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DIRECTORS’ REPORT
Description of business

We are an integrated global aviation company with a leading market position in aircraft and engine leasing, trading
and parts sales. We possess extensive aviation expertise that permits us to extract value from every stage of an aircraft’s
lifecycle across a broad range of aircraft and engine types. It is our strategy to acquire aviation assets at attractive prices,
lease the assets to suitable lessees, and manage the funding and other lease related costs efficiently. We also provide aircraft
management services and perform aircraft and limited engine maintenance, repair and overhaul (“MRO”) services and
aircraft disassemblies through our certified repair stations. We believe that by applying our expertise through an integrated
business model, we will be able to identify and execute on a broad range of market opportunities that we expect will generate
attractive returns for our shareholders. We are headquartered in The Netherlands and have offices in Ireland, the United
States, Singapore, China and the United Kingdom, with a total of 345 employees, as of December 31, 2009.

We operate our business on a global basis, providing aircraft, engines and parts to customers in every major
geographical region. As of December 31, 2009, we owned 180 aircraft and 85 engines, managed 45 aircraft, had 53 new
aircraft and one new engine on order, had entered into purchase contracts for two aircraft and had executed letters of intent to
purchase 11 aircraft and six engines. We also had entered into sales contracts for five forward order aircraft.

We lease most of our aircraft to airlines under operating leases. Under an operating lease, the lessee is responsible
for the maintenance and servicing of the equipment during the lease term and the lessor receives the benefit, and assumes the
risk of the residual value of the equipment at the end of the lease. As of December 31, 2009, our owned and managed aircraft
and engines were leased to 91 commercial airline and cargo operator customers in 42 countries and managed from our offices
in The Netherlands, Ireland, the United States, Singapore, China and the United Kingdom.

We have the infrastructure, expertise and resources to execute a large number of diverse aircraft and engine
transactions in a variety of market conditions. From January 1, 2007 to December 31, 2009, we have executed over 800
aircraft and engine transactions, including 249 aircraft leases, 140 engine leases, 234 aircraft purchase or sale transactions, 92
engine purchase or sale transactions and the disassembly of 29 aircraft, 14 airframes and 61 engines. Our teams of dedicated
marketing and asset trading professionals have been successful in leasing and trading our aircraft and engine portfolios.
Between January 1, 2007 and December 31, 2009, our weighted average owned aircraft utilization rate was 98.1%.

We were formed as a Netherlands public limited liability company (“naamloze vennootschap or N.V.”) on July 10,
2006 to acquire all of the assets and liabilities of AerCap Holdings C.V., a Netherlands limited partnership. AerCap Holdings
C.V. was formed on June 27, 2005 for the purpose of acquiring all of the shares and certain liabilities of AerCap B.V.
(formerly known as debis AirFinance B.V.), in connection with our acquisition by funds and accounts affiliated with
Cerberus Capital Management, L.P., or the Cerberus Funds. On June 30, 2005, AerCap Holdings C.V. acquired all of
AerCap B.V.’s shares and the liabilities owed by AerCap B.V. to its prior shareholders for a total consideration of
$1.37 billion, $370.0 million of which was funded with equity contributions from the Cerberus funds. On April 26, 2006, we
acquired all of the existing share capital of AeroTurbine, Inc., an engine trading and leasing and parts sales company. On
October 27, 2006, AerCap Holdings N.V. acquired all of the assets and liabilities of AerCap Holdings C.V. On November 27,
2006, we completed the initial public offering of 26.1 million of our ordinary shares on The New York Stock Exchange. On
August 6, 2007 we completed the secondary offering of 20 million additional ordinary shares on The New York Stock
Exchange.

Genesis Lease Limited, AerCap and AerCap International Bermuda Limited, a wholly-owned subsidiary of AerCap
Holdings N.V., entered into an Agreement and Plan of Amalgamation dated as of September 17, 2009 (as amended, the
“Amalgamation Agreement”), pursuant to which Genesis Lease Limited will amalgamate with AerCap International
Bermuda Limited in an all share-for-share transaction (the “Amalgamation”). Under the terms of the Amalgamation
Agreement, Genesis shareholders will receive one AerCap ordinary share for every Genesis common share they own. The
transaction is subject to approval by Genesis shareholders and satisfaction of customary closing conditions. All regulatory
approvals have been obtained and the registration statement was declared effective by the Securities and Exchange
Commission (“SEC”) on February 3, 2010. The Genesis shareholders are scheduled to vote on the Amalgamation on March
23,2010. We expect to close the transaction on March 25, 2010.

Our principal executive offices are located at AerCap House, Stationsplein 965, 1117 CE Schiphol, The
Netherlands, and our general telephone number is +31 20 655-9655. Our website address is www.aercap.com. Information
contained on our website does not constitute a part of this annual report.



Our Business strategy
We intend to pursue the following business strategies:

Leverage Our Ability to Manage Aircraft and Engines Profitably throughout their Lifecycle. We intend to
continue to leverage our integrated business model by selectively:

*  purchasing aircraft and engines directly from manufacturers;
* entering into sale-leaseback transactions with aircraft and engine operators;

* using our global customer relationships to obtain favorable lease terms for both aircraft and engines and reduce
time off-lease;

*  maintaining diverse sources of global funding;
» selling select aircraft and engines;
» disassembling older airframes and engines for sale of their component parts;

» taking advantage of price incentives offered by sellers for the purchase of entire portfolios of aircraft and
engines of varying ages and types; and

*  providing management services to securitization vehicles, our joint ventures and other aircraft owners at limited
incremental cost to us.

Our ability to profitably manage aircraft throughout their lifecycle depends in part on our ability to successfully
source acquisition opportunities of new and used aircraft at favorable prices, as well as secure long-term funding for such
acquisitions, lease aircraft and engines at profitable rates, minimize downtime between leases and associated technical
expenses and opportunistically sell aircraft and engines.

Efficiently Manage our Liquidity. As of December 31, 2009, we had access to $3.1 billion of committed undrawn
credit facilities. However, in response to the global recession, we continue to seek new sources of liquidity and maintain and
safeguard our existing cash balances. We strive to maintain a diverse financing strategy, both in terms of capital providers
and structure, through the use of bank debt, securitization structures and export/import financings including European Export
Credit Agencies (“ECA”)-guaranteed loans, in order to maximize our financial flexibility. We also leverage our long-
standing relationships with the major aircraft financers and lenders to secure access to capital. In addition, we attempt to
maximize the cash flows from our restricted cash entities to those entities which are not cash restricted and continue to pursue
the sale of aircraft to generate additional cash flows.

Expand Our Aircraft and Engine Portfolio. We intend to grow our portfolio of aircraft and engines through
portfolio purchases, new aircraft purchases, sale-leasebacks, airline refleetings, acquisitions and other opportunistic
transactions that increase our aircraft and engine portfolio. We will rely on our experienced team of aircraft and engine
market professionals to identify and purchase assets we believe are being sold at attractive prices or that we believe will
increase in demand and value. In addition, we intend to continue to rebalance our aircraft and engine portfolios through
acquisitions, sales and selective disassemblies to maintain the appropriate mix of aviation assets to meet our customers’
needs.

Maintain a Diversified and Satisfied Customer Base. We currently lease our 180 owned aircraft to 56 different
airlines in 34 different countries. We monitor our exposure concentrations by both lessee and country jurisdiction and intend
to maintain a well diversified customer base. We believe we offer a quality product, both in terms of asset and customer
service, to all of our customers. We have successfully worked with many airlines to find mutually beneficial solutions to
operational and financial challenges. We believe we maintain excellent relations with our customers. We have been able to
achieve a high utilization rate on our aircraft and engine assets as a result of our customer reach and quality product offering.

Enter into Joint Ventures. We intend to continue to leverage our leading market position, extensive knowledge of
the aircraft and engine leasing markets and aircraft and engine management capabilities by entering into joint ventures that
increase our purchasing power, our ability to obtain price discounts on large aircraft orders and reduce our capital



expenditures. We also enter into joint ventures for diversification and risk management purposes. We expect to benefit from
greater geographical and product diversity made possible for our portfolio through the use of joint venture structures. In
addition, we expect to generate fees from our joint ventures by providing them with aircraft management services.

Obtain Maintenance Cost Savings. We seek to reduce our aircraft and engine maintenance costs by using aircraft
and engine parts we obtain from the selective disassembly of acquired and existing airframes and engines. We intend to
achieve further maintenance cost savings by using our fleet of serviceable spare engines as replacements for engines leased
on aircraft that are undergoing overhaul and repair services.

Acquire Complementary Businesses. We intend to selectively pursue acquisitions that we believe will enhance our
ability to manage aircraft and engines profitably throughout their lifecycle. The synergies, economies of scale and operating
efficiencies we expect to derive from our acquisitions will allow us to strengthen our competitive advantages and diversify
our sources of revenue.

Risk factors

Our business is subject to various risks relating to changing competitive, economic, political, regulatory, legal,
social, industrial, business and financial conditions. These conditions are described below. The following risk factors could
harm our business, financial condition and operating results, adversely affect our revenues and profitability, and possibly lead
to a drop in the trading price of our shares. See our Annual Report on form 20-F for a detailed description of the following
risk factors:

Risks Related to Our Business

e  We require significant capital in 2010 and 2011 to fund our obligations under our forward purchase commitments.
The global recession and financial crisis may decrease the amount of capital available to us and may adversely impact
the operating cash flows we would use to fund these obligations.

e Our business model depends on the continual re-leasing of our aircraft and engines when current leases expire and the
leasing of new aircraft on order, and due to current market conditions, we may not be able to do so on favorable
terms, if at all.

e Qur financial condition is dependent, in part, on the financial strength of our lessees; lessee defaults, bankruptcies and
other credit problems could adversely affect our financial results.

e If our lessees encounter financial difficulties and we decide to restructure our leases, the restructuring would likely
result in less favorable leases which could adversely affect our financial results.

e In 2009, we incurred significant costs resulting from lease defaults and if the global recession continues, we expect
lease defaults to increase in 2010 which could adversely affect our financial results.

e The business of leasing, financing and selling aircraft, engines, and parts has historically experienced prolonged
periods of oversupply during which lease rates and aircraft values have declined, and any future oversupply could

materially and adversely affect our financial results.

e The value and lease rates of our aircraft and engines could decline and this would have a material adverse effect on
our financial results.

e The recent changes in demand and supply of aircraft could depress lease rates and the value of our aircraft portfolio.
o We were required to write-down the value of some of our assets during 2009 due to the global recession and financial
crisis and a prolongation or worsening of these conditions could require us to make additional significant

write-downs.

e Our limited control over our joint ventures may delay or prevent us from implementing our business strategy which
may adversely affect our financial results.

e Changes in interest rates may adversely affect our financial results.



Our substantial indebtedness incurred to acquire our aircraft and engines requires significant debt service payments.

The concentration of some aircraft and engine models in our aircraft and engine portfolios could adversely affect our
business and financial results should any problems specific to these particular models occur.

We are indirectly subject to many of the economic and political risks associated with emerging markets, which could
adversely affect our financial results.

