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Air Lease Corporation

Medium-Term Notes

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

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

rank as our senior, unsecured obligations

be denominated in U.S. dollars

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

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

not amortize or be subject to a sinking fund
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be issued in book-entry (through The Depository Trust Company) or certificated form

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

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

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

commercial paper rate;

prime rate;

LIBOR;

EURIBOR;

treasury rate;

CMT rate;

CD rate;

federal funds rate notes;

11th district cost of funds rate; and/or

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

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

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

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

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

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

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

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

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

When this prospectus supplement uses the terms "Company," "ALC," "we," "our" and "us," they refer to Air Lease Corporation and its

consolidated subsidiaries unless otherwise stated or the context otherwise requires.
FORWARD-LOOKING STATEMENTS

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

non non

non non non non

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

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

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

impaired financial condition and liquidity of our lessees;

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

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

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

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

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

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

S-iii
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AIR LEASE CORPORATION

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

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

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

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

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

S-1
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RISK FACTORS

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

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

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

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

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

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

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

increasing our vulnerability to general adverse economic and industry conditions;

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

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

placing us at a disadvantage compared to other competitors; and

increasing our cost of borrowing.

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

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

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

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

S-3
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indebtedness and have provided a limited (10%) unsecured guarantee of approximately $664.3 million of one of our subsidiary warehouse
facilities. Any foreclosure on these interests by our lenders could reduce or impair our cash available to pay our obligations under the notes.

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

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

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

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

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

condition or results of operations;

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

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

restrict our ability to repurchase or prepay our securities; or

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

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

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

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

The credit ratings assigned to the notes will reflect the rating agencies' assessments of our ability to make payments on the notes when due.
Any credit ratings assigned to the notes will not address all material risks relating to an investment in the notes, but rather reflect only the view
of the applicable rating agency at the time the rating is issued. Consequently, real or anticipated changes in these credit ratings will generally
affect the market value of the notes. These credit ratings, however, may not

S-4
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reflect the potential impact of risks related to structure, market or other factors related to the value of the notes. We cannot assure you that these
credit ratings will remain in effect for any given period of time or that a rating will not be lowered, suspended or withdrawn entirely by the
applicable rating agency, if, in such rating agency's sole judgment, circumstances so warrant. Ratings are not a recommendation to buy, sell or
hold any note. Each agency's rating should be evaluated independently of any other agency's rating. Actual or anticipated changes or
downgrades in our credit ratings, including any announcement that our ratings are under further review for a downgrade, could affect the trading
prices for, or liquidity of, the notes, increase our corporate borrowing costs and limit our access to the capital markets and result in more
restrictive covenants in future debt agreements.

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

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

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

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

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

An active trading market may not develop for the notes.

The notes will be new issues of securities for which there is no established trading market and the aggregate principal amount of the new
issuance together with any other notes issued pursuant to a reopening of a series may be too small to support an active trading market. We do not
intend to list the notes on any national securities exchange or include the notes in any automated quotation system.

S-5
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Certain underwriters may make a market in the notes as permitted by applicable laws and regulations. However, none of the underwriters are
obligated to make a market in the notes and, if commenced, they may discontinue their market-making activities at any time without notice. Any
series of notes issued pursuant to this prospectus supplement may be issued in an aggregate principal amount that is too small to support an
active trading market, or may be issued to investors which purchase notes with the intent to hold the notes until maturity.

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

the amount of notes of any series issued;

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

our performance;

the markets for the notes and similar securities;

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

prevailing interest rates and yiel