applicable prospectus
supplement and/or free writing prospectus. We may issue
depositary shares rather than fractional shares of preferred
stock of any series. Subject to the terms of the applicable
deposit agreement, each owner of a depositary share will be
entitled, in proportion to the applicable fractional interest in
shares of preferred stock underlying that depositary share, to
all rights and preferences of the preferred stock underlying
that depositary share. Those rights may include dividend,
voting, redemption and liquidation rights.

        The shares of preferred stock underlying the depositary
shares will be deposited with a depositary under a deposit
agreement between us and the depositary. The depositary will
be a bank or trust company selected by us. The depositary
will also act as the transfer agent, registrar and, if applicable,
dividend disbursing agent for the depositary shares. We
anticipate that we will enter into a separate deposit agreement
for the depositary shares representing fractional interests in
preferred stock of each series.

        Holders of depositary receipts evidencing the depositary
shares will be deemed to agree to be bound by the deposit
agreement, which requires holders to take certain actions such
as filing proof of residence and paying certain charges.

        The following is a summary of selected terms of the
depositary shares and the related depositary receipts and
deposit agreement. The deposit agreement, the depositary
receipts, our restated certificate of incorporation and the
certificate of designation for the applicable series of preferred
stock that have been, or will be, filed with the SEC will set
forth all of the terms relating to each issue of depositary
shares. To the extent that any particular terms of any
depositary shares or the related depositary receipts or deposit
agreement described in the applicable prospectus supplement
or free writing prospectus differ from any of the terms
described below, then the terms described below will be
deemed to have been superseded by the applicable terms
described in that prospectus supplement or free writing
prospectus. The following summary of selected provisions of
the depositary shares and the related depositary receipts and
deposit agreement is not complete and is subject to, and is
qualified in its entirety by reference to, all the provisions of
the applicable depositary receipts and deposit agreement,
including terms defined in those documents.

        Immediately following our issuance of shares of a series
of preferred stock that will be offered as depositary shares, we
will deposit the shares of preferred stock with the applicable
depositary, which will then issue and deliver the depositary
receipts. Depositary receipts will only be issued evidencing
whole depositary shares. A depositary receipt may evidence
any number of whole depositary shares.
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Dividends

        The depositary will distribute all cash dividends or other
cash distributions received relating to the series of preferred
stock underlying the depositary shares to the record holders
of depositary receipts in proportion to the number of
depositary shares owned by those holders on the relevant
record date. The record date for the depositary shares will be
the same date as the record date for the preferred stock.

        If there is a distribution other than in cash, the depositary
will distribute property received by it to the record holders of
depositary receipts that are entitled to receive the distribution.
However, if the depositary determines that the distribution
cannot be made proportionately among the holders or that it is
not feasible to make the distribution, the depositary may, with
our approval, adopt another method for the distribution. The
method may include selling the securities or property and
distributing the net proceeds to the holders.

        The amount distributed in any of the foregoing cases
will be reduced by any amounts required to be withheld by us
or the depositary on account of taxes or other governmental
charges.
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Liquidation Preference

        If we voluntarily or involuntarily liquidate, dissolve or
wind up, the holders of each depositary share will be entitled
to receive the fraction of the liquidation preference accorded
each share of the applicable series of preferred stock, as set
forth in the applicable prospectus supplement.

Redemption

        If the series of preferred stock underlying the depositary
shares is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary from
the redemption, in whole or in part, of preferred stock held by
the depositary. Whenever we redeem any preferred stock held
by the depositary, the depositary will redeem, as of the same
redemption date, the number of depositary shares
representing the preferred stock so redeemed. The depositary
will mail the notice of redemption to the record holders of the
depositary receipts promptly upon receiving the notice from
us and not less than 35 nor more than 60 days prior to the date
fixed for redemption of the preferred stock and the depositary
shares. The redemption price per depositary share will be
equal to the applicable fraction of the redemption price
payable per share for the applicable series of preferred stock.
If fewer than all the depositary shares are redeemed, the
depositary shares to be redeemed will be selected by lot or
ratably as the depositary will decide.

        After the date fixed for redemption, the depositary
shares so called for redemption will no longer be deemed to
be outstanding and all rights of the holders of the depositary
shares will cease, except the right to receive the moneys
payable upon redemption and any moneys or other property
to which the holders of the depositary shares were entitled
upon the redemption, upon surrender to the depositary of the
depositary receipts evidencing the depositary shares.

Voting

        Upon receipt of notice of any meeting at which the
holders of preferred stock are entitled to vote, the depositary
will mail the information contained in the notice of meeting
to the record holders of the depositary receipts representing
the preferred stock. Each record holder of those depositary
receipts on the record date will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to
the amount of preferred stock underlying that holder's
depositary shares. The record date for the depositary shares
will be the same date as the record date for the preferred
stock. The depositary will try, as far as practicable, to vote the
preferred stock underlying the depositary shares in a manner
consistent with the instructions of the holders of the
depositary receipts. We will agree to take all action which
may be deemed necessary by the depositary in order to enable
the depositary to do so. The depositary will not vote the
preferred stock to the extent that it does not receive specific
instructions from the holders of depositary receipts.

Edgar Filing: MEREDITH CORP - Form 10-Q

77



Withdrawal of Preferred Stock

        Owners of depositary shares are entitled, upon surrender
of depositary receipts at the applicable office of the
depositary and payment of any unpaid amount due the
depositary, to receive the number of whole shares of preferred
stock underlying the depositary shares. Partial shares of
preferred stock will not be issued. After the withdrawal of
shares of preferred stock as described in the preceding
sentence, the holders of those shares of preferred stock will
not be entitled to deposit the shares under the deposit
agreement or to receive depositary receipts evidencing
depositary shares for those shares of preferred stock.