We are exposed to significant regional political and economic risks due to the concentration of our lessees in certain
geographical regions which could adversely affect our financial results.

If we or our lessees fail to maintain our aircraft or engines, their value may decline and we may not be able to lease or
re-lease our aircraft and engines at favorable rates, if at all, which would adversely affect our financial results.

Competition from other aircraft or engine lessors with greater resources or a lower cost of capital than us could
adversely affect our financial results.

Aircraft have limited economically useful lives and depreciate over time, which can adversely affect our financial
condition.

The advanced age of some of our aircraft may cause us to incur higher than anticipated maintenance expenses, which
could adversely affect our financial results.

The advent of superior aircraft and engine technology could cause our existing aircraft and engine portfolio to
become outdated and therefore less desirable, which could adversely affect our financial results .

If our lessees’ insurance coverage is insufficient, it could adversely affect our financial results .

If our lessees fail to appropriately discharge aircraft liens, we may be obligated to pay the aircraft liens, which could
adversely affect our financial results .

In certain countries, an engine affixed to an aircraft may become an accession to the aircraft and we may not be able
to exercise our ownership rights over the engine.

Failure to obtain certain required licenses, certificates and approvals could adversely affect our ability to re-lease or
sell aircraft and engines, our ability to perform maintenance services or to provide cash management services, which
would materially and adversely affect our financial condition and results of operations.

Our ability to operate in some countries is restricted by foreign regulations and controls on investments.

There are a limited number of aircraft and engine manufacturers and the failure of any manufacturer to meet its
aircraft and engine delivery obligations to us could adversely affect our financial results .

We and our customers are subject to various environmental regulations that may have an adverse impact on our
financial results .

We are the manager for several securitization vehicles and joint ventures and our financial results would be adversely
affected if we were removed from these positions.

The departure of senior managers could adversely affect our financial results.

Risks Related to the Aviation Industry

Interruptions in the capital markets could impair our lessees’ ability to finance their operations which could prevent
the lessees from complying with payment obligations to us.

Airline reorganizations could impair our lessees’ ability to comply with their lease payment obligations to us.



e A return to historically high fuel prices or continued rapid fluctuations in fuel prices and high fuel costs could affect
the profitability of the aviation industry and our lessees’ ability to meet their lease payment obligations to us, which
would adversely affect our financial results.

o If the effects of terrorist attacks and geopolitical conditions continue to adversely affect the financial condition of the
airlines, our lessees might not be able to meet their lease payment obligations, which would adversely affect our
financial results.

e The effects of HIN1 or other epidemic diseases may adversely affect the airline industry in the future, which might
cause our lessees to not be able to meet their lease payment obligations to us, which would adversely affect our
financial results.

Risks Related to Our Organization and Structure

o Ifthe ownership of our ordinary shares continues to be highly concentrated, it may prevent minority sharecholders
from influencing significant corporate decisions and may result in conflicts of interest.

e We are a Netherlands public limited liability company (“naamloze vennootschap or N.V.”) and it may be difficult for
you to obtain or enforce judgments against us or our executive officers, some of our directors and some of our named
experts in the United States.

e Our international operations expose us to geopolitical, economic and legal risks associated with a global business.

e If our subsidiaries do not make distributions to us we will not be able to pay dividends.

Risks Related to Taxation

e We may become a passive foreign investment company, or PFIC, for U.S. federal income tax purposes.

e We may become subject to income or other taxes in jurisdictions which would adversely affect our financial results .

e  We may incur current tax liabilities in our primary operating jurisdictions in the future.

e  We may become subject to additional Irish taxes based on the extent of our operations carried on in Ireland.

o  We may fail to qualify for benefits under one or more tax treaties.

2009 Financial and Operating Review
The industry environment in 2009 was characterized by the the economic downturn. Overall, the industry
international passenger traffic declined. We have the infrastructure, expertise and resources to execute a large number of

diverse aircraft and engine transactions in a variety of market conditions. During 2009:

e AerCap purchased 41 aircraft and 25 engines for a total value of $1.9 billion and sold 15 aircraft and 15 engines from
our owned portfolio increasing total assets at December 31, 2009 to $6.8 billion from $5.5 billion at December 31,
2008, an increase of 24%;

e AerCap Holdings N.V. and Genesis Lease Limited signed a definitive amalgamation agreement relating to an all
share transaction;

e AerCap signed a joint-venture agreement with Waha Capital for a 50/50 joint investment in AerVenture;
e AerVenture, signed a $846 million export credit facility with a syndicate of commercial banks led by Crédit Agricole
S.A. to finance up to 20 Airbus A320 aircraft. Repayment under the credit facility is guaranteed by the ECA.aviation

industry market conditions;

e AerVenture closed on the fundings for 22 A320 aircraft into the ALS II facility. The ALS II facility has the capacity



to fund a total of 30 A320 aircraft.
e AerCap signed several facility agreements for pre-delivery financing of A330 aircraft.
Results of operations

Net income for the full year 2009 was $148.7 million. Net income excluding non-cash charges relating to the mark-
to-market of interest rate caps and share-based compensation was $133.7 million, down 27% as compared to $183.4 million
in 2008. The after-tax gain relating to the mark-to-market of our interest rate caps was $18.2 million and the after-tax charge
from share-based compensation was $3.2 million. The decrease in net income excluding the non-cash charges was driven
primarily by a reduction in the gain on sale of assets, the impact from airline defaults which occurred in 2008, and cumulative
adjustment in 2008 for maintenance income relating to a change in estimate. Net spread, the difference between basic lease
rents and interest expense excluding the mark-to-market of interest rate caps, was $466.0 million for full year 2009, up 30%
as compared to 2008. This measure reflects the increase in leasing income. Total basic and fully diluted earnings per share for
the full year 2009 were $1.75. Total basic and fully diluted earnings per share excluding non-cash charges relating to mark-
to-market of interest rate caps of $0.21 per share and share based compensation of $0.04 per share were $1.58. The number of
outstanding shares is currently 85.0 million.

Earnings Per Share

Total basic and fully-diluted earnings per share for the full year 2009 was $1.75. Total basic and fully-diluted
earnings per share excluding non-cash charges relating to mark-to-market of interest rate caps of $0.21 per share and
share-based compensation of $0.04 per share was $1.58. The number of outstanding shares is currently at 85.0 million.

Non-Cash Charge for Share-based Compensation

The non-cash charge for share-based compensation, net of tax, was $3.2 million for the full year 2008. The charge
relates to restricted shares and share options in entities that own a substantial percentage of our shares and which are held by
members of our senior management, independent directors and a consultant and share options in AerCap Holdings N.V.
which are held by members of our senior management. The charge did not reduce our net equity.

Non-Cash Charge for Mark-to-market of Interest Rate Caps

The non-cash gain for mark-to-market of interest rate caps, net of tax and minority interest, was $18.2 million for
the full year 2009. We use interest rate caps to hedge against the impact of interest rate increases on variable-rate debt. Our
interest rate caps do not qualify for hedge accounting under Dutch GAAP and the periodic mark-to-market gains or losses of
our caps is recorded as interest expense.

Aviation Assets

Our total assets and owned portfolio continue to grow. We acquired $1.9 billion of aviation assets including 41
aircraft and 25 engines in 2009. Total assets on the balance sheet were $6.8 billion at December 31, 2008. Total assets
increased 24% during 2009 which was driven by the acquisition of aviation assets. The increase in flight equipment was the
result of a net increase of 26 owned aircraft in our portfolio. The increase in flight equipment was the result of a net increase
of 26 owned aircraft in our portfolio. The number of aircraft in our portfolio was 291 as of December 31, 2009, consisting of
180 owned aircraft, 45 managed aircraft, 53 aircraft in our order book, two aircraft subject to purchase contract and 11
aircraft under letter of intent. The number of aircraft decreased by six units from 297 since the end of 2008. The decline in
aircraft was largely driven by the sale/termination of managed aircraft and the replacement of older aircraft. The number of
engines owned or on contract was 92, an increase of 17 engines from 75 engines owned at the end of 2008.

Liquidity and Access to Capital

Our cash balance at the end of 2009 was $323.4 million including restricted cash of $140.8 million and our
operating cash flow was $481.3 million for the full year. The available lines of credit at December 31, 2009 were
approximately $3.1 billion. Our debt balance at December 31, 2009 was $4.6 billion and the average annual interest rate on
our debt in 2009 was 2.5%. Our debt to equity ratio stood at 3.6 to 1 as of December 31, 2009. We completed several
financings during 2009.



The table below provides information as of December 31, 2009 regarding our derivative financial instruments that
are sensitive to changes in interest rates on our borrowing, including our interest rate caps and floors. The table presents the
average notional amounts and weighted average interest rates which are contracted for the specified year. Notional amounts
are used to calculate the contractual payments to be exchanged under the contract. Weighted average variable rates are based
on implied forward rates in the yield curve at the applicable date.

Fair
2010 2011 2012 2013 2014 2015 Thereafter value
(US Dollars in millions)
Interest rate caps
Average Notional amounts .................... $2,357  $2,014  $1,490 $1,061 $780  $585 $539  $44,865
Weighted average strike rate.................. 4.03%  4.06%  4.59% 4.79% 4.85% 5.10% 5.11% —
Fair
2010 2011 2012 2013 2014 2015 Thereafter value
(US Dollars in millions)
Interest rate floors
Notional amounts............c.ccccoeveveveuennnne. $166 $141 $107 $70 $45 $27 —  $(7,681)

Weighted average pay rate..................... 3.00%  3.00%  3.00% 3.00% 3.00% 3.00% — —

As of December 31, 2009, the interest rate caps and floors had notional amounts of $2.9 billion and a fair value of
$44.9 million. As of December 31, 2009, the interest rate floors had notional amounts of $166 million and a fair value of
($7.7million). The variable benchmark interest rates associated with these instruments ranged from one to six—month
LIBOR.

Personnel

We had 382 and 345 persons in employment as at December 31, 2008 and 2009, respectively. The decrease in
numbers of employees between the periods is primarily the result of an employee workforce reduction and the
deconsolidation of AerData. We expect that the number of personnel will remain relatively constant throughout 2010.

Financial outlook

The financial markets and access to capital remain uncertain and volatile. As a result, AerCap’s 2010 financial
outlook is less certain than in years past, particularly given the increasing stresses imposed by the global economic climate on
the financial conditions of many of our business partners, competitors and contract counterparties. Notwithstanding the
foregoing, set forth below are the anticipated drivers for AerCap’s 2010 financial performance, which are subject to change,
in light of the highly fluid market conditions. Purchase of aviation assets is expected to be approximately $3.6 billion, which
includes the acquisition of the Genesis portfolio. The amount of lease revenue as a percent of total revenue is expected to be
higher than 2009. The cost of debt in 2010 is expected to be higher than in 2009 due to the expected higher interest rates as
compared to the extremely low interest rates of 2009. We expect our effective tax rate to be approximately 8%. Return on
equity is expected to be similar to 2009.

