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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.

On March 13, 2025, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Willis Lease Finance 
Corporation (the “Company”) approved the renewal and amendment of the employment agreement between the Company and Charles 
F. Willis IV. The amended and restated employment agreement (the “A&R Employment Agreement”) provides that Mr. Willis will 
continue to serve as the Executive Chairman of the Board.  The A&R Employment Agreement has an initial term of five years, which 
term will be automatically renewed for one-year periods unless otherwise terminated by the Company or Mr. Willis.  Pursuant to the 
A&R Employment Agreement, Mr. Willis is entitled to an initial annual base salary of $1,269,000 (retroactive to January 1, 2025) and 
establishes his target annual bonus opportunity at 150% of his annual base salary. 

The A&R Employment Agreement includes provisions substantially similar to those in the prior employment agreement relating to 
duties, benefits and perquisites, retirement entitlements, severance payments and entitlements payable upon the termination of Mr. 
Willis’s employment by the Company without Cause (as defined in the A&R Employment Agreement) or by Mr. Willis for Good 
Reason (as defined in the A&R Employment Agreement), and provisions relating to Mr. Willis’s death or disability.  The A&R 
Employment Agreement includes an additional trigger for a change in control of the Company to cover an unapproved majority 
change in the composition of the Board not resulting from a corporate transaction otherwise addressed in the existing change in control 
definition. 

In connection with the approval of the A&R Employment Agreement, the Committee approved the grant of restricted stock (the “Sign-
On RS Award”) covering a number of shares of the Company’s common stock, par value $0.01 (the “Common Stock”) equal to 
$8,000,000 divided by the average Fair Market Value (as defined in the Company’s 2021 Incentive Stock Plan (the “Incentive Plan”)) 
of the Common Stock for the five trading days occurring from March 13, 2025 through March 19, 2025; provided, however, that in no 
event will the Sign-On RS Award be less than 38,000 shares of Common Stock or more than 55,000 shares of Common Stock. The 
Sign-On RS Award will be automatically granted on March 19, 2025 (the “Grant Date”). The Sign-On RS Award will be fully vested 
on the Grant Date. 

Additionally, the Committee approved, effective as of the Grant Date, the grant of a non-qualified stock option to purchase up to 
231,000 shares of Common Stock (the “Option Award”).  The Option Award will vest, subject generally to Mr. Willis’s continued 
service with the Company, from the Grant Date until the applicable vesting dates, in three equal annual installments on each of the 
first, second and third anniversaries of the Grant Date, or, if earlier, upon a change in control. The Option Award will have a five-year 
term, measured from the Grant Date, and will be granted with an exercise price equal to the Fair Market Value of the Common Stock 
on the Grant Date. The Option Award will be exercisable during the term following vesting, subject to Mr. Willis’s continued service 
with the Company at the time of exercise; provided, however, if Mr. Willis’s employment with the Company is terminated due to Mr. 
Willis’s death, disability or resignation for Good Reason or by the Company without Cause, the Option Award will remain exercisable 
for the shorter of (i) two years following the termination of Mr. Willis’s service with the Company and (ii) the remainder of the term 
of the Option Award. 

The Sign-On RS Award and Option Award will be subject to the terms and conditions of the Incentive Plan and a form of award 
agreement to be entered into between the Company and Mr. Willis. 

The foregoing description of the A&R Employment Agreement does not purport to be complete and is qualified in its entirety by 
reference to the full text of the A&R Employment Agreement, a copy of which is attached as Exhibit 10.1 and incorporated herein by 
reference.

Item 9.01 Financial Statements & Exhibits.

Exhibit No. Description

10.1 Amended & Restated Employment Agreement, dated as of March 13, 2025, by and between Registrant and 
Charles F. Willis IV† 

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

†              This exhibit is a management contract or a compensatory plan or arrangement.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned duly authorized officer.
 