Amendment and Termination of Deposit Agreement

        The form of depositary receipt evidencing the depositary
shares and any provision of the applicable deposit agreement
may be amended at any time and from time to time by
agreement
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between us and the depositary. However, any amendment
which materially and adversely alters the rights of the holders
of depositary shares, other than any change in fees, will not
be effective unless the amendment has been approved by at
least a majority of the depositary shares then outstanding. The
deposit agreement automatically terminates if:

�
all outstanding depositary shares have
been redeemed; or

�
there has been a final distribution relating
to the preferred stock in connection with
our liquidation, dissolution or winding
up, and that distribution has been made to
all the holders of depositary shares.

Charges of Depositary

        We will pay all transfer and other taxes and
governmental charges arising solely from the existence of the
depositary arrangements. We will also pay charges of the
depositary in connection with the initial deposit of the
preferred stock and the initial issuance of the depositary
shares and receipts, any redemption of the preferred stock and
all withdrawals of preferred stock by owners of depositary
shares. Holders of depositary receipts will pay transfer,
income and other taxes and governmental charges and certain
other charges as provided in the deposit agreement. In certain
circumstances, the depositary may refuse to transfer
depositary shares, withhold dividends and distributions, and
sell the depositary shares evidenced by the depositary receipt,
if the charges are not paid.

Reports to Holders

        The depositary will forward to the holders of depositary
receipts all reports and communications we deliver to the
depositary that we are required to furnish to the holders of the
preferred stock. In addition, the depositary will make
available for inspection by holders of depositary receipts at
the applicable office of the depositary�and at other places as it
thinks is advisable�any reports and communications we deliver
to the depositary as the holder of preferred stock.

Liability and Legal Proceedings

        Neither we nor the depositary will be liable if either of
us is prevented or delayed by law or any circumstance beyond
our control in performing our obligations under the deposit
agreement. Our obligations and those of the depositary will
be limited to performance in good faith of our duties under
the deposit agreement. Neither we nor the depositary will be
obligated to prosecute or defend any legal proceeding in
respect of any depositary shares or preferred stock unless
satisfactory indemnity is furnished. We and the depositary
may rely on written advice of counsel or accountants, on
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information provided by holders of depositary receipts or
other persons believed in good faith to be competent to give
such information and on documents believed to be genuine
and to have been signed or presented by the proper persons.

Resignation and Removal of Depositary

        The depositary may resign at any time by delivering a
notice to us of its election to do so. We may also remove the
depositary at any time. Any such resignation or removal will
take effect upon the appointment of a successor depositary
and its acceptance of such appointment. The successor
depositary must be appointed within 60 days after delivery of
the notice for resignation or removal. In addition, the
successor depositary must be a bank or trust company having
its principal office in the United States and must have a
combined capital and surplus of at least $150,000,000.
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 DESCRIPTION OF RIGHTS

        The following description, together with the additional
information we include in any applicable prospectus
supplement, summarizes the general features of the rights that
we may offer under this prospectus. We may issue rights to
our stockholders to purchase shares of our Class A Common
Stock and/or any of the other securities offered hereby. Each
series of rights will be issued under a separate rights
agreement to be entered into between us and a bank or trust
company, as rights agent. When we issue rights, we will
provide the specific terms of the rights and the applicable
rights agreement in a prospectus supplement. Because the
terms of any rights we offer under a prospectus supplement
may differ from the terms we describe below, you should rely
solely on information in the applicable prospectus supplement
if that summary is different from the summary in this
prospectus. We will incorporate by reference into the
registration statement of which this prospectus is a part the
form of rights agreement that describes the terms of the series
of rights we are offering before the issuance of the related
series of rights.

        We may issue any series of rights, certain terms of that
series of rights will be described in the applicable prospectus
supplement, including, without limitation, the following:

�
the date of determining the stockholders
entitled to the rights distribution;

�
the securities purchasable upon exercise
of the rights;

�
the exercise price;

�
the aggregate number of rights issued;

�
the date, if any, on and after which the
rights will be separately transferable;

�
the date on which the right to exercise the
rights will commence, and the date on
which the right will expire;

�
a discussion of certain United States
federal income tax considerations
applicable to the rights; and

�
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any other terms of the rights, including
terms, procedures and limitations relating
to the distribution, exchange and exercise
of the rights.

        Each right will entitle the holder of rights to purchase for
cash the securities at the exercise price provided in the
applicable prospectus supplement. Rights may be exercised at
any time up to the close of business on the expiration date for
the rights provided in the applicable prospectus supplement.
After the close of business on the expiration date, all
unexercised rights will be void.

        Holders may exercise rights as described in the
applicable prospectus supplement. Upon receipt of payment
and the rights certificate properly completed and duly
executed at the corporate trust office of the rights agent or any
other office indicated in the prospectus supplement, we will,
as soon as practicable, forward the securities purchasable
upon exercise of the rights. If less than all of the rights issued
in any rights offering are exercised, we may offer any
unsubscribed securities directly to persons other than
stockholders, to or through agents, underwriters or dealers or
through a combination of such methods, including pursuant to
standby underwriting arrangements, as described in the
applicable prospectus supplement.
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 DESCRIPTION OF PURCHASE CONTRACTS

        The following description, together with the additional
information we include in any applicable prospectus
supplement, summarizes the general features of the purchase
contracts that we may issue under this prospectus. While the
features we have summarized below will generally apply to
any future purchase contracts we may issue under this
prospectus, we will describe the particular terms of any
purchase contracts that we may issue in more detail in the
applicable prospectus supplement. The specific terms of any
purchase contracts may differ from the description provided
below as a result of negotiations with third parties in
connection with the issuance of those purchase contracts, as
well as for other reasons. Because the terms of any purchase
contracts we offer under a prospectus supplement may differ
from the terms we describe below, you should rely solely on
information in the applicable prospectus supplement if that
summary is different from the summary in this prospectus.