Corporate Governance

As we are listed on the NYSE and are a Netherlands public limited company (“naamloze vennootschap or N.V.”) we
are required to comply with the Sarbanes-Oxley Act and certain corporate governance requirements and best practices set out
by NYSE, the U.S. Securities and Exchange Commission (SEC) and Dutch Corporate Governance Code. We have elected to
be exempt from the NYSE rules on directors independence as a foreign private issuer.

At AerCap, we are committed to upholding the highest standard in corporate governance and ethic practices. We
believe our numerous internal policies and procedures provide a structure for the operation of the Company that is consistent
with the best interests of our shareholders and customers as well as requirements of applicable law and modern standards of
corporate governance. We endeavour to ensure our policies and procedures comply with both U.S. and Dutch corporate
governance requirements, to the extent possible and desirable. In this report, we discuss our corporate governance structure.

The Dutch Corporate Governance Code contains principles and best practices for Dutch companies with listed
shares. The Dutch Corporate Governance Code requires companies to either comply with the best practice provisions of the
Code or to explain why they deviate from these best practice provisions.



Corporate Governance related documents are available on our website, including our Articles of Association, the
Board Rules, the Audit Committee Charter, the Nomination and Compensation Committee Rules, the Code of Conduct, the
Whistleblower Procedure and our Insider Trading Rules.

In the following, we discuss our corporate governance, to the extent not already addressed elsewhere in this report:
Board of Directors
Responsibilities

Under our Articles of Association, the Rules for the Board of Directors including its Committees and the board
committees and Netherlands corporate law, the members of the Board of Directors are collectively responsible for the
management, general and financial affairs and policy and strategy of our company.

Our Board of Directors consists of nine directors from which the Board shall appoint one executive director. The
executive director is our Chief Executive Officer, who is primarily responsible for managing our day-to-day affairs as well as
other responsibilities that have been delegated to the executive director in accordance with our Articles of Association and
our internal rules Rules for the Board of Directors. The non-executive directors supervise the Chief Executive Officer and our
general affairs and provide general advice to our Chief Executive Officer. In performing their duties, the non-executive
directors are guided by the interests of the company and shall, within the boundaries set by relevant Netherlands law, take
into account the relevant interests of our shareholders. The Board has appointed among its Non-Executive Directors the
Chairman and the Vice-Chairman of the Board of Directors. The Chairman of our Board of Directors is obligated to ensure,
among other things, that (i) each Director receives all information about matters that he or she may deem useful or necessary
in connection with the proper performance of his or her duties, (ii) each Director has sufficient time for consultation and
decision making, and (iii) the Board of Directors and the board Committees are properly constituted and functioning. The
Vice-Chairman of the Board of Directors shall be charged with the Chairman’s tasks, should the latter become permanently
incapacitated or prevented from acting. The internal affairs of the Board of Directors are governed by our Rules for the Board
of Directors.

The current directors are:

Name Age Nationality Position

Directors

Pieter Korteweg.............. 68 The Netherlands Non-Executive Chairman of the Board of Directors
Ronald J. Bolger ............ 62 Ireland Non-Executive Director, Vice Chairman
James N. Chapman ........ 47 USA Non-Executive Director

Klaus W. Heinemann..... 58 Germany Executive Director, Chief Executive Officer
W. Brett Ingersoll .......... 46 USA Non-Executive Director

Marius J.L. Jonkhart...... 59 The Netherlands Non-Executive Director

Gerald P. Strong............. 65 United Kingdom Non-Executive Director

David J. Teitelbaum....... 38 USA Non-Executive Director

Robert G. Warden........... 37 USA Non-Executive Director

Pieter Korteweg. Mr. Korteweg has been a director of our company since September 20, 2005. He serves as Vice
Chairman of Cerberus Global Investment Advisors,LLC, and Director of Cerberus entities in the Netherlands. In addition, he
serves as Non-executive Member of the Board of Showa Jisho Co. Ltd (Tokyo), Member of the Supervisory Board of
BawagPSK Bank (Vienna) and Non-executive Member of the Board of LucidaPlc. (London). He currently also serves as
Member of the Supervisory Board of Mercedes Benz Nederland BV and as senior advisor to Anthos B.V. Mr. Korteweg
previously served as Non-executive Member of the Board of Aozora Bank Ltd., (Tokyo), Chairman of the Supervisory
Board of Pensions and Insurance Supervisory Authority of The Netherlands, Chairman of the Supervisory Board of the Dutch
Central Bureau of Statistics and Vice-Chairman of the Supervisory Board of De Nederlandsche Bank. From 1987 to 2001,
Mr. Korteweg was President and Chief Executive Officer of the Group Executive Committee of Robeco Group in Rotterdam.
From 1981 to 1986, he was Treasurer-General at The Netherlands Ministry of Finance. In addition, Mr. Korteweg was a
professor of economics from 1971 to 1998 at Erasmus University Rotterdam in The Netherlands. Mr. Korteweg holds a PhD
in Economics from Erasmus University Rotterdam.

Ronald J. Bolger. Mr. Bolger has been a director of our company since October 11, 2005. Mr. Bolger currently
serves as a member of the board of directors of a number of companies including Ely Capital Ltd., Irish Food Processors,
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C & D Foods Ltd., Galway Clinic Doughiska Ltd. and Fine Grain Property Consortium. He is a former Managing Partner of
KPMG Ireland and has wide experience in the financial services industry. He served on the Irish Prime Minister’s Committee
for Dublin’s International Financial Services Centre from 1987 to 2002. Mr. Bolger was appointed Honorary Consul General
of Singapore in Ireland in 2000. Mr. Bolger is a Chartered Accountant and holds a BA in Economics from University College
Dublin.

James N. Chapman. . Mr. Chapman has been a director of our company since December 7, 2005. Mr. Chapman is
non-executive Vice Chairman and Director of SkyWorks Leasing, LLC, an aircraft management services company based in
Greenwich, Connecticut, which he joined in December 2004. Prior to SkyWorks, Mr. Chapman joined Regiment Capital
Adpvisors, an investment advisor based in Boston specializing in high yield investments, which he joined in January 2003.
Prior to Regiment, Mr. Chapman was a capital markets and strategic planning consultant and worked with private and public
companies as well as hedge funds (including Regiment) across a range of industries. Mr. Chapman was affiliated with The
Renco Group, Inc. from December 1996 to December 2001. Presently, Mr. Chapman serves as a member of the board of
directors of American Media, Inc., Hayes-Lemmerez International, Inc., LNR Property Corporation, MXenrgy, Inc., Scottish
Re Group Ltd. and Tembec Inc., as well as a number of private companies. Mr. Chapman received an MBA with distinction
from Dartmouth College and was elected as an Edward Tuck Scholar. He received his BA, with distinction, magna cum
laude, from Dartmouth College and was elected to Phi Beta Kappa, in addition to being a Rufus Choate Scholar.

Klaus W. Heinemann. Mr. Heinemann has been the Chief Executive Officer of our company since April 2003 and
has over 25 years of experience in the aviation financing industry. Mr. Heinemann has been a director of our company since
2002. Mr. Heinemann joined our company in October 2002 from DVB Bank, where he was a Member of the Executive
Board. In 1988 he joined the Long-Term Credit Bank of Japan in London as Deputy General Manager and Head of the
Aviation Group. He was later appointed as Joint General Manager of the Head Office at the Long-Term Credit Bank of
Japan, where he was responsible for the Transportation Finance division before this division was sold to DVB Bank in 1998.
Mr. Heinemann started his career with Bank of America in 1976, where he helped to build up its Aviation Finance
department in Europe. Mr. Heinemann holds the degree of Diplom-Kaufmann (Bachelor of Commerce) from the University
of Hamburg.

W. Brett Ingersoll. Mr. Ingersoll has been a director of our company since September 20, 2005. He is currently a
Managing Director of Cerberus Capital Management, L.P., Co-Head of its Private Equity Practice and a member of its
Investment Committee. Mr. Ingersoll is also a director of ACE Aviation Holdings Inc. and a member of the Audit, Finance
and Risk Committee and the Human Resources and Compensation Committee of ACE Aviation Holdings Inc. In addition,
Mr. Ingersoll is a director of various public and private companies, including IAP Worldwide Services, Inc., Talecris Bio
Therapeutics, Inc., Entrecap LLC and Endura Care, LLC. Prior to joining Cerberus in 2002, Mr. Ingersoll was a Partner at JP
Morgan Partners from 1993 to 2002. Mr. Ingersoll received his MBA from Harvard Business School and his BA from
Brigham Young University.

Marius J.L. Jonkhart Mr. Jonkhart has been a director of our company since October 11, 2005. He is currently
also a member of the Supervisory Boards of BAWAG P.S.K. AG, Corus Nederland N.V., Orco Bank International N.V. and
Staatsbosbeheer, and a non-executive director of Aozora Bank. Mr. Jonkhart is an advisor to Cerberus Global Investment
Advisors, LLC. Mr Jonkhart is an independent consultant. He was previously the Chief Executive Officer of De Nationale
Investerings Bank N.V.and the Chief Executive Officer of NOB Holding N.V. He also served as the director of monetary
affairs of the Dutch Ministry of finance. In addition, he has been a professor of finance at Erasmus University Rotterdam. He
has served as a member of a number of supervisory boards, including the Supervisory Boards of the Connexxion Holding
N.V.,European Investment Bank, Bank Nederlandse Gemeenten N.V., Postbank N.V., NPM Capital N.V., Kema N.V., AM
Holding N.V. and De Nederlandsche Bank N.V. He has also served as chairman of the Investment Board of ABP Pension
Fund and several other funds. Mr. Jonkhart holds a Master’s degree in Business Administration, a Master’s degree in
Business Economics and a PhD in Economics from Erasmus University Rotterdam.

Gerald P. Strong. Mr. Strong has been a director of our company since July 26, 2006. He currently is a Partner of
Cerberus UK Advisors running operations in Europe. Mr. Strong has extensive senior experience in a number of industries,
including airlines, global communications, retailing, and consumer products. He has served senior roles in the restructuring
and building of a number of international businesses in his career. Mr. Strong was Chairman of the Advisory Board on
Telecom Security to the government of the United Kingdom from 2002 to 2005 and President and Chief Executive Officer of
Teleglobe International Holdings Limited. He is also a member of the Governing Council of the Ashridge Business School, a
Director of Focus Ltd., Chairman of Torex Ltd and Chairman of Virtual IT. Mr. Strong received his BA with honors from
Trinity College, Dublin.
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David J. Teitelbaum. Mr. Teitelbaum has been a director of our company since September 20, 2005.
Mr. Teitelbaum is a Managing Director of Cerberus Capital Management, LLC and has worked for Cerberus and/or its
affiliates since 1997. Prior to joining Cerberus, Mr. Teitelbaum worked in the investment banking department of Donaldson,
Lufkin & Jenrette. Mr. Teitelbaum holds a BS in Business Administration from the University of California, Berkeley.