Dated: March 19, 2025

 
 

 WILLIS LEASE FINANCE CORPORATION
  
 By: /s/ Scott B. Flaherty
 Scott B. Flaherty
 Executive Vice President and Chief Financial Officer
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AMENDED AND RESTATED 
EMPLOYMENT AGREEMENT 

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this 
“Agreement”) by and between Willis Lease Finance Corporation, a Delaware corporation 
(“Employer”), and Charles F. Willis, IV (“Employee”), is effective as of March 13, 2025 (the 
“Effective Date”). 

RECITALS 

WHEREAS, Employee entered into an Employment Agreement (the “Employment 
Agreement”) with Employer effective as of April 1, 2022, pursuant to which Employee would 
serve as the Executive Chairman of Employer, subject to the terms of the Employment 
Agreement; 

WHEREAS, Employer and Employee desire to amend and restate the Employment 
Agreement to modify the compensation and certain other terms provided thereunder; and 

WHEREAS, Employee acknowledges that he has had an opportunity to consider this 
Agreement and consult with independent advisors of his choosing with regard to the terms of this 
Agreement, and enters this Agreement voluntarily and with a full understanding of its terms. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Employer 
and Employee hereby agree as follows: 

1. Employment. Employer hereby agrees to continue to employ Employee and 
Employee hereby accepts such continued employment, upon the terms and conditions hereinafter 
set forth, as the Executive Chairman of the Board of Directors of the Company (the “Board”). 

2. Term. 

(a) The term of Employee’s employment under this Agreement shall commence 
effective as of the Effective Date and end on the fifth anniversary of the Effective Date (such 
initial five year term, the “Initial Term,” and as may be extended hereunder, the “Employment 
Term”), unless otherwise terminated pursuant to the terms hereof. Each full twelve-month 
period Employee is employed by Employer shall be referred to herein as an “Employment 
Year.” 

(b) After the expiration of the Initial Term, Employee’s employment will 
automatically renew for a period of one year (each, an “Extension Term”), each year, on the 
same terms and conditions as are set forth herein, unless either party gives the other written 
notice of nonrenewal at least sixty (60) days prior to the end of the last applicable Employment 
Year. 
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(c) Upon the occurrence of a Change in Control that is consummated on a date that is 
either (x) within two years prior to the end of the Initial Term or (y) during an Extension Term, 
this Agreement shall be automatically extended for a two-year period commencing on the date of 
the Change in Control event and ending on the second anniversary of the Change in Control 
event. “Change in Control” means the occurrence of any of the following events; (i) any 
“person” (as such term is used in Section 13(d) and 14(d) of the Securities Exchange Act of 
1934, as amended) (including persons acting together as a group), other than Employee or an 
Affiliate (as defined in Section 13 below) of Employee, is or becomes the “beneficial owner” (as 
defined in Rule 13d-3 under said Act), directly or indirectly, of securities of Employer 
representing at least fifty percent (50%) of the total voting power represented by Employer’s 
then outstanding voting securities; (ii) the stockholders of Employer approve a merger or 
consolidation of Employer with any other corporation, other than a merger or consolidation 
which would result in the voting securities of Employer outstanding immediately prior thereto 
continuing to represent (either by remaining outstanding or by being converted into voting 
securities of the surviving entity) at least fifty (50%) of the total voting power represented by the 
voting securities of Employer or such surviving entity outstanding immediately after such a 
merger or consolidation, or the stockholders of Employer approve a plan of complete liquidation 
or dissolution of Employer or an agreement for the sale or disposition by Employer of all or 
substantially all of Employer’s assets, provided, however, that if such merger, consolidation, 
liquidation, dissolution, sale or disposition does not subsequently close, a Change in Control 
shall not be deemed to have occurred; or (iii) change in the composition of the Board occurring 
within a two‑year period, as a result of which fewer than a majority of the directors are directors 
who are elected, or nominated for election, to the Board with the affirmative votes of at least a 
majority of those directors whose election or nomination was not in connection with any 
transaction described in subsections (i) or (ii) of this Section 2(c), or in connection with an actual 
or threatened proxy contest relating to the election of directors to Employer. 

3. Duties. 

(a) Employee shall in good faith perform those duties and functions as are required 
by his position (and as are outlined on Exhibit “B” hereto). Notwithstanding the foregoing or any 
other provision in this Agreement, Employer shall have the right to modify from time to time the 
title and duties assigned to Employee so long as such title and duties are consistent with the usual 
and customary expectations of the type of position and function of Employee as Executive 
Chairman. As Executive Chairman Employee shall report to the Board. 