        We will incorporate by reference into the registration
statement of which this prospectus is a part the form of any
purchase contract that we may issue under this prospectus
before the sale of the related purchase contract. We urge you
to read the applicable prospectus supplements related to the
specific purchase contracts being offered, as well as the
complete instruments that contain the terms of the securities
that are subject to those purchase contracts. Certain of those
instruments, or forms of those instruments, have been, or will
be, filed as exhibits to the registration statement of which this
prospectus is a part, and supplements to those instruments or
forms may be incorporated by reference into the registration
statement of which this prospectus is a part from reports we
file with the SEC.

        We may issue purchase contracts, including contracts
obligating holders to purchase from us, and for us to sell to
holders, a specific or variable number of our securities at a
future date or dates. Alternatively, the purchase contracts may
obligate us to purchase from holders, and obligate holders to
sell to us, a specific or varying number of our securities.
Purchase contracts will be issued pursuant to one or more
purchase contract agreements to be entered into between us
and a bank or trust company, as purchase contract agent.
When we issue purchase contracts, we will provide the
specific terms of the purchase contracts in a prospectus
supplement. A copy of the applicable form of purchase
contract will be included as an exhibit to a report we file with
the SEC incorporated by reference herein.

        If we offer any purchase contracts, certain terms of that
series of purchase contracts will be described in the
applicable prospectus supplement, including, without
limitation, the following:

�
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the price of the securities or other
property subject to the purchase contracts
(which may be determined by reference
to a specific formula described in the
purchase contracts);

�
whether the purchase contracts are issued
separately, or as a part of units each
consisting of a purchase contract and one
or more of our other securities, including
U.S. Treasury securities, securing the
holder's obligations under the purchase
contract;

�
any requirement for us to make periodic
payments to holders or vice versa, and
whether the payments are unsecured or
pre-funded;

�
any provisions relating to any security
provided for the purchase contracts;

�
whether the purchase contracts obligate
the holder or us to purchase or sell, or
both purchase and sell, the securities
subject to purchase under the purchase
contract, and the nature and amount of
each of those securities, or the method of
determining those amounts;

�
whether the purchase contracts are to be
prepaid or not;

�
whether the purchase contracts are to be
settled by delivery, or by reference or
linkage to the value, performance or level
of the securities subject to purchase under
the purchase contract;

�
any acceleration, cancellation,
termination or other provisions relating to
the settlement of the purchase contracts;
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�
a discussion of certain United States
federal income tax considerations
applicable to the purchase contracts;

�
whether the purchase contracts will be
issued in fully registered or global form;
and

�
any other terms of the purchase contracts
and any securities subject to such
purchase contracts.
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 DESCRIPTION OF UNITS

        The following description, together with the additional
information we include in any applicable prospectus
supplement, summarizes the general features of the units that
we may offer under this prospectus. We may issue units
consisting of two or more other constituent securities offered
hereby. These units may be issuable as, and for a specified
period of time may be transferable only as a single security,
rather than as the separate constituent securities comprising
such units. Units will be issued pursuant to one or more unit
agreements to be entered into between us and a bank or trust
company, as unit agent. While the features we have
summarized below will generally apply to any units we may
offer under this prospectus, we will describe the particular
terms of any units that we may offer in more detail in the
applicable prospectus supplement. The specific terms of any
units may differ from the description provided below as a
result of negotiations with third parties in connection with the
issuance of those units, as well as for other reasons. Because
the terms of any units we offer under a prospectus supplement
may differ from the terms we describe below, you should rely
solely on information in the applicable prospectus supplement
if that summary is different from the summary in this
prospectus.

        We urge you to read the applicable prospectus
supplement related to the specific units being offered, as well
as the complete instruments that contain the terms of the
securities that comprise those units. Certain of those
instruments, or forms of those instruments, have been, or will
be, filed as exhibits to the registration statement of which this
prospectus is a part, and supplements to those instruments or
forms may be incorporated by reference into the registration
statement of which this prospectus is a part from reports we
file with the SEC.

        If we offer any units, certain terms of that series of units
will be described in the applicable prospectus supplement,
including, without limitation, the following, as applicable:

�
the title of the series of units;

�
identification and description of the
separate constituent securities comprising
the units;

�
the price or prices at which the units will
be issued;

�
the date, if any, on and after which the
constituent securities comprising the units
will be separately transferable;
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�
a discussion of certain United States
federal income tax considerations
applicable to the units; and

�
any other terms of the units and their
constituent securities.
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 CERTAIN RELATIONSHIPS AND RELATED PARTY
TRANSACTION WITH SELLING STOCKHOLDERS

Registration Rights Agreement

        Pursuant to the Registration Rights Agreement, dated
June 4, 2010, by and between us and FBR Capital
Markets & Co. (the "Registration Rights Agreement"), the
holders of 4,880,463 shares of Class A Common Stock
currently outstanding have the following rights:

        On or before April 30, 2011, we were required to file
with the SEC, at our expense, a shelf registration statement
providing for the resale of any registrable shares from time to
time by the holders of such shares. We filed such a
registration statement on April 29, 2011. We are also required
to maintain, at our expense, a shelf registration statement
providing for the resale of any registrable shares from holders
from time to time by holders of such shares. This prospectus
is part of a shelf registration statement that we have filed in
accordance with our obligations under the Registration Rights
Agreement.

        We will use our commercially reasonable efforts to
cause an applicable shelf registration statement to remain
effective until the earliest to occur of:

�
such time as all of the registrable shares
covered by the shelf registration
statement have been sold in accordance
with such shelf registration statement;

�
such time as all registrable shares are
eligible for sale without any volume or
manner of sale restrictions or compliance
by us with any current public information
requirements pursuant to Rule 144 (or
any successor or analogous rule) under
the Securities Act and are listed for
trading on a national securities exchange;
and

�
the first anniversary of the effective date
of the initial registration statement,
assuming that the registrable shares can
be sold under Rule 144 without limitation
as to manner of sale or volume
restrictions.