Robert G. Warden. . Mr. Warden has been a director of our company since September 20, 2005. He is also
currently a Managing Director of Cerberus Capital Management, L.P., which he joined in February 2003. Mr. Warden is also
currently a director of various public and private companies, including BlueLinx Corporation, Equable Ascent Financial,
LLC and Four Points Media Group LLC. Prior to joining Cerberus, Mr. Warden was a Vice President at J.H. Whitney from
May 2000 to February 2003, a Principal at Cornerstone Equity Investors LLC from July 1998 to May 2000 and an Associate
at Donaldson, Lufkin & Jenrette from July 1995 to July 1998. Mr. Warden received his AB from Brown University.

Board Meetings

Each Director has the right to cast one vote and may be represented at a meeting of the Board of Directors by a
fellow director. The Board of Directors can only pass resolutions if a quorum of four directors, comprising of at least the
Chairman, or -in his absence- the Vice-Chairman, and the Executive Officer, participate in a meeting. All resolutions must be
passed by an absolute majority of the votes cast. If there is a tie, the matter will be decided by the Chairman, or -in his
absence- the Vice-Chairman,. Resolutions of the Board of Directors may, instead of in a meeting, be passed in writing by a
majority of the Directors in office.

In 2009, the Board of Directors met on twelve occasions. Throughout the year, the Chairman of the Board and
individual Non-Executive Directors were in close contact with our Executive Officers. During its meetings and contacts with
the Executive Officers, the Board discussed such topics as the Company’s annual reports and annual accounts for the
financial year 2008, the investment by Waha in AerVenture, the acquisition of Genesis Lease Limited, the Company’s
hedging strategies, the long term financing of the AerVenture A320 FAM forward order, the credit crisis that started during
2008, the downturn of the world economy that followed and the risks and impact on the Company, the liquidity position,
remaining funding requirements and alternatives for funding sources, review and discussion of reports from the various
Board committees, strategic alternatives, the budget for 2010, remuneration and compensation, Board rotation schedule,
governance and risk management and control, including compliance with the Sarbanes Oxley Act.

The Non-Executive Directors of the Board also met to perform a self-assessment of the Board’s performance. It
assessed its own functioning and that of its individual members and the outcome was that Board and its individual members
functioned satisfactorily. The Board has decided to design an introduction program required only prior to any new non-
executive director being appointed. The Board has determined a profile for its Non-Executive Directors which has been made
available on the Company’s website.

Conflicts of interest

As per Best Practice Provision 11.3.2. of the Dutch Corporate Governance Code each Director shall immediately
report any potential conflict of interest concerning a Director to the Chairman of the Board of Directors. The Director with
such conflict of interests shall in such case provide the Chairman with all information relevant to the conflict. A director may
not participate in the discussions and/or the decision making process on a transaction or subject in relation to which he or she
has a conflict of interest with the Company. Resolutions to enter into such transactions must be approved by an absolute
majority of the votes cast, excluding such interested director or directors. During the year, there were no conflicts of interests
reported.

Appointment, suspension and dismissal

The Directors are appointed by the general meeting of shareholders. Our Directors may be elected by the vote of a
majority of votes cast at a general meeting of shareholders provided that our Board of Directors has proposed the election.
Without a Board of Directors proposal, Directors may also be elected by the vote of a majority of the votes cast at a general
meeting of shareholders if the majority represents at least one-third of our issued capital. Shareholders may remove or
suspend a Director by the vote of a majority of the votes cast at a general meeting of shareholders provided that our Board of
Directors has proposed the removal. Our shareholders may also remove or suspend a Director, without there being a proposal
by the Board of Directors, by the vote of a majority of the votes cast at a general meeting of shareholders if the majority
represents at least one-third of our issued capital. The Company does not apply provision IV.1.1 in so far it deals with the
lifting of quorum requirements related to proposed Directors’ dismissals, since this provision is written for general meetings
with a high degree of absenteeism, whereas at shareholders’ meetings of the Company absenteeism is relatively low.
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All non-executive Directors were appointed in 2006 for an indefinite period. At the 2007 annual general meeting of
shareholders, the general meeting of shareholders confirmed that the initial term of appointment of all our Directors was four
years, ending on the day of our 2010 annual general meeting of shareholders, such in conformity with our articles of
association. The Board of Directors has introduced a rotation schedule, which is available on the Company’s website, in
order to ensure that the terms of the Directors would not all end at the same time. For this purpose, at the 2008 annual general
meeting of shareholders, the general meeting of shareholders has reappointed Mr. Pieter Korteweg and Mr. Ron Bolger as
Directors and their renewed term of appointment will end on the day of our 2012 annual general meeting of shareholders. At
the 2009 annual general meeting of shaeholders, the general meeting of shareholders has reappointed Mr. James Norris
Chapman, Mr. Marius J.L. Jonkhart and Mr. David J. Teitelbaum as Directors and their renewed term of appointment will
end on the day of our 2013 annual general meeting of shareholders.

Remuneration

The general policy for the remuneration of our Board of Directors is determined by the general meeting of
shareholders upon proposal by our Nomination and Compensation Committee of the Board of Directors. This remuneration
policy is posted on our website. The remuneration of Directors is determined by our Board of Directors in accordance with
the general remuneration policy upon proposal by the Nomination and Compensation Committee. With regard to
arrangements concerning remuneration in the form of shares or share options, the Board of Directors must submit a proposal
to the shareholders for approval. This proposal must, at a minimum, state the number of shares or share options that may be
granted to Directors and the criteria that apply to the granting of the shares or share options or the alteration of such
arrangements. It is noted that the shareholders have approved, on October 31, 2006, prior to the listing of the shares in our
Company on the New York Stock Exchange, an incentive plan for that is designed to promote the Company’s interests by
granting remuneration in the form of, amongst others, share or share options to directors, employees, consultants and advisors
with a view to align their interests with the Company’s (the “AerCap Holdings N.V. Equity Incentive Plan). So far, no
equity grants have been made to Directors under this plan.

The revised Dutch Corporate Governance Code, effective as of January 1, 2009, contains specific principles and best
practice provisions with respect to Directors’ remuneration and the disclosure thereof. Some of the new remuneration related
provisions are not applied due to pre-existing contractual arrangements. As regards disclosure, we believe that our way of
disclosing Directors’ remuneration in this report is clear, transparent and in line with the intention and spirit of the Dutch
Corporate Governance Code, taking into account the Company’s governance structure, a one-tier Board with only one
Executive Director and the remaining members being Non-Executive Directors.

For information regarding the remuneration of our Directors, reference is made to the remuneration policy as
referred to above (available on our website), the Remuneration Report 2009 included in this Annual Report and Note 28
““‘Board Remuneration’’ of our Annual Report.

Our Executive Director will upon, not for cause, non-voluntary, termination of his employment arrangement by his
employer, AerCap Holdings N.V., receive a compensation of 18 months base salary and other benefits, including a bonus, the
value of which is equivalent to 1.5 times the average annual bonus of the three years prior to such termination. Although this
is in excess of what the Code recommends, this arrangement is a legacy of an arrangement previously entered into by one of
our predecessors, AerCap B.V., which is now one of our subsidiary companies, and continues to be part of the current
arrangement with our Executive Director.

Some of our Non-Executive Directors and our Executive Director have, prior to the listing of the shares in our
Company on the New York Stock Exchange, received from one large (indirect) shareholder of the Company options to
acquire shares in the capital of that (indirect) shareholder. In 2008 these options have been exchanged for options to purchase
from a subsidiary of that (indirect) shareholder shares in our Company. Note that these options were not granted by the
Company.

Independence

In 2009 our Board of Directors has assessed its independence under the independence definition of I11.2.2 of the
Code and it has determined that these independence criteria are met.

Committees of the Board of Directors

In order to more efficiently fulfill its role, and in compliance with the Dutch Corporate Governance Code, the Board
has created committees including: a Group Executive Committee, a Group Portfolio and Investment Committee, a Group
Treasury and Accounting Committee, an Audit Committee and a Nomination and Compensation Committee. What follows is
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is more detailed description of the Audit Committee and the Nomination and Compensation Committee.

The Code requires the Board to have three committees: an audit committee, a compensation committee and a
nomination committee. For efficiency reasons, including the fact that we have only one Executive Director, we have
combined the functions of the compensation committee with those of the nomination committee into one Nomination and
Compensation Committee. Under the Code, the Chairman of the Board shall not chair the compensation committee; he may,
however, chair the nomination committee. Given the fact that we have combined both committees and also having regard to
the fact that the Chairman of the Board is very familiar with international executive compensation, we believe that the
Chairman of the Board is the best person to chair our Nomination and Compensation Committee.

Our Audit Committee assists the Board of Directors in fulfilling its responsibilities relating to the integrity of our
financial statements, our risk management and internal control arrangements, our compliance with legal and regulatory
requirements, the performance, qualifications and independence of external auditors, and the performance of the internal
audit function. The Audit Committee is chaired by a person with the necessary qualifications who is appointed by the Board
of Directors and is comprised of three non-executive directors who are ‘‘independent’’ as defined by Rule 10A-3 of the
Exchange Act of 1934, as amended, as well as under The Netherlands Corporate Governance Code. The current members of
our Audit Committee are Ron Bolger (in the Chair), Marius Jonkhart and James Chapman.

The Audit Committee meets periodically to nominate a firm to be appointed as independent auditors to audit the
financial statements and to perform services related to the audit, review the scope and results of the audit with the
independent auditors, review with management and the independent auditors our annual operating results and consider the
adequacy of the internal accounting procedures and the effect of the procedures relating to the auditor’s independence.

As recommended by the Sarbanes-Oxley Act and the Dutch Corporate Governance Code, we intend for the Audit
Committee to include at least one Financial Expert, who must have in-depth experience and knowledge of financial
statements, international accounting principles and internal controls and procedures for financial reporting. The Board has
concluded that Mr. Ron Bolger meets these requirements.

Our Audit Committee met twelve times during 2009 in regular meetings. Throughout the year, the members of the
audit committee were in close contact with our Executive Officers. Principal items discussed during the meetings and through
contacts with our Executive Officers included, the functioning of the audit committee, the audit committee charter and the
audit committee cycle, the functioning of the internal audit function and its priorities for 2009, and the activities and results in
respect of our continued Sarbanes Oxley compliance, the results of the Company’s operations during the year and the outlook
for future periods and the independent auditor’s audit plan for 2009.

Our Nomination and Compensation Committee selects and recruits candidates for the positions of the Chief
Executive Officer, Non-Executive Director and Chairman of the Board of Directors and makes recommendations in respect
of their remuneration, bonuses and other terms of employment. In addition the Nomination and Compensation Committee
approves the remuneration, bonuses and other terms of employment and appoints the members of the Group Portfolio and
Investment Committee, the Group Treasury and Accounting Committee and the Group Executive Committee and
recommends candidates for the Audit Committee and plans the succession within the Board of Directors and committees. It is
chaired by the Chairman of our Board of Directors and is comprised of two Non-Executive Directors appointed by the Board
of Directors. The current members of our Nomination and Compensation Committee are Pieter Korteweg (in the Chair), Brett
Ingersoll and Marius Jonkhart.