(b) Employee agrees to serve Employer faithfully and to the best of his ability; to 
devote his full-time and attention, with undivided loyalty, to the business and affairs of 
Employer, except during reasonable vacation periods and periods of illness and incapacity; and 
to perform such other duties as the Board may assign him that are consistent with his title. 
Employee shall not engage in any other business or job activity during the Employment Term 
without Employer’s prior written consent. Notwithstanding the foregoing, Employee may engage 
in civic and not-for-profit activities so long as such activities do not materially interfere with 
Employee’s performance of his duties hereunder. 



 

 
 

4. Compensation. Employer agrees to provide as compensation to Employee the 
following salary, bonus, and benefits in exchange for the services described in Section 3 of this 
Agreement: 

(a) Base Salary. Commencing as of January 1, 2025, Employer agrees to pay to 
Employee during the Employment Term an annual base salary in the amount of $1,269,000 (with 
a retroactive adjustment for the portion of 2025 occurring prior to the Effective Date to be paid 
in lump sum within 30 days following the Effective Date), or such other amount as the Board 
shall from time to time determine, such salary to be paid in accordance with the usual manner of 
payment of executive salaries by Employer. The Board will review Employee’s base salary no 
less than once annually, and shall have sole discretion to increase or decrease (subject to the next 
sentence hereof) the base salary. Employee’s base salary may only be decreased in connection 
with a salary reduction program approved by the Board which affects all senior executive 
officers of Employer. 

(b) Bonus Compensation. In addition to Employee’s base salary, Employee shall have 
a target annual bonus opportunity during the Employer’s 2025 fiscal year and each year 
thereafter during the Employment Term equal to 150% of his base salary for that year (“Annual 
Bonus”). The actual amount of Employee’s Annual Bonus (if any) for each such year, which 
may be greater or lesser than the target bonus for such year, shall be determined by the Board or 
the Compensation Committee of the Board (the “Committee”) in its sole discretion, taking into 
account the performance of Employer and Employee for that particular year and applying 
considerations that are consistent with those applied for determining annual bonuses for other 
executive officers of Employer.  For the avoidance of doubt, Employee shall be eligible to 
receive the full Annual Bonus for 2025 determined in accordance with this Section 4(b), without 
proration. 

5. Benefits and Perquisites. 

(a) Benefits. Employer shall provide Employee such employment benefits, work-
related equipment and office administrative support as are generally available to senior executive 
officers of Employer, including without limitation coverage under medical, dental, vision, long 
term disability and life insurance plans, if any, and any rights and benefits for which Employee is 
eligible under Employer’s 401(k) and employee stock purchase plans, if any, in each case, 
subject to the terms and conditions of such plans and arrangements. In addition to the foregoing 
description of benefits, Employer will continue to pay 100% of the cost of an individual medical 
insurance policy comparable to the policy currently in effect.   

(b) Vacation and Sick Pay. Employee shall be eligible for vacation and sick leave in 
accordance with the policies of Employer in effect from time to time during the Employment 
Term. Employee shall be entitled to a period of annual vacation time equal to four (4) weeks 
during each Employment Year, to accrue pro rata during the course of the Employment Year. 
Subject to Employer’s vacation accrual policies, all accrued and unused vacation pay shall be 
paid to Employee in a lump sum payment on the date of Employee’s termination of employment 
with Employer. 