Indemnification of Directors and Officers

        Our restated certificate of incorporation and amended
and restated bylaws provide that our directors and officers
will be indemnified by us to the fullest extent authorized by
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Delaware law as it currently exists or may in the future be
amended, against all expenses and liabilities reasonably
incurred in connection with their service for or on our behalf.
In addition, our restated certificate of incorporation provides
that our directors will not be personally liable for monetary
damages to us or our stockholders for breaches of their
fiduciary duty as directors.

        In addition to the indemnification provided by our
restated certificate of incorporation and amended and restated
bylaws, we have entered into agreements to indemnify our
directors and certain executive officers. These agreements,
among other things and subject to certain standards to be met,
require us to indemnify these directors and officers for certain
expenses, including attorneys' fees, judgments, fines and
settlement amounts incurred by any such person in any action
or proceeding, including any action by or in our right, arising
out of that person's services as a director or officer of us or
any of our subsidiaries or any other company or enterprise to
which the person provides services at our request. These
agreements also require us to advance expenses to these
officers and directors for defending any such action or
proceeding, subject to an undertaking to repay such amounts
if it is ultimately determined that such director or officer was
not entitled to be indemnified for such expenses.

        We maintain, at our expense, an insurance policy that
insures our officers and directors, subject to customary
exclusions and deductions, against specified liabilities that
may be incurred in those capacities.
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 SELLING STOCKHOLDERS

        The selling stockholders named below may offer from
time to time in the future up to an aggregate of 4,880,463
shares of our Class A Common Stock, subject to adjustments
for stock splits, stock dividends and reclassifications. The
following table sets forth the names of the selling
stockholders (and/or the beneficial owners) and the number of
shares of Class A Common Stock held by each of them as of
September 1, 2015.

        Information in the table below with respect to beneficial
ownership has been furnished by each of the selling
stockholders. There are currently no agreements,
arrangements or understandings with respect to the sale of
any of the shares. The shares are being registered to permit
public secondary trading of the shares, and selling
stockholders may offer the shares for resale from time to
time. Beneficial ownership reflected in the table below
includes the total shares held by the person and such person's
affiliates. Beneficial ownership is determined in accordance
with the rules and regulations of the SEC. These rules
generally provide that a person is the beneficial owner of
securities if they have or share the power to vote or direct the
voting thereof, or to dispose or direct the disposition thereof,
or have the right to acquire such powers within 60 days. In
computing the percentage ownership of a person, shares of
our Class A Common Stock subject to the options held by
that person are deemed to be outstanding if they are
exercisable within 60 days of September 1, 2015. The shares
subject to options are not deemed to be outstanding for the
purpose of computing the percentage ownership of any other
person. All percentages in the following tables are based on a
total of 102,580,955 shares of our Class A Common Stock
outstanding as of September 1, 2015.

        The selling stockholders listed in the table below may
have sold, transferred, otherwise disposed of or purchased, or
may sell, transfer, otherwise dispose of or purchase, at any
time and from time to time, shares of our Class A Common
Stock in transactions exempt from the registration
requirements of the Securities Act or in the open market after
the date on which they provided the information set forth in
the table below. We do not know which (if any) of the selling
stockholders named below actually will offer to sell shares
pursuant to this prospectus, or the number of shares that each
of them will offer.

        Any affiliate of a broker-dealer will be deemed to be an
"underwriter" within the meaning of Section 2(a)(11) of the
Securities Act, unless such selling stockholder purchased in
the ordinary course of business and, at the time of its
purchase of the stock, did not have any agreements or
understandings, directly or indirectly, with any person to
distribute the stock. As a result, any profits on the sale of the
Class A Common Stock by selling stockholders who are
deemed to be "underwriter" and any discounts, commissions
or concessions received by any such broker-dealers who are
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deemed to be "underwriters" will be deemed to be
underwriting discounts and commissions under the Securities
Act. Selling stockholders who are deemed to be
"underwriters" will be subject to the prospectus delivery
requirements of the Securities Act and to certain statutory
liabilities, including, but not limited to, those under
Sections 11, 12 and 17 of the Securities Act and Rule 10b-5
under the Exchange Act.

        Information about additional selling stockholders, if any,
including their identities and the securities to be registered on
their behalf, will be set forth in a prospectus supplement, in a
post-effective amendment or in filings that we make with the
SEC under the Exchange Act, which are incorporated by
reference in this prospectus. Information concerning the
selling stockholders may change from time to time. Any
changes to the information provided below will be set forth in
a supplement to this prospectus, in a post-effective
amendment or in filings we make with the SEC under the
Exchange Act, which are incorporated by reference into this
prospectus if and when necessary.
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        Unless otherwise indicated and subject to applicable
community property laws, to our knowledge, each
stockholder named in the following table possesses sole
voting and investment power over the shares listed. Unless
otherwise noted below, the address of each person or entity
listed on the table is c/o Air Lease Corporation, 2000 Avenue
of the Stars, Suite 1000N, Los Angeles, California 90067.