Our Nomination and Compensation Committee met three times during 2009. During such meetings it discussed and
approved occurrences and developments under the Company’s bonus and incentive plans, salaries and bonuses of members
of the Group Executive Committee, certain changes with respect to certain Executive Officers, the granting of options and
other compensation to certain Executive Officers, all within the limits of our remuneration policy. In line with the Dutch
Corporate Governance Code, the Company has included the 2009 remuneration report in this Annual Report.

Profile of the Board

Our Board of Directors maintains a profile of the Non-Executive Directors containing guidance and requirements
with respect to composition of the Board and competences and experience of its non-executive members. The profile is
available on the website of the Company. In 2009 the Board has carried out an assessment on the basis of which it has
determined that the requirements of the profile of the Non-Executive Directors continue to be met. In addition, any Non-
Executive Director’s (re)appointment to the Board shall be based on consistency with the profile.

Internal Risk Management and Control Framework
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Management is responsible for designing, implementing and operating an adequate functioning internal risk
management and control framework in the Company. The purpose of this framework is to identify and manage the strategic,
operational, financial and compliance risks to which we are exposed, to promote effectiveness and efficiency of our
operations, to promote reliable financial reporting and to promote compliance with laws and regulations. Our internal risk
management and control framework is based on the COSO framework developed by the Committee of Sponsoring
Organizations of the Treadway Commission (1992). The COSO framework aims to provide reasonable assurance regarding
effectiveness and efficiency of an entity’s operations, reliability of financial reporting, prevention of fraud and compliance
with laws and regulations.

Our internal risk management and control framework has the following key components:
Planning and control cycle

The planning and control cycle consists of an annual budget and business plan prepared by management and
approved by our Board of Directors, quarterly forecasts and operational reviews and monthly financial reporting.

Risk Management and Internal Controls

We have developed a system of policies and procedures for all areas of our operations, both financial and non-
financial, that constitutes a broad system of internal control. This system of internal control has been developed through a
risk-based approach and enhanced with a view to achieving and maintaining full compliance with the requirements of section
404 of the Sarbanes-Oxley Act (‘‘SOX’’). Our system of internal control is embedded in our standard business practices and
is validated through audits performed by our internal auditors and through management testing of SOX controls, which is
performed with the assistance of external advisors. In addition, senior management personnel and finance managers of our
main operating subsidiaries annually sign a detailed letter of representation with regard to financial reporting, internal
controls and ethical principles. All of our employees working in finance or accounting functions are subject to a separate
Finance Code of Ethics.

During 2009, we have further expanded our risk management policies, internal control documentation and
assessment of such internal controls to provide further assurance regarding the reliability of our financial reporting. As of
December 31, 2009, our management (with the participation of our Chief Executive Officer and Chief Financial Officer)
conducted an evaluation of the effectiveness of the design and operation of the our disclosure controls and procedures. Based
on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of December 31, 2009, such
disclosure controls and procedures were effective to provide reasonable assurance that financial information required to be
disclosed by us is free of material misstatement. The results of these assessments have been discussed with our Audit
Committee and Disclosure Committee. Based on an evaluation and recommendation by the Disclosure Committee, the Chief
Executive Officer and the Chief Financial Officer, we have concluded that:

o the financial statements as of and for the year ended December 31, 2009 provide reasonable assurance that the
financial statements are free of material misstatement;

e the internal risk management and control systems with respect to financial reporting have operated effectively in
2009 and no material weaknesses were detected; and

e there are no indications that the Company’s internal controls over financial reporting will not operate effectively in
2010.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect all
misstatements, inaccuracies, errors, fraud and non-compliance with law and regulation. Therefore, even those systems
determined to be effective can only provide reasonable assurance with respect to financial statement preparation and
presentation.

Controls and Procedures Statement Under the Sarbanes-Oxley Act

As of the end of the period covered by this report, our management (with the participation of our Chief Executive
Officer and Chief Financial Officer) conducted an evaluation pursuant to section 302 of the US Sarbanes-Oxley Act and Rule
13a-15 promulgated under the US Securities Exchange Act of 1934, as amended of the effectiveness of the design and
operation of the Company’s disclosure controls and procedures. Based on this evaluation, our Chief Executive Officer and
Chief Financial Officer concluded that as of the end of the period covered by this report, such disclosure controls and
procedures were effective to provide reasonable assurance that information required to be disclosed by us in reports we file or
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submit under the US Securities Exchange Act on 1934, as amended is recorded, processed, summarized and reported within
the time periods specified in the rules and forms of the Securities and Exchange Commission.

Disclosure Controls and Procedures

The Disclosure Committee assists of our Chief Executive Officer and Chief Financial Officer in overseeing our
financial and non-financial disclosure activities and to ensure compliance with applicable disclosure requirements arising
under U.S. and Netherlands law and regulatory requirements. The Disclosure Committee obtains information for its
recommendations from the Company’s operational and financial reviews, internal letters of representation, input from the
documentation and assessment of our internal controls over financial reporting and input from risk management activities
during the year along with various business reports. The Disclosure Committee comprises various members of senior
management and makes recommendations to our Chief Executive Officer and Chief Financial Officer relating to their
certification obligations under Section 302 of the Sarbanes-Oxley Act.

Code of Conduct and Whistleblower Procedure

Our Code of Conduct is applicable to all our employees, including the Chief Executive Officer, Chief Financial
Officer and controllers. It is designed to promote honest and ethical conduct and timely and accurate disclosure in our
periodic financial results. Our Whistleblower Policy provides for the reporting, if so wished on an anonymous basis, of
alleged violations of the Code of Conduct, alleged irregularities of a financial nature by our employees, Directors or other
stakeholders, alleged violations of our compliance procedures and other alleged irregularities without any fear of reprisal
against the individual that reports the violation or irregularity.

Compliance Procedures

The Company has various procedures and programs in place to ensure compliance with relevant laws and
regulations, including anti insider trading procedures, anti-bribery procedures, anti-fraud procedures and export control
procedures. The Company’s compliance officer is responsible for the design and effective operation of the compliance
procedures and programs.

Corporate Social Responsibility

During 2009 the Board has discussed and reviewed the Company’s corporate social responsibility (CSR) objectives
and activities. Although it is acknowledged that the Company’s aircraft and engines are generally used for high impact
activities when it comes to the environment, we maintain a fleet of young and fuel efficient aircraft and engines that are
relatively less pollutive in comparison with other, older aircraft and engines that use more fuel and produce higher noise
levels. In addition the Board has discussed and reviewed the Company’s activities and conduct as it relates to ethics, labor
environment, citizenship and transparency and financial reporting.

External Auditors

Our external auditor is responsible for auditing the financial statements. Following the recommendation by the Audit
Committee and upon proposal by the Board of Directors, the General Meeting of Shareholders appoints each year the auditor
to audit the financial statements of the current financial year. The external auditor reports to our Audit Committee. The
external auditor is present at the meetings of the Audit Committee when our quarterly and annual results are discussed.

At the request of the Board of Directors and the Audit Committee, the Chief Financial Officer and the Internal Audit
department review, in advance, each service to be provided by the auditor to identify any possible breaches of the auditor’s
independence. The Audit Committee pre-approves every engagement of our external auditor. Our Board rules determine, in
line with Dutch laws and regulationts, that when the responsible partner of the external audit firm has been in charge of the
audit activities during a continuous period of five years without rotation, he will have a conflict of interest with the Company.
The current responsible partner has been appointed in the year 2006 for the first time.

Internal Auditors

We have an internal audit function in place to provide assurance, to the Audit Committee and the Company’s
executive officers, with respect to the Company’s key processes, to the extent not already covered by the external auditors
and/or the Sox 404 auditors. The internal audit function independently and objectively carries out audit assignments in
accordance with the annual internal audit plan, as approved by the Audit Committee. The head of the internal audit function
reports, in line with professional standards of the Institute of Internal Auditors, to the Audit Committee (functional reporting
line) and to our Chief Executive Officer (administrative reporting line). The work of the internal audit department is fully
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endorsed by the Audit Committee and the Company’s executive officers and is considered a valuable part of the Company’s
system of control and risk management.

Ordinary Share Capital

As of December 31, 2009, we had 200,000,000 authorized ordinary shares, par value €0.01 per share, of which
85,036,957 were issued and outstanding.

Pursuant to our Articles of Association, our ordinary shares may only be held in registered form. All of our ordinary
shares are registered in a register kept by us or on our behalf by our transfer agent. Transfer of registered shares requires a
written deed of transfer and the acknowledgment by the Company. Our ordinary shares are freely transferable.

Issuance of Ordinary Shares

A general meeting of shareholders can approve the issuance of ordinary shares or rights to subscribe for ordinary
shares, but only in response to a proposal for such issuance submitted by the Board of Directors specifying the price and
further terms and conditions. In the alternative, the shareholders may designate to our Board of Directors’ authority to
approve the issuance and price of issue of ordinary shares. The delegation may be for any period of up to five years and must
specify the maximum number of ordinary shares that may be issued.

At the Annual General Meeting held in 2008, pursuant to our Articles of Association, our shareholders delegated to
our Board of Directors, for a period of five years, the power to issue and/or grant rights to subscribe for ordinary shares up to
the maximum amount of our authorized share capital which, as of the date of this annual report was 200 million ordinary
shares.

Preemptive Rights

Unless limited or excluded by our shareholders or Board of Directors as described below, holders of ordinary shares
have a pro rata preemptive right to subscribe for any ordinary shares that we issue, except for ordinary shares issued for non-
cash consideration or ordinary shares issued to our employees.

Shareholders may limit or exclude preemptive rights. Sharcholders may also delegate the power to limit or exclude
preemptive rights to our Board of Directors with respect to ordinary shares, the issuance of which has been authorized by our
shareholders. At the Annual General Meeting held in 2008, pursuant to our Articles of Association, our shareholders
delegated to our Board of Directors, for a period of five years, the power to limit or exclude preemptive rights.

Repurchase of Our Ordinary Shares

We may acquire our ordinary shares, subject to certain provisions of the laws of The Netherlands and of our Articles
of Association, if the following conditions are met:

* a General Meeting of Shareholders has authorized our Board of Directors to acquire the ordinary shares, which
authorization may be valid for no more than 18 months;

*  our equity, after deduction of the price of acquisition, is not less than the sum of the paid-in and called-up
portion of the share capital and the reserves that the laws of The Netherlands or our Articles of Association
require us to maintain; and

* we would not hold after such purchase, or hold as pledgee, ordinary shares with an aggregate par value
exceeding one-tenth of our issued share capital.

At the Annual General Meeting held in 2009, pursuant to our articles of association our shareholders authorized our
Board of Directors to acquire ordinary shares, which authorization is valid for 18 months.