 

 
 

(c) Perquisites. During the Employment Term, Employer shall also provide the 
following perquisites to Employee: 

(i) Personal use of two Employer provided cars (United Kingdom and 
Florida) and related costs; 

(ii) Personal use of the Employer plane (including family and friends) with a 
tax gross up limit of up to $300,000 in any calendar year (calculated as an aggregate 
maximum together with the tax gross up benefit provided in Section 5(c)(vi)) based upon 
Standard Industry Fare Level (SIFL) rates; provided, however, that in addition to the 
foregoing, Employee shall be entitled to usage of the Employer plane on empty and/or 
repositioning legs as determined in the reasonable discretion of Employee (at no cost to 
Employee) and solely to the extent that the incremental cost to Employer is de minimis; 

(iii) Unlimited spousal travel when on Employer business trips, grossed up for 
applicable taxes; 

(iv) United Kingdom Visa expenses; 

(v) Payment of annual dues for Employee’s membership in one country club 
of his choice; 

(vi) On a space available basis, three weeks charter of Employer’s marine 
vessel The Fabulous Character (or the applicable successor or replacement thereto) with 
reimbursement after receipt of detailed invoice, not to exceed $500,000 in any calendar 
year, and with a tax gross up limit of up to $300,000 in any calendar year (calculated as 
an aggregate maximum together with the tax gross up benefit provided in Section 
5(c)(ii)); provided, however, that in addition to the foregoing, Employee shall be entitled 
to usage of Employer’s marine vessel on empty and/or repositioning legs as determined 
in the reasonable discretion of Employee (at no cost to Employee) and solely to the extent 
that the incremental cost to Employer is de minimis; and 

(vii) Reimbursement of reasonable expenses incurred in performing his duties 
under this Agreement (including, but not limited to, expenses for entertainment, long-
distance telephone calls, lodging, meals and travel including first class air fare). 

(d) Retirement. Upon Retirement (as defined below), Employee shall have the right 
to purchase the Employer provided cars referred to in Section 5(c)(i) above at net book value or, 
if such car or cars are leased, to assume the lease with the consent of the Lessor. In addition, 
upon Retirement, the Employer will continue to (1) pay the club dues listed in Section 5(c)(v) 
above, and (2) provide coverage under medical, long-term disability and life insurance plans 
described in Section 5(a) above (or, to the extent Employer is unable to maintain such coverage 
under one or more such plans, reimburse Employee’s out-of-pocket costs in obtaining similar 
coverage within 30 days after Employee furnishes invoices or other documentation reasonably 
requested by Employer to substantiate such expenses were incurred, but no reimbursements shall 
be made later than the end of the calendar year such expenses were incurred by Employee) in 
each case for a period of one year after the date of Employee’s Retirement. For purposes of this 



 

 
 

Agreement, “Retirement” means Employee’s voluntary termination on a date after which 
Employee has reached the age of 55 and has provided Employer with at least 10 years of service. 

6. Equity-Based Awards. 

(a) Employee shall be eligible for awards under any Employer incentive stock plan or 
other equity or equity-based plan, including Employer’s 2021 Incentive Stock Plan (the “Plan”) 
on the same terms as are generally available to senior executive officers of Employer and on 
terms which are generally in accordance with comparative market practices. Subject to Section 
6(b) below, the parties agree that any grant of stock options or restricted stock under the Plan or 
any similar plan is subject to the discretion of and approval by the Board (or the Committee) (not 
to be unreasonably withheld), based upon the duties of Employee’s position, the extent to which 
Employee’s individual performance objectives and Employer’s profitability objectives and other 
financial and non-financial objectives were achieved during the applicable period and 
comparative market practices. 

(b) In connection with entering into this Agreement and in recognition of the recent 
performance of Employer and Employee, notwithstanding the foregoing, and in addition to any 
equity or equity-based awards previously granted to Employee, the below grants shall be 
automatically granted on the final day of the Measurement Period (as defined in Section 6(b)(iii) 
of this Agreement) (the “Grant Date”) without further action of the Committee, subject to, in 
each case, (x) Employee’s continued service with Employer on the Grant Date, and (y) the terms 
of the applicable award agreement and the Plan:  

(i) a one-time Restricted Stock Bonus (as defined in the Plan) with a target value 
of $8,000,000 (the “Sign-On RS Award”).  The total number of shares of Common 
Stock (as defined in the Plan) to be granted pursuant to the Sign-On RS Award shall 
equal the quotient of (x) $8,000,000 and (y) the average Fair Market Value (as defined in 
the Plan) of the Common Stock for each Trading Day (as defined in Section 6(b)(iii) of 
this Agreement) during the Measurement Period; provided, however, in no event shall the 
Sign-On RS Award be less than 38,000 shares of Common Stock and in no event more 
than 55,000 shares of Common Stock.  The shares of Common Stock underlying the 
Sign-On RS Award shall be immediately vested as of the Grant Date; and  