Beneficial
Ownership

Before Resale

Beneficial
Ownership

After
Resale(1)

Class A
Common Stock

Number of
shares
offered

pursuant
to this

prospectus

Class A
Common

Stock

Name of selling stockholder
Number of

Shares %

Number
of

Shares %
Air
Intercontinental, Inc.(2)(16) 328,889 * 328,889 � *
Alex A. Khatibi Living
Trust(3) 131,744 * 70,178 61,566 *
Baer-Hotchkiss Trust(4) 121,811 * 70,178 51,633 *
Emerald
Financial LLC(5)(16) 35,925 * 35,925 � *
Hart, Matthew J.(6) 23,831 * 10,000 13,831 *
Házy Family Community
Trust 5/28/85(7)(16) 2,700,000 2.63% 2,700,000 � *
Levy Family Trust(8) 146,904 * 80,300 66,604 *
Milton, Robert A.(6) 53,831 * 40,000 13,831 *
Ocean Equities, Inc.(9)(16) 101,667 * 101,667 � *
Plueger Family Trust(10) 667,504 * 235,644 431,860 *
Poerschke, John D.(11) 52,646 * 25,862 26,784 *
Steven F. Udvar-Házy
Separate Property
Trust(7)(16) 1,209,558 1.18% 1,043,125 166,433 *
Sugar Family Trust UAD
7/19/2001(12) 50,000 * 50,000 � *
Udvar-Házy, Christine
L.(13)(16) 27,700 * 26,000 1,700 *
Udvar-Házy, Courtney
C.(14)(16) 10,500 * 10,000 500 *
Udvar-Házy, Karissa
K.(14)(16) 13,000 * 12,500 500 *
Udvar-Házy, Steven
C.(15)(16) 18,000 * 17,500 500 *
Udvar-Házy, Trenton
S.(15)(16) 10,500 * 10,000 500 *
Willis, Gregory B., II(17) 43,474 * 12,695 30,779 *

*
Less than 1.0%.

(1)
Assumes that each named selling stockholder sells
all of the shares of our Class A Common Stock it is
offering for sale under this prospectus and neither
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acquires nor disposes of any other shares, or rights
to purchase other shares of our Class A Common
Stock, subsequent to the date as of which we
obtained information regarding its holdings.
Because the selling stockholders are not obligated
to sell all or any portion of the shares of our
Class A Common Stock shown as offered by them,
we cannot estimate the actual number of shares (or
the actual percentage of the class) of our Class A
Common Stock that will be held by any selling
stockholder upon completion of the offering. We
are registering the offer and sale of the shares of
Class A Common Stock by the selling stockholders
to satisfy registration rights we granted to the
selling stockholders. See "Certain Relationships and
Related Party Transactions with Selling
Stockholders�Registration Rights Agreement."

(2)
Steven F. Udvar-Házy has sole voting and
investment power with respect to the shares held by
Air Intercontinental, Inc., of which he is the sole
stockholder and one of three directors.
Mr. Udvar-Házy is the Chief Executive Officer and
Chairman of the Board of Directors of the
Company. The remaining directors, Christine L.
Udvar-Házy, his wife, and Steven C. Udvar-Házy,
his son, disclaim beneficial ownership of the shares
held by Air Intercontinental, Inc., except to the
extent of their respective pecuniary interests
therein.
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(3)
Alex A. Khatibi is the trustee of the Alex A.
Khatibi Living Trust and has sole voting and
investment power over the shares held by such
stockholder. Mr. Khatibi is an Executive Vice
President of the Company. As of September 1,
2015, Mr. Khatibi was deemed to beneficially own,
in addition to the foregoing shares owned by the
Alex A. Khatibi Living Trust, 7,693 shares of
Class A Common Stock and 142,500 shares of
Class A Common Stock issuable pursuant to the
exercise of stock options held directly by
Mr. Khatibi.

(4)
Marc H. Baer and Hannah Hotchkiss, as trustees of
the Baer-Hotchkiss Trust, have shared voting and
investment power over the shares held by such
stockholder. Mr. Baer is the Executive Vice
President, Marketing, of the Company. As of
September 1, 2015, Mr. Baer was deemed to
beneficially own, in addition to the foregoing shares
owned by the Baer-Hotchkiss Trust, 144,000 shares
of Class A Common Stock issuable pursuant to the
exercise of stock options held directly by Mr. Baer.

(5)
Steven F. Udvar-Házy has sole voting and
investment power with respect to the shares of
Class A Common Stock held by Emerald
Financial LLC. Mr. Udvar-Házy is the Chief
Executive Officer and Chairman of the Board of
Directors of the Company. A trust of which he is
trustee controls a majority of the membership
interests in Emerald Financial LLC; in addition,
Mr. Udvar-Házy is one of three managers of
Emerald Financial LLC, together with Christine L.
Udvar-Házy and Karissa K. Udvar-Házy, his
daughter. Mrs. Udvar-Házy and Ms. Udvar-Házy
disclaim beneficial ownership of the shares held by
Emerald Financial LLC, except to the extent of
their respective pecuniary interests therein.

(6)
Mr. Hart and Mr. Milton are members of the Board
of Directors of the Company.

(7)
Steven F. Udvar-Házy is the trustee of the Házy
Family Community Trust 5/28/85 and the Steven F.
Udvar-Házy Separate Property Trust and has sole
voting and investment power over the shares held
by such stockholders. Mr. Udvar-Házy is the Chief
Executive Officer and Chairman of the Board of
Directors of the Company.

(8)
Grant A. Levy and Margaret Levy, as trustees of
the Levy Family Trust, have shared voting and
investment power over the shares held by such
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stockholder. Mr. Levy is an Executive Vice
President of the Company. As of September 1,
2015, Mr. Levy was deemed to beneficially own, in
addition to the foregoing shares owned by the Levy
Family Trust, 148,000 shares of Class A Common
Stock issuable pursuant to the exercise of stock
options held directly by Mr. Levy and an aggregate
of 1,500 shares of Class A Common Stock held by
Mr. Levy's children. Mr. Levy disclaims beneficial
ownership of the shares held directly by his
children, except to the extent of his pecuniary
interest therein.