Annual General Meeting of Shareholders

A general meeting of shareholders is held each year to, amongst others, discuss the annual report and to adopt the
annual accounts. Extraordinary meetings will be held as often as the Board of Directors deems desirable. Due to the fact that
the Company is a Dutch company incorporated in The Netherlands with a listing at the NYSE, we must comply with both US
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and Dutch rules and regulations. We also strive to harmonize prevailing U.S. and Dutch practices, to the extent practically
possible. With regard to the registration or record date for determining the shareholders who are entitled to vote at a
shareholders meeting, the Dutch Corporate Governance Code stipultes that Dutch listed companies should determine a record
date for the exercise of voting rights by shareholders at a general meeting. Pursuant to section 2:119 sub 2 of Dutch Civil
Code such record date may not be set earlier than 30 days prior to the meeting. However, it is practice among publicly traded
U.S. corporations to establish a record date longer in advance of the meeting date for purposes of determining the
shareholders entitled to notice of, and to attend and vote at, such meeting. Our articles of association stipulate that the record
date can be set up to 30 days prior to the meeting, the maximum allowed pursuant to the Dutch Civil Code, to harmonize to
the extent possible the Dutch and U.S. corporate governance practices. Resolutions to amend our Articles of Association are
valid if adopted by the General Meeting of Shareholders by a simple majority of the votes cast upon proposal by the Board of
Directors.

Protective Measures
There are no protective devices against takeovers in place.
Remuneration Report

This remuneration report is based on the remuneration policy of AerCap Holdings N.V. The remuneration policy
was adopted by the Board of Directors and approved by the shareholders meeting on November 16, 2006.

This remuneration report is applicable to members of our Board of Directors. The remuneration for our Non-Executive
Directors consists of annual fees for membership on the Board of Directors, annual fees for membership or chair activities of
the committees of the Board and attendance fees, as further specified in the remuneration policy. The remuneration of our
sole Executive Director consists of base salary, annual incentive bonus, long-term incentives (restricted share or share option
plans) pension and other arrangements. In addition, Directors’ remuneration may include grants in the Company’s equity, as
the Directors participate in the Company’s incentive plan for that is designed to promote the Company’s interests by granting
remuneration in the form of, amongst others, share or share options to directors, employees, consultants and advisors with a
view to align their interests with the Company’s (the “AerCap Holdings N.V. Equity Incentive Plan”), as approved by our
shareholders on October 31, 2006, prior to the listing of the shares in our Company on the New York Stock Exchange. So far,
no equity grants have been made to Directors under this plan. Reference is made to note 28 to the Consolidated Financial
Statements for further details.

Non-Executive Directors

We currently pay each Non-Executive Director who is not affiliated with Cerberus an annual fee of EUR 75,000 and
pay each of these directors an additional EUR 2,000 per meeting. We pay our Chairman of our Board of Directors EUR
150,000 per year. In addition, we pay the chairs of the Audit Committee and Nomination and Compensation Committee an
annual fee of EUR 18,000 and each Committee member will receive an annual fee of EUR 6,000 and a fee of EUR 2,000 per
Committee meeting. All members of the Board of Directors are reimbursed for reasonable costs and expenses incurred in
attending meetings of our Board of Directors. Certain of our board members have been granted options in holding companies
which have a majority stake in our shares as described below.

Executive Director

During 2009, we paid Mr. Heinemann, our only executive director, an annual base salary and we accrued for the
payment of an annual discretionary bonus. Mr. Heinemann’s compensation package was derived based on our understanding
of comparable compensation packages for similar-sized competitors in our industry. We believe that the ratio of fixed and
variable/incentive compensation is reasonable and provides an appropriate level of incentive compensation to promote the
achievement of established targets. The targets established in relation to the incentive compensation relate primarily to the
achievement of full-year net income targets. In addition to base salary and bonus compensation, Mr. Heinemann participates
in the Company’s defined benefit pension plan. Mr. Heinemann also receives other employment benefits such as health
insurance and a company car allowance. Mr. Heinemann’s employment contract expires on the day following the 2011
annual general meeting of shareholders, scheduled to be held in May 2011. His employment contract includes a severance
clause that grants him 18-months of base salary, benefits (based on 2008 amounts) and bonus (based on the average of his
bonuses in the three years prior to 2008) payments in the event that he does not renew his employment is not renewed at
expiration or is terminated without cause or in case of voluntarily leave for good reason (as such terms are defined in the
employment agreement). As described below, Mr. Heinemann has been granted share options on our shares owned by one of
our indirect shareholders.
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Share Options

Funds and accounts affiliated with Cerberus Capital Management, L.P., which are significant indirect shareholders
of AerCap (the “Cerberus Funds”), issued stock options to certain of our Non-Executive Directors and our Executive
Director. For those options issued subject to vesting criteria, all such criteria were satisfied in connection with our initial
public offering in 2006 and all options have been exercisable since that date. Any shares acquired through the exercise of
such options, however, were subject to repurchase by the Cerberus Funds in certain circumstances through November 27,
2008. No options were exercised and therefore, the Cerberus Funds repurchase right was never exercised prior to November
27,2008, when the repurchase right lapsed. In connection with exchange rights granted by the Cerberus Funds at the time of
our initial public offering, all options in the Cerberus Funds held by our Non-Executive Directors and our Executive
Directors have now been exchanged for options exercisable for AerCap shares directly which are held by the Cerberus Funds.
All of the options referred to above expires on June 30, 2015.
Amsterdam, March 15, 2010
Pieter Korteweg
Ronald J. Bolger
James N. Chapman
Klaus W. Heinemann
W. Brett Ingersoll
Marius J.L. Jonkhart
Gerald P. Strong
David J. Teitelbaum

Robert G. Warden
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AerCap Holdings N.V. and Subsidiaries
Consolidated Balance Sheets
As of December 31, 2008 and 2009
(After proposed profit appropriation)

As of December 31,
Note 2008 2009

(US dollars in thousands except
share and per share amounts)

Assets

Cash and cash €qQUIVAIENLS ..........ccuieiiiriieieieeee et be e seeeees $193,563 $182,617
L] e 15T o7 1) o BRSSP PRR 3 113,397 140,746
Trade receivables, net of provisions of $11,983 and $3,392..........ccooeviiiniiieiiiieeee 4 43,649 48,070
Flight equipment held for operating 1eases, Net...........cceoeeviieiieieriesiereere et 5 4,168,972 5,366,071
Net investment in direct fiNAnCe LEASES.........ccuveveeeriiieeeie e 30,571 37,128
Notes receivable, net of provisions, of nil and nil...........cccooceiiiiiiiiiini e 6 7,766 7,825
Prepayments on flight qUipment ...........cccoiiiiiiiiiiieeeee e 7 448,945 527,666
TOVESTIMENTS ...t e et e e e et e e e e e e et r e e e e e e e ennbaareeeeeseearrarreeeas 8 18,678 21,031
GOOAWILL ...ttt ettt e et et e et e esbeesbessaesseebeesseessesseesseasseensenns 9 3,917 3,599
INEANEZIDIES ...eovviiiiieiicie ettt ettt et ta et te et e e b e e b e etaesre e beebeebeenrens 9 49,673 31,399
TV EIEOTY ..ttt ettt et e et et e et e st b eestae e st eesae e sbeensae e sbeensaeeanaeeseennns 10 102,879 102,538
DETIVALIVE ASSELS ....uvvvieieeieieeetieeeectee e eetee e e ettt e e et e e eeaaeeeeeateeeeeaeeeseaeeesentreesennressenneeesenseeeeenns 11 19,352 44,866
Deferred INCOME TAXES .. .vvviiiiereiiecieie et e eee e e e et e e e et e e e eeaaeeeeeateeeeeareesetaeesensseeeennes 16 186,079 178,321
OFNET ASSEES....uvveeeeeeeeieeeteee et eee e e et e ettt e e e e e e e e et eeeenteeeeeaeeeeenaeeesensreeeeeaseesenneeesenaneeeennes 12 80,264 65,327
TOLAL ASSELS ...ttt ettt ettt e e e e ettt e et s e st e s e nneeanen $5,467,705 $6,757,204
Liabilities and Shareholders’ Equity

ACCOUNLES PAYADIE ...ttt ettt ettt sa et s sttt et snsn s s s s $7,510 $11,832
Accrued expenses and other Habilities.........cooiriiiriiieieee e 13 104,750 80,399
Accrued maintenance Hability .........cccoeviiviiiiiiiei ettt ees 251,325 278,548
Lessee deposit HaDIIItY . .....cceecviiiiiiiiee ettt steesaeebe v e eseessaenseens 98,584 126,093
DD ittt et ettt e te et e e b e esbeetb e ta e heebeenbeenaeeseenseenseenreens 14 3,564,700 4,601,091
Provision fOr ONErOUS COMIIACES ..........ivivieeiiriieeetieeeeeeeeeeeeeeeeee e e et e e e e e e eereeeeeaeeeseareeeenns 15 33,306 22,363
DETEITEA TEVEINUE ..ot e et e e e e e et eeeeareeeenneeeeenreeeennes 34,922 33,011
Derivative HADIIITICS. .......veei et e e e et e e e et e e e enneeeeenneeeenns 11 12,378 7,801
Negative SOOAWILL.....ccuieiiiie ettt sttt et e seeesneennees 32 142,764 115,853
Commitments and CONTINZENCIES ......cc.evuerrerueririeieienenene sttt ettt st sbe et eeseneennes 26 — —
TOTAD LIABTITIES ...ttt e e e e e e eaaeeenaeans 4,250,239 5,276,991
Minority interest, NEt OF tAXES ....eeruieierieiie ettt ettt ettt ettt e e e e s e e e e ens 17 85,048 215,303
Ordinary share capital, €0.01 par value (200,000,000 ordinary shares authorized,

85,036,957 ordinary shares issued and outstanding) ............cceceeeeeriererenieneeeeeeeee e 18 699 699
Additional paid-in CaPILAl ........cceiiriiieieiee et 609,327 613,237
Accumulated retained CarNINES . ...c..eeverieiiertieieeie ettt sttt 522,392 650,974
Total Shareholders” EQUILY ..........ccoccveieieieieeic ettt 1,132,418 1,264,910
Total Liabilities and Shareholders” EQUILY ..........c.ccoovviviiiieiicicicieeeeee e $5,467,705 $6,757,204

The accompanying notes are an integral part of these consolidated financial statements.
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AerCap Holdings N.V. and Subsidiaries
Consolidated Income Statements

For the Years Ended December 31, 2008 and 2009

Year ended December 31,

Note 2008

2009

(US dollars in thousands, except share
and per share amounts)

Revenues

LLEASE TEVEIIUE ...ttt ettt ea e e saeeeaaee s 20 $594,152 $647,327
SAIES TEVEINUE ...ttt e e e eaaee s eaaee s 616,554 324,781
Management fE€ TEVENUE ..........cccveriereieriieieeieeeeeeesieereeee e seeseeeneeenes 11,749 12,074
INtEreSt TERVEIMUC......oeiiiiiiiiiiiie e e e e e 8,265 3,082
OthET TEVENUE. ....eeeieeveiieeeeee et 13 4,181 5,703
TOtAl REVENUES ... et 1,234,901 992,967
Expenses