(ii) a grant of 231,000 Options (as defined in the Plan) to purchase a share of the 
Common Stock (the “Option Award,” and together with the Sign-On RS Award, the 
“Equity Awards”).  The Option Award shall vest, subject generally to Employee’s 
continued service with Employer, from the Grant Date until the applicable vesting dates 
(except as otherwise set forth herein or in the applicable award agreement), in three (3) 
equal annual installments on each of the first, second and third anniversaries of the Grant 
Date.  The Option Award shall have a five-year term (the “Term”), measured from the 
Grant Date, and shall be granted with an exercise price equal to the Fair Market Value of 
the Common Stock on the Grant Date. The Options underlying the Option Award shall be 
exercisable during the Term following vesting, subject to Employee’s continued service 
with Employer at the time of exercise; provided, however, if Employee’s service with 
Employer is terminated due to Employee’s death, disability or resignation for Good 



 

 
 

Reason or by Employer without Cause, the Options underlying the Option Award shall 
remain exercisable for the shorter of (i) two years following the termination of 
Employee’s service with Employer and (ii) the remainder of the Term. If Employee’s 
service with Employer is terminated by Employer for Cause or circumstances that would 
have given rise to Employee’s termination by Employer for Cause are discovered within 
12 months following Employee’s termination of service with Employer, all Options 
underlying the Option Award (whether vested and unvested) shall be cancelled and 
forfeited for no additional consideration; provided, however, that any such finding of 
Cause by Employer shall be made in good faith.  The Equity Awards shall be subject to 
the terms and conditions of the Plan and Employer’s standard form of award agreement. 

(iii) As used herein, (A) “Measurement Period” means the five Trading Day 
period beginning on the date that the Committee approves the Equity Awards and ending 
five Trading Days later, and (B) “Trading Day” means a day during which trading in 
securities generally occurs on The NASDAQ SmallCap Market. 

(c) All stock options, restricted stock or other equity or equity-based awards 
(including but not limited to the Equity Awards) granted to Employee by Employer shall 
immediately vest and become exercisable, if applicable, in the event of a Change in Control. 

7. Registration Rights. With respect to any and all shares of common stock of the 
Employer currently beneficially owned or hereafter acquired by the Employee, the Employer 
shall grant to the Employee registration rights on the terms described in Exhibit A. 

8.  Termination/Nonrenewal by Employer. The employment of Employee may be 
terminated by Employer or Employer may decide not to renew this Agreement for any reason or 
no reason, with or without cause or justification, subject to the following: 

(a) Termination for Cause. If Employee’s employment is terminated by Employer for 
Cause (as defined below), Employer’s total liability to Employee or his heirs shall be limited to 
payment of any due but unpaid base salary, unpaid earned and declared Annual Bonus, vested 
but undistributed stock to which the Employee is entitled as of the termination date (except if 
such termination is a termination by Employer for Cause) and accrued vacation and sick pay 
solely to the extent provided in Employer’s policy (collectively, the “Accrued Benefits”), and 
Employee shall not be entitled to any further compensation or benefits provided under this 
Agreement, including, without limitation, any severance payments. “Cause” means (A) the 
Employee’s conviction of, plea of nolo contendere to, or written admission of the commission of, 
a felony or crime involving fraud, misrepresentation or dishonesty, (B) any act by Employee 
involving fraud, misrepresentation, dishonesty or willful misconduct in the performance of his 
duties as an employee or officer of the Employer or its affiliates; or (C) Employee’s continuing 
or repeated failure or refusal to perform his material obligations hereunder causing demonstrably 
material harm to the business of Employer, after Employee shall have received written notice 
from the Board stating the nature of such failure or refusal and, if such failure or refusal is 
curable, then after Employee has been afforded at least 30 days in which to cure such failure or 
refusal. 