(9)
Steven F. Udvar-Házy has sole voting and
investment power with respect to the shares held by
Ocean Equities, Inc. Mr. Udvar-Házy is the Chief
Executive Officer and Chairman of the Board of
Directors of the Company. A trust of which
Mr. Udvar-Házy is the trustee is the sole
stockholder of Ocean Equities, Inc., and
Mr. Udvar-Házy is one of the three directors. The
remaining directors, Christine L. Udvar-Házy and
Steven C. Udvar-Házy, disclaim beneficial
ownership of the shares held by Ocean
Equities, Inc., except to the extent of their
respective pecuniary interests therein.
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(10)
John L. Plueger and Celeste J. Lesperance, as
trustees of the Plueger Family Trust, have shared
voting and investment power over the shares held
by such stockholder. Mr. Plueger is the President
and Chief Operating Officer of the Company, as
well as a member of the Board of Directors of the
Company. As of September 1, 2015, Mr. Plueger
was deemed to beneficially own, in addition to the
foregoing shares owned by the Plueger Family
Trust, 710,806 shares of Class A Common Stock
issuable pursuant to the exercise of stock options
held directly by Mr. Plueger, and an aggregate of
1,000 shares of Class A Common Stock owned by
his sons. Mr. Plueger disclaims beneficial
ownership of the shares owned by his sons, except
to the extent of his pecuniary interest therein.

(11)
Consists of 38,646 shares of Class A Common
Stock and 14,000 shares of Class A Common Stock
issuable pursuant to the exercise of stock options.
Mr. Poerschke is a Senior Vice President of the
Company.

(12)
Ronald D. Sugar and Valerie S. Sugar are trustees
of the Sugar Family Trust UAD 7/19/2001 and as
such have voting and investment power over the
shares held by such stockholder. Dr. Sugar, a
member of the Board of Directors of the Company,
directly holds 13,831 shares of Class A Common
Stock issued upon vesting of restricted stock units
issued to him in connection with his service on the
Company's Board of Directors.

(13)
Steven F. Udvar-Házy, the Chief Executive Officer
and Chairman of the Board of Directors of the
Company, may be deemed to beneficially own the
shares of Class A Common Stock held directly by
Christine L. Udvar-Házy, his wife. However,
Mr. Udvar-Házy disclaims beneficial ownership of
the shares held directly by Mrs. Udvar-Házy,
except to the extent of his pecuniary interest
therein.

(14)
Steven F. Udvar-Házy, the Chief Executive Officer
and Chairman of the Board of Directors of the
Company, may be deemed to beneficially own the
shares of Class A Common Stock held directly by
Courtney L. Udvar-Házy and Karissa K.
Udvar-Házy, his daughters. However,
Mr. Udvar-Házy disclaims beneficial ownership of
the shares held directly by his daughters, except to
the extent of his pecuniary interest therein.

(15)
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Steven F. Udvar-Házy, the Chief Executive Officer
and Chairman of the Board of Directors of the
Company, may be deemed to beneficially own the
shares of Class A Common Stock held directly by
Steven C. Udvar-Házy and Trenton S. Udvar-Házy,
his sons. However, Mr. Udvar-Házy disclaims
beneficial ownership of the shares held directly by
his sons, except to the extent of his pecuniary
interest therein.
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(16)
Steven F. Udvar-Házy, the Chief Executive Officer
and Chairman of the Board of Directors of the
Company, may be deemed to beneficially own an
aggregate of 6,975,750 shares of Class A Common
Stock, representing approximately 6.80% of the
outstanding shares of Class A Common Stock of
the Company. These 6,975,750 shares consist of
328,889 shares of Class A Common Stock held
directly by Air Intercontinental, Inc.; 101,667
shares of Class A Common Stock held directly by
Ocean Equities, Inc.; 35,925 shares of Class A
Common Stock held directly by Emerald
Financial LLC; 2,700,000 and 1,209,558 shares of
Class A Common Stock held directly by two trusts,
respectively, of which Mr. Udvar-Házy is the
trustee and has sole voting and investment power;
1,740,852 shares of Class A Common Stock
issuable pursuant to the exercise of stock options;
779,159 shares of Class A Common Stock owned
directly by Mr. Udvar-Házy; and 79,700 shares of
Class A Common Stock held directly in the
aggregate by Mr. Udvar-Házy's wife and children.
Mr. Udvar-Házy has sole voting and investment
power with respect to the shares held by Air
Intercontinental, Inc., of which he is the sole
stockholder and one of three directors. The
remaining directors, Christine L. Udvar-Házy, his
wife, and Steven C. Udvar-Házy, his son, disclaim
beneficial ownership of the shares held by Air
Intercontinental, Inc., except to the extent of their
respective pecuniary interests therein.
Mr. Udvar-Házy has sole voting and investment
power with respect to the shares held by Ocean
Equities, Inc. A trust of which Mr. Udvar-Házy is
the trustee is the sole stockholder of Ocean
Equities, Inc., and Mr. Udvar-Házy is one of the
three directors. The remaining directors,
Mrs. Udvar-Házy and Mr. S. C. Udvar-Házy,
disclaim beneficial ownership of the shares held by
Ocean Equities, Inc., except to the extent of their
respective pecuniary interests therein.
Mr. Udvar-Házy has sole voting and investment
power with respect to the shares of Class A
Common Stock held by Emerald Financial LLC. A
trust of which he is trustee controls a majority of
the membership interests in Emerald
Financial LLC; in addition, Mr. Udvar-Házy is one
of three managers of Emerald Financial LLC,
together with Mrs. Udvar-Házy and Karissa K.
Udvar-Házy, his daughter. Mrs. Udvar-Házy and
Ms. Udvar-Házy disclaim beneficial ownership of
the shares held by Emerald Financial LLC, except
to the extent of their respective pecuniary interests
therein. Mr. Udvar-Házy disclaims beneficial
ownership of the shares held directly by his wife
and children, except to the extent of his pecuniary
interest therein. An aggregate of 4,285,606 shares
of Class A Common Stock that may be deemed to
be beneficially owned by Mr. Udvar-Házy are

Edgar Filing: MEREDITH CORP - Form 10-Q

98



being included in this prospectus. Assuming that all
such shares are sold, Mr. Udvar-Házy may be
deemed to beneficially own approximately 2.62%
of the outstanding shares of Class A Common
Stock of the Company following this offering.