DEPIECIALION. ...c.eveeieiieiieieeieeieeeie ettt aeste et ebesaeseaesseesseenseennesnnens 5 172,315 220,174
ASSCt IMPAITMENL ...uvieiiieiiieiie ettt enee e s nees 23 18,789 42,074
Goodwill impairment and amortization .............cceceeeeereeeeeneeseeseereennen. 9 318 318
Cost 0f Z00dS SOIA....ccueieiieiieiieeiieeee e 516,886 251,737
Interest 0N debt.......oooiiiiiiiiiiice s 14 208,922 85,129
Operating [€aSe-1N COSES ....ouuiruiiriariiiiiee e 15 14,512 13,090
Leasing EXPEISES ...cc.eerueeruieiieieeiieetienteenieeteeeteeteestee st ebe e e eeeseee e e e 59,480 67,215
Provision for doubtful accounts receivable..........c.cooovvvivvviiiiiineeiinen. 4 3,746 963
Selling, general and administrative eXpenses (2) ........cceeeveevververreerreennns 21 128,268 116,201
OthEr EXPEIISES ....vvivieiietietieeteettecie et eteeteeaesreesteesseebeesbeessessaesseesseennas 22 — 2,965
TOLAl EXPENSES ...ttt enea 1,123,236 799,866
Income from operations before income taxes and minority interest 111,665 193,101
Provision for iNCOME taXES.......ccuerveerrerireriereenieeieeeeeeesreesreeseeseeseaenseas 16 14,877 (11,260)
Minority interest, Net Of tAXES .....c.eevverierierieeieeieeiere e 17 10,883 (33,155)
NET INCOME ...ttt $137,425 $148,686
Basic and diluted earnings per share............ccccoevevievieiiieieieieieienn, 24 $1.62 $1.75
Weighted average shares outstanding, basic and diluted......................... 85,036,957 85,036,957

(a)

Selling, general and administrative expenses include $7,538 ($6,371, net of tax) and $3,910 ($3,186, net of tax) of

share-based compensation in the years ended December 31, 2008 and 2009, respectively.

The accompanying notes are an integral part of these consolidated financial statements.
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AerCap Holdings N.V. and Subsidiaries
Consolidated Statements of Cash Flows

For the Years Ended December 31, 2008 and 2009

Year ended December 31,

2008 2009
Note (US dollars in thousands)

INEETIICOMIE ...ttt ettt et a e et e st e et eeaeeeaeeeaesne e, 20 $137,425  $148,686
Adjustments to reconcile net income to net cash provided by

operating activities:
IMINOTILY TNEETESE ..uvevveeieriieiiete et eeteeteeteeteebeeeaessaesseeseessesnsessnesseesseeseensenns 17 (10,883) 33,155
DEPIECIALION ...vteeveeiieciieieeie ettt ettt ettt eenbesnaesseesneeseenseenne e 5 172,315 220,174
ASSET IMPAITINCIL..c..eetieieeieeeiie ettt et ete e e e et eteenteeseeeseesseesseeneeseeneesneens 23 18,789 42,074
Amortization of debt ISSUANCE COSES ....eiivvruuriiiiiiiiiiiiieeeee e eeeaaeeeeeas, 14 16,239 16,364
Amortization of iINtan@Ibles..........coverieiiiiiiriereeee e 9 25,716 18,275
Goodwill impairment and amortization............ceceeeeierieneenese s, 9 318 318
Gain on discounted purchase of securitized bonds...........ccccccevirinininnnenns, (2,783) —
Provision for doubtful notes and accounts receivable .............ooouvvevvevveeennnns, 4 3,746 1,364
Capitalized interest on pre-delivery payments ............ccoeceevverreeieneeneeneenns, 7 (2,098) (1,1006)
Gain on diSPoSal OF ASSELS......c.evviriiriieriieie e, (69,767) (33,167)
Mark-to-market of non-hedged derivatives..........cccoceevveeeiieienieniereeeeneen, 11 51,646 (18,929)
Deferred taXES....cvieeieieeieeieeiie sttt ettt ne e, 16 (15,088) 9,594
Share-based COMPENSALION ........eecvrevieieriieieeieeie et enee e eee e sse e, 21 6,858 3,910
Changes in assets and liabilities:

Trade receivables and notes receivable, Net .........ccceeveevieeeiieeiieeiieeieen, 4 (5,208) (6,686)

TIVENTOTICS ...vviieieieetie ettt ettt et e e tee et eeteeebeeebeeenseeenseeenseesareeenns 10 (5,469) 35,238

Other assets and derivative aSSELS........cuieveeecreeririeriieerreesieesveeseeeesieeeees, 11,12 (48,581) (7,236)

Accounts payable and accrued expenses, including accrued

maintenance liability, lessee deposits.........cceceririeiierieiererere e, 13 (24,090) 20,882

Deferred TEVENUE ......ocvvieiiciieciieieete ettt 1,348 (1,613)
Net cash provided by operating actiVities..............ccoceeveviereneneseeeeieenen, 250,433 481,297
Purchase of flight equipment.............cccoeoieiiiiiiiieieee e, 5 (1,302,157) (1,264,446)
Proceeds from sale/disposal 0f @SSetS.........cccevvveriieriieiieienienieie e, 5 487,475 153,481
Prepayments on flight equipment.............ccocevviirienieiiieieeieeeeee e, 7 (339,422)  (453,305)
Receipt of notes receivable in defeasance structures...........ccocvevveeeveevenenenne, 6 44,157 —
Purchase of inVeStMENtS .........c.cocierieriieiieeeieeee e, 8 (17,550) —
Sale Of INVESTMENTS........oeiiieiieeeeie et eeee e e e e e ennee e, 8 6,234 —
Purchase of intangibles...........ccovcierierieniieiieieceseeeee e, 9 (21,410) —
Movement in restricted cash..........ccooiiiiiiiniinieeee 3 (18,325) (27,349)
Net cash (used in) provided by investing activities..............cccccooveveuiennn, (1,160,998) (1,591,619)
ISSUANCE OF A@DL ..., 14 1,642,784 2,431,839
Repayment 0f debt.........coocueieiiriiiiceeieeeeeee e, 14 (742,258) (1,414,456)
Debt iSSuance Costs Paid.......ccceeveerureierienieieieee et 14 (44,933) (32,723)
Capital contributions from minority interests..........cceeveveeeiereereeseneeneenns, 17 5,000 111,700
Net cash provided by (used in) financing activities ..............cccccoceevvevvennn, 860,593 1,096,360
Net increase (decrease) in cash and cash equivalents...........ccoccvvevervenieennn, (49,972) (13,962)
Effect of exchange rate changes ............ocevverieriiicieiie e, 1,799 3,016
Cash and cash equivalents at beginning of period...........cccecevieierrencennenn, 241,736 193,563
Cash and cash equivalents at end of period .............ccoovevveveeieiciceenn, $193,563  $182,617
Supplemental cash flow information:

INtErest PAIA .....coviiiiiiieieee e, 14 141,330 100,012

Taxes paid (refunded)........cccooeviiiirierieiieieeeeeee e 631 (3,4406)

The accompanying notes are an integral part of these consolidated financial statements.



AerCap Holdings N.V. and Subsidiaries
Consolidated Statements of Shareholders’ Equity

For the Years Ended December 31, 2008 and 2009

Additional Retained Total
Number of Share paid-in (loss) shareholders’
Shares capital capital earnings equity

(US dollars in thousands, except share amounts)

Year ended December 31, 2008

Balance at January 1,2008 .............ccoeveevenrnene 85,036,957 $699 $602,469 $384,967 $988,135
Share-based compensation.............ceceevereennen. — — 6,858 — 6,858
Net income for the period...........ccooeverveirennns — — — 137,425 137,425
Balance at December 31, 2008 ........................ 85,036,957 $699 $609,327 $522,392  $1,132,418
Year ended December 31, 2009

Balance at January 1,2008 ...........ccccoocerenrnnene 85,036,957 $699 $609,327 $522,392  $1,132,418
Default AerVenture partner (a)........cc.cceeeueneene — — — 25,078 25,078
Sale to new AerVenture partner (b)................. — — —  (45,182) (45,182)
Share-based compensation..............cceevereeennen. — — 3,910 — 3,910
Net income for the period..........cccccveevveverennnne. — — — 148,686 148,686
Balance at December 31,2009 .........ccocve...... 85,036,957 $699 $613,237 $650,974  $1,264,910

(a) In March 2009, LoadAir failed to make $80.0 million in required capital contributions to AerVenture Ltd, and
as a result, LoadAir lost its voting rights and economic rights in AerVenture with the exception of certain rights
to limited residual payments upon liquidation of AerVenture. As of March 31, 2009 AerVenture was a wholly
owned subsidiary. The default of LoadAir increased AerCap Holdings N.V. Shareholders’ Equity by $25,078,
through the elimination of the related minority interest.

(b) In June 2009, we sold 50% of AerVenture to Waha Capital. The sale to Waha Capital decreased AerCap
Holdings N.V.; Shareholders’ Equity by $45,182, through the establishment of the related minority interest.

The accompanying notes are an integral part of these consolidated financial statements.
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AerCap Holdings N.V. and Subsidiaries
Notes to the Consolidated Financial Statements
(US dollars in thousands)
1. General

The Company

We are an integrated global aviation company, conducting aircraft and engine leasing and trading and parts sales.
We also provide a wide range of aircraft management services to other owners of aircraft. We are headquartered in The
Netherlands and have offices in Ireland, the United States, Singapore, China and the United Kingdom with a total of 345
employees, as of December 31, 2009.

These consolidated financial statements include the accounts of AerCap Holdings N.V. and its subsidiaries. AerCap
Holdings N.V. is a Netherlands public limited liability company (“naamloze vennootschap or N.V.”) formed on July 10, 2006
for the purpose of acquiring all of the assets and liabilities of AerCap Holdings C.V. AerCap Holdings C.V. is a limited
partnership (“commanditaire vennootschap”) formed under the laws of The Netherlands on June 27, 2005 for the purposes of
acquiring the share capital, subordinated debt and senior debt of debis AirFinance B.V. (“AerCap B.V.”), which occurred on
June 30, 2005 (the “2005 Acquisition”). In anticipation of our initial public offering, we changed our corporate structure from
a Netherlands partnership to a Netherlands public limited liability company. This change was effected through the acquisition
of all of the assets and liabilities of AerCap Holdings C.V. by AerCap Holdings N.V. on October 27, 2006. This acquisition
was a transaction under common control and accordingly, AerCap Holdings N.V. recognized the acquisition of the assets and
liabilities of AerCap Holdings C.V. at their carrying values and no goodwill or other intangible assets were recognized.
Additionally, these consolidated financial statements are presented as if AerCap Holdings N.V. had been the acquiring entity
of AerCap B.V. on June 30, 2005. On November 27, 2006, we completed an initial public offering of 6,800,000 of our
common shares at $23 per share (Note 17) generating net proceeds of $143,017 which we used to repay debt.