(17)
Consists of 28,474 shares of Class A Common
Stock and 15,000 shares of Class A Common Stock
issuable pursuant to the exercise of stock options.
Mr. Willis is a Senior Vice President and the Chief
Financial Officer of the Company.
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 PLAN OF DISTRIBUTION

General

        We may sell the securities, and the selling stockholders
may sell some or all of the shares of Class A Common Stock
that they hold, from time to time, by a variety of methods,
including the following:

�
on any national securities exchange or
quotation service on which our securities
may be listed at the time of sale,
including the NASDAQ;

�
in the over-the-counter market;

�
in transactions otherwise than on such
exchange or in the over-the-counter
market, which may include privately
negotiated transactions and sales directly
to one or more purchasers;

�
through ordinary brokerage transactions
and transactions in which the
broker-dealer solicits purchasers;

�
through purchases by a broker-dealer as
principal and resale by the broker-dealer
for its account;

�
through underwriters, broker-dealers,
agents, in privately negotiated
transactions, or any combination of these
methods;

�
through short sales;

�
through the writing or settlement of
options or other hedging transactions,
whether through an options exchange or
otherwise;

�
by pledge to secure debts or other
obligations;

�
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a combination of any of these methods; or

�
by any other method permitted pursuant
to applicable law.

        As used in this prospectus, "selling stockholders"
includes transferees, pledgees, donees, assignees or
successors selling shares received after the date of this
prospectus from a selling stockholder as a gift, pledge,
partnership distribution or other non-sale related transfer.

        We will not receive any proceeds from the sale of shares
of our Class A Common Stock that may be sold from time to
time pursuant to this prospectus by the selling stockholders.
We will bear the costs associated with this registration in
accordance with the registration rights agreement. However,
the selling stockholders will bear any brokerage commissions,
transfer taxes, or underwriting commissions and discounts
attributable to their sale of shares of our Class A Common
Stock. To our knowledge, there are currently no plans,
arrangements or understandings between any selling
stockholders and any underwriter, broker-dealer or agent
regarding the sale of the Class A Common Stock by the
selling stockholders.

        The securities may be distributed by us or the selling
stockholders, as applicable, from time to time in one or more
transactions:

�
at a fixed price or prices, which may be
changed;

�
at market prices prevailing at the time of
sale;

�
at prices related to such prevailing market
prices;

�
at varying prices determined at the time
of sale; or

�
at negotiated prices.
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        Offers to purchase the securities being offered by this
prospectus may be solicited directly. Agents may also be
designated to solicit offers to purchase the securities from
time to time. Any agent involved in the offer or sale of our
securities will be identified in a prospectus supplement.

        If a dealer is utilized in the sale of the securities being
offered by this prospectus, the securities will be sold to the
dealer, as principal. The dealer may then resell the securities
to the public at varying prices to be determined by the dealer
at the time of resale.

        If an underwriter is utilized in the sale of the securities
being offered by this prospectus, an underwriting agreement
will be executed with the underwriter at the time of sale and
the name of any underwriter will be provided in the
prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the
sale of the securities, we, or selling stockholders, or the
purchasers of securities for whom the underwriter may act as
agent, may compensate the underwriter in the form of
underwriting discounts or commissions. The underwriter may
sell the securities to or through dealers, and those dealers may
receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from
the purchasers for which they may act as agent. Unless
otherwise indicated in a prospectus supplement, an agent will
be acting on a best efforts basis and a dealer will purchase
securities as a principal, and may then resell the securities at
varying prices to be determined by the dealer.

        The selling stockholders who participate in the sale or
distribution of the shares of Class A Common Stock offered
by the selling stockholders and any broker-dealers or agents
who participate in the distribution of securities offered by this
prospectus may be deemed to be "underwriters" within the
meaning of the Securities Act. Any selling stockholders
identified as registered broker-dealers in the selling
stockholders table in the section titled "Selling Stockholders"
are deemed to be underwriters. As a result, any selling
stockholders, broker-dealers or agents who are deemed to be
"underwriters" within the meaning of Section 2(a)(11) of the
Securities Act will be subject to prospectus delivery
requirements of the Securities Act and to certain statutory
liabilities, including, but not limited to, those under
Sections 11, 12 and 17 of the Securities Act and Rule 10b-5
under the Exchange Act. In addition, any profits on the sale
of the Class A Common Stock by any selling stockholders,
broker-dealers or agents deemed to be "underwriters" and any
discounts, commissions or concessions received by any such
broker-dealer or agents may be deemed to be underwriting
discounts and commissions under the Securities Act.

        Any compensation paid to underwriters, dealers or
agents in connection with the offering of the securities under
this prospectus, and any discounts, concessions or
commissions allowed by underwriters to participating dealers
will be provided in the applicable prospectus supplement. In
compliance with the guidelines of the Financial Industry
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Regulatory Authority, Inc., or FINRA, the maximum amount
of underwriting compensation, including underwriting
discounts and commissions, to be paid in connection with any
offering of securities pursuant to this prospectus may not
exceed 8% of the aggregate principal amount of securities
offered. We may enter into agreements to indemnify
underwriters, dealers and agents against civil liabilities,
including liabilities under the Securities Act, or to contribute
to payments they may be required to make in respect thereof
and to reimburse those persons for certain expenses.

        The securities may or may not be listed on a national
securities exchange. To facilitate the offering of securities,
certain persons participating in the offering may engage in
transactions that stabilize, maintain or otherwise affect the
price of the securities. This may include over-allotments or
short sales of the securities, which involve the sale by persons
participating in the offering of more securities than were sold
to them. In these circumstances, these persons would cover
such over-allotments or short positions by making purchases
in the open market or by exercising their over-allotment
option, if any. In addition, these persons may stabilize or
maintain the price of the securities by bidding for or
purchasing securities in the open market or by imposing
penalty bids, whereby selling concessions
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allowed to dealers participating in the offering may be
reclaimed if securities sold by them are repurchased in
connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price
of the securities at a level above that which might otherwise
prevail in the open market. These transactions may be
discontinued at any time.

        If indicated in the applicable prospectus supplement,
underwriters or other persons acting as agents may be
authorized to solicit offers by institutions or other suitable
purchasers to purchase the securities at the public offering
price set forth in the prospectus supplement, pursuant to
delayed delivery contracts providing for payment and
delivery on the date or dates stated in the prospectus
supplement. These purchasers may include, among others,
commercial and savings banks, insurance companies, pension
funds, investment companies and educational and charitable
institutions. Delayed delivery contracts will be subject to the
condition that the purchase of the securities covered by the
delayed delivery contracts will not at the time of delivery be
prohibited under the laws of any jurisdiction in the United
States to which the purchaser is subject. The underwriters and
agents will not have any responsibility with respect to the
validity or performance of these contracts.

        We may engage in at-the-market offerings into an
existing trading market in accordance with rule 415(a)(4)
under the Securities Act. In addition, we or the selling
stockholders may enter into derivative transactions with third
parties, or sell securities not covered by this prospectus to
third parties in privately negotiated transactions. If the
applicable prospectus supplement so indicates, in connection
with those derivatives, the third parties may sell securities
covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions. If so, the
third party may use securities pledged by us or the selling
stockholders or borrowed from us, the selling stockholders or
others to settle those sales or to close out any related open
borrowings of Class A Common Stock, and may use
securities received from us or the selling stockholders in
settlement of those derivatives to close out any related open
borrowings of our Class A Common Stock. In addition, we or
the selling stockholders may loan or pledge securities to a
financial institution or other third party that in turn may sell
the securities using this prospectus and an applicable
prospectus supplement. Such financial institution or other
third party may transfer its economic short position to
investors in our securities or in connection with a concurrent
offering of other securities.

        With respect to the offering and sale of the Class A
Common Stock under this prospectus by the selling
stockholders, we have agreed to indemnify each selling
stockholder and any underwriter for such selling stockholder
(as determined in the Securities Act) against specified
liabilities, including liabilities under the Securities Act. The
selling stockholders have agreed to indemnify us against
specified liabilities, including liabilities under the Securities
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Act. In addition, we have agreed to pay substantially all of the
expenses incidental to the registration, offering and sale of the
Class A Common Stock by the selling stockholders to the
public, including the payment of federal securities law and
state blue sky registration fees and the reasonable fees and
disbursements of one counsel for the selling stockholders,
except that we will not bear any brokers' or underwriters'
discounts and commissions, fees and expenses of counsel to
underwriters or brokers, transfer taxes or transfer fees relating
to the sale of shares of our Class A Common Stock by the
selling stockholders.

        The underwriters, dealers and agents may engage in
transactions with us, or perform services for us, in the
ordinary course of business for which they receive
compensation.

CUSIP Number

        The Committee on Uniform Securities Identification
Procedures assigns a unique number, known as a CUSIP
number, to a class or issue of securities in which all of the
securities have similar rights. Upon issuance, the shares of
our Class A Common Stock offered for sale by the selling
stockholders covered by this prospectus included shares with
three different CUSIP numbers, depending upon whether the
sale of shares to the selling stockholder was conducted (a) by
us under Section 4(2) of the
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Securities Act and Rule 506 of Regulation D under the
Securities Act, (b) by the initial purchaser under Rule 144A
under the Securities Act, or (c) by the initial purchaser under
Regulation S under the Securities Act. Prior to any registered
resale, all of the securities that are offered for sale by the
selling stockholders covered by this prospectus are restricted
securities under Rule 144 and their designated CUSIP
numbers refer to such restricted status.

        Any sales of Class A Common Stock pursuant to this
prospectus must be settled with shares bearing our general
(not necessarily restricted) CUSIP number for our Class A
Common Stock. A selling stockholder of Class A Common
Stock named in this prospectus may obtain shares bearing our
general Class A Common Stock CUSIP number for
settlement purposes by presenting the shares to be sold (with
a restricted CUSIP), together with a letter of representations
from their broker/dealer, to our transfer agent, American
Stock Transfer and Trust Company. The process of obtaining
such shares might take a number of business days. SEC rules
generally require trades in the secondary market to settle in
three business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, a selling stockholder
who holds securities with a restricted CUSIP at the time of
the trade might wish to specify an alternate settlement cycle
at the time of any such trade to provide sufficient time to
obtain the shares with an unrestricted CUSIP in order to
prevent a failed settlement.
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 LEGAL MATTERS

        Unless otherwise indicated in the applicable prospectus
supplement, certain legal matters in connection with the
offering and the validity of the securities offered by this
prospectus, and any supplement thereto, will be passed upon
by O'Melveny & Myers LLP.

 EXPERTS

        The consolidated financial statements of Air Lease
Corporation and its subsidiaries as of December 31, 2014 and
2013, and for each of the fiscal years in the three-year period
ended December 31, 2014, and management's assessment of
the effectiveness of internal control over financial reporting
as of December 31, 2014, appearing in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2014, have
been incorporated by reference herein in reliance upon the
report of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein and upon
the authority of said firm as experts in accounting and
auditing.
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