Genesis Lease Limited, AerCap and AerCap International Bermuda Limited, a wholly-owned subsidiary of AerCap
Holdings N.V., entered into an Agreement and Plan of Amalgamation dated as of September 17, 2009 (as amended, the
“Amalgamation Agreement”), pursuant to which Genesis Lease Limited will amalgamate with AerCap International
Bermuda Limited in an all share-for-share transaction (the “Amalgamation”). Under the terms of the Amalgamation
Agreement, Genesis shareholders will receive one AerCap ordinary share for every Genesis common share they own. The
transaction is subject to approval by Genesis shareholders and satisfaction of customary closing conditions. All regulatory
approvals have been obtained and the registration statement was declared effective by the Securities and Exchange
Commission (“SEC”) on February 3, 2010. The Genesis shareholders are scheduled to vote on the Amalgamation on March
23,2010. We expect to close the transaction on March 25, 2010.

Special purpose entities

In January 2006, we sold a 50% equity interest in AerVenture Ltd. (“AerVenture”), previously a wholly-owned
entity, to LoadAir, a subsidiary of Al Fawares, an investment and construction company based in Kuwait. AerVenture had
contracted with Airbus for the delivery of up to 70 A320 family aircraft, including five aircraft subject to reconfirmation
rights, with the intent of leasing these aircraft to third parties. The joint venture agreement required us to make certain
specified equity contributions and additional equity capital available to AerVenture depending on capital needs in the future.
We have entered into agreements to provide management and marketing services to AerVenture in return for management
fees. We have determined that AerVenture is a special purpose entity for which we exercise control. As such, we continued to
consolidate AerVenture in our accounts since its inception date. In March 2009, LoadAir failed to make $80.0 million in
required capital contributions to AerVenture, and as a result, LoadAir lost its voting rights and economic rights in
AerVenture. In addition, all of the directors appointed by LoadAir were automatically removed. In June 2009, the 50%
investment of LoadAir was redeemed by AerVenture in conjunction with the sale of a 50% equity interest in AerVenture to a
new joint venture partner, Waha Capital PJSC (“Waha Capital”).

AerVenture also holds an equity and subordinated debt investments in ALS II. ALS II is a special purpose company
for which AerVenture exercizes control and as such consolidates the accounts of ALS II in its accounts. We have determined
that AerVenture, including ALSII, continues to be a special purpose entity for which we exercise control. As such, we
continue to consolidate AerVenture in our accounts.
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As further discussed in Note 14, we hold equity and subordinated debt investments in Aircraft Lease Securitisation
Limited (“ALS I”’) and AerFunding. ALS I and AerFunding are special purpose entities over which we exercise control. As a
result, we consolidate the accounts of ALS I and AerFunding in our accounts since their inception dates.

In May 2006, we signed a joint venture agreement with China Aviation Supplies Holding Company (“China
Aviation”) and affiliates of Crédit Agricole establishing AerDragon. AerDragon is 50% owned by China Aviation and 25%
owned by each of us and Crédit Agricole. The joint venture owned nine aircraft at December 31, 2009, one of which it
purchased from Airbus through an assignment of our purchase right under our 1999 Forward Order and one which it
purchased directly from us. We provide certain aircraft and accounting related services to the joint venture. As of
December 31, 2009, we have determined that we exercise significant influence but do not exercise control over AerDragon
and accordingly, we account for our investment in AerDragon according to the net asset value. With the exception of debt for
which we act as guarantor, the obligations of AerDragon are non-recourse to us. At December 31, 2009, our maximum
exposure to losses incurred by AerDragon consists of the carrying amount of our equity investment, of $20.0 million, and the
face value of the debt guaranteed, of $28.0 million, totaling $48.0 million.

In June 2008, AerCap Partners I Holding Limited, or AerCap Partners, a 50% joint venture entered into between us
and Deucalion Aviation Funds, acquired a portfolio of 19 aircraft from TUI Travel. The aircraft acquired are leased back to
TUI Travel for varying terms. The aircraft portfolio was financed through a $425.7 million senior debt facility and $125.6
million of subordinated debt consisting of $62.8 million from us and $62.8 million from our joint venture partner. Under
certain circumstances and at certain times, if the joint venture cannot meet its obligations under the senior debt facility, and
the joint venture partners do not make additional subordinated capital available to the joint venture, AerCap can be required
to purchase the aircraft from the joint venture for a price equal to the outstanding senior debt facility balance plus certain
expenses and taxes in connection with the purchase. We have also entered into agreements to provide management and
marketing services to AerCap Partners. We have determined that AerCap Partners is a special purpose entity for which we
exercise control. As such, we have consolidated AerCap Partners in our accounts.

Risks and uncertainties

Aircraft and engine leasing is a capital intensive business and we have significant capital requirements. In order to
meet our commitments under our forward order contracts, we will need to (i) access committed debt facilities and/or; (ii)
secure additional financing for pre-delivery payment obligations and/or (iii) use our existing available cash balances, cash
generated from aircraft leasing and sales, and, if necessary, the proceeds from potential capital market transactions. There
has been a significant decrease in the amount of capital available to finance the purchase of aviation assets, including pre-
delivery payments on forward order commitments, which has made it more challenging and expensive for us to obtain new
credit. In addition, for part of our funding sources, we have traditionally also relied on sales of aircraft to generate cash to
fund our operations and committed capital expenditures. However, as a consequence of the current global recession and
financial crisis and the corresponding decrease in capital available to finance the purchase price of aviation assets, we have
experienced a decrease in demand and offer prices from third-party investors interested in buying our aircraft. If we cannot
meet our obligations under our forward purchase commitment, we will not recover the value of prepayments on flight
equipment on our balance sheets and may be subject to other contract breach damages.

We are dependent upon the viability of the commercial aviation industry, which determines our ability to service
existing and future operating leases of our aircraft and engines. As a result of the global recession and financial crisis,
passenger traffic has decreased in many aviation markets worldwide. The resulting strain on our lessees could cause them to
default under their leases with us, which could negatively impact our cash flows and results of operations. Furthermore, the
value of the largest asset on our balance sheet—flight equipment held for operating leases—is subject to fluctuations in the
values of commercial aircraft and engines worldwide. A material decrease in aircraft or engine values could have a
downward effect on lease rentals and residual values and may require that the carrying value of our flight equipment be
materially reduced. In addition, if we are not able to sell our existing parts and engine inventory, we may be required to
reduce the carrying value of such inventory through impairment charges.

The values of trade receivables, notes receivable, intangible lease premium assets and the provision for onerous
contracts are dependent upon the financial viability of related lessees, which is directly tied to the health of the commercial
aviation market worldwide.

We have significant tax losses carried forward in some of our subsidiaries, which are recognized as tax assets on our
balance sheets. The recoverability of these assets is dependent upon the ability of the related entities to generate a certain
level of taxable income in the future. If those entities cannot generate such taxable income, we will not realize the value of
those tax assets and a corresponding valuation allowance and tax charge will be required.
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We periodically perform reviews of the carrying values of our aircraft and customer receivables, inventory, the
recoverable value of deferred tax assets and the sufficiency of accruals and provisions, substantially all of which are sensitive
to the above risks and uncertainties.

Related parties

All group companies and related parties mentioned in Note 24 and Note 29 are considered to be related parties.
Transactions between group companies are eliminated upon consolidation.

Note to the cash flow statement

The cash flow statement has been prepared applying the indirect method. The cash and cash equivalents in the cash
flow statement comprise the balance sheet item cash and cash equivalents.

Receipts and payments of interest, dividends received and corporate income tax are included in the cash flow from
operating activities. Dividends paid are included in the cash flow from financing activities.

Investments in group companies are recognized at acquisition cost less cash and cash equivalents available in the
company acquired at the time of acquisition.

2. Summary of significant accounting policies
Basis for presentation

The consolidated financial statements were prepared in accordance with the statutory provisions of Part 9, Book 2,
of the Netherlands Civil Code and the firm pronouncements in the Dutch Accounting Standards as issued by the Dutch
Accounting Standards Board. The annual accounts are denominated in US dollars, which is our functional and reporting
currency.

Based on Part 9 Book 2 Art. 362.4 of the Netherlands Civil Code the Company did not adopt the model formats for
the balance sheets, the income statements or the statements of cash flows as prescribed by the Netherlands Civil Code. The
current presentation of primary statements is applied by peers and we believe the use of these primary statements is necessary
to provide sound judgment on the financial position and results of the Company. This presentation has no impact on the net
income or equity of the Company.

In general, assets and liabilities (except for group equity) are stated at the amounts at which they were acquired or
incurred with exception of derivatives which are measured at fair value. The balance sheet and income statement include
references to the notes.

The principles of valuation and determination of result remain unchanged compared to the prior year, except for:

Until 2008 we accounted for share based compensation in accordance with SFAS 123(R). In 2009, we have applied
the new guideline RJ 275 to account for share based compensation. We are of the opinion that measumrement of share based
compensation at fair value provides a true and fair view of our financial statements. For this reason, we have adopted RJ 275,
which allows fair value measurement of share based compensation under Dutch GAAP as of January 2009. There are no
effects recognized on equity and profit as the application of FAS 123(R) and RJ 275 result in the same outcome, for both
years ended December 31, 2008 and 2009.

Use of estimates

The preparation of consolidated financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial
statements and accompanying notes. For us, the use of estimates is or could be a significant factor affecting the reported
carrying values of flight equipment, inventory, intangibles, goodwill, investments, trade and notes receivable, deferred tax
assets and accruals and reserves. Management considers information available from professional appraisers, where possible,
to support estimates, particularly with respect to flight equipment. Despite management’s best efforts to accurately estimate
such amounts, actual results could materially differ from those estimates.

In the year ended December 31, 2009, we changed our estimates of useful lives and residual values of certain older
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aircraft which are designated for part-out during the next three years. The change in estimates is a result of the current market
conditions that have negatively affected the useful lives and residual values for older fuel-inefficient aircraft. In the year
ended December 31, 2009, an additional charge of $14.9 million was recorded as depreciation as a result of the change in
estimate. The effect on net income from continuing operations was to reduce net income by $12.1 million, or $0.14 basic and
diluted per share.

Foreign currencies

Foreign currency transactions are translated into U.S. dollars, which is the currency of the primary economic environment in
which the group operates, at the exchange rate prevailing at the time the transaction took place or at the rates of exchange
under related forward contracts where such contracts exist. Subsequent receivables or payables resulting from such foreign
currency transactions are translated into U.S. dollars at the exchange rate prevailing at each balance sheet date. All resulting
exchange gains and losses are taken to the income statement. All group companies have the U.S. dollar as their functional
currency, given the nature of the business.

Consolidation

The consolidation includes the financial information of AerCap Holdings N.V., its group companies and other
entities in which it exercises control or whose central management it conducts. Group companies are entities in which
AerCap Holdings N.V. exercises direct or indirect dominant control based on a shareholding of more than one half of the
voting rights, or whose financial and operating policies it otherwise has the power to govern. Potential voting rights that can
directly be exercised at the balance sheet date are also taken into account.

Group companies and other entities in which AerCap Holdings N.V. exercises control or whose central management
it conducts are consolidated in full. Companies are fully consolidated from the date on which control is transferred to the
Group. They are de-consolidated from the date that control ceases. Minority interests in group equity and group profit are
disclosed separately.

Intercompany transactions, profits and balances among group companies and other consolidated legal persons are
elimin