 

 
 

(b) Termination Without Cause. If Employee’s employment is terminated by 
Employer without Cause, then in addition to the Accrued Benefits, Employer shall either provide 
to Employee at least one year’s notice of such termination or non-renewal, or in the absence of 
such notice, subject to Section 10(c) below, provide a lump-sum payment in an amount equal to 
one year of Employee’s base salary minus the number of months notice provided to the 
Employee, payable within sixty (60) days following termination of employment. In addition, 
Employee will be paid the severance which is described in Section 10 below. 

9. Termination Nonrenewal by Employee. The employment of Employee may be 
terminated by, with or without cause or justification, subject to the following: 

(a) Voluntary Resignation. If Employee’s employment terminates by reason of 
Employee’s voluntary resignation (and is not a resignation for Good Reason), Employer’s total 
liability to Employee shall be limited to payment of the Accrued Benefits, and Employee shall 
not be entitled to any further compensation or benefits provided under this Agreement, including, 
without limitation, any severance payments. 

(b) Resignation for Good Reason. If Employee’s employment terminates by reason of 
Employee’s voluntary resignation for Good Reason, then in addition to the amounts set forth in 
Section 9(a) above, subject to the Employee signing and not revoking the Release, Employee 
will be paid the severance which is described in Section 10 below. “Good Reason” means the 
occurrence of any one or more of the following events, but only if Employee notifies the Board 
or the Committee in writing of the occurrence of the event alleged to constitute Good Reason no 
later than 30 days after the first occurrence of the event; Employer does not cure such event with 
30 days after its receipt of Employee’s notice and Executive terminates his employment no later 
than 60 days after the expiration of the cure period: (i) a material reduction in Employee’s annual 
base salary, other than such base salary reduction that is in proportion to any salary reduction 
program approved by the Board and that affects all executive officers of Employer, or a material 
reduction in Employee’s target Annual Bonus opportunity, (ii) a material diminution in 
Employee’s position, title, duties and status or changing Employee’s reporting obligations so that 
he no longer reports to the Board, (iii) requiring Employee to work at a location more than 30 
miles from Employee’s principal place of employment as of the Effective Date, or (iv) any action 
or inaction that constitutes a material breach by Employer of its obligations pursuant under this 
Agreement. 

10. Severance Payment. 

(a) Amount. In the event severance is payable hereunder, such severance shall be in 
an amount equal to the aggregate of: 

(i) three times Employee’s base salary at the time of termination (but prior to 
any reduction as described in Section 9(b)(i), if applicable), plus 

(ii) three times the average of the Annual Bonuses paid to Employee during 
the three years prior to the year of termination; 



 

 
 

(iii) prorated Annual Bonus due for the year of termination, to the extent the 
performance goals under the Plan are achieved; 

(iv) immediate vesting of all outstanding Employer equity or equity-based 
awards (including, but not limited to, stock options and/or restricted stock); 

(v) continued coverage under all benefit plans as provided on the effective 
date hereof (e.g., medical, dental, disability and life insurance) for a period of three years 
following the termination date (or, to the extent Employer is unable to maintain such 
coverage under one or more such plans, reimburse Employee’s actual expenses incurred 
in obtaining comparable coverage within 30 days after Employee furnishes invoices or 
other documentation reasonably requested by Employer to substantiate such expenses 
were incurred, but no reimbursements shall be made later than the end of the calendar 
year such expenses were incurred by Employee), plus 

(vi) For a period of three years following Employee’s termination Employer 
shall pay Employee’s dues for membership in the club listed in Section 5(c)(v) above; 
and 

(vii) Employee shall also have the right to purchase the Employer provided cars 
referred to in Section 5(c)(i) above at net book value or to assume the lease with the 
consent of Lessor, if such car or cars are leased. 

(b) Payment. Subject to Section 10(c) below, the severance amounts set forth in 
Sections 10(a)(i) and 11(a)(ii) above shall be paid in a lump sum payment to Employee within 
sixty (60) days of Employee’s termination of employment. Any amount payable with respect to 
Section 11(a)(iii) above will be paid at the time of payments to Participants under the applicable  
Plan, but in no event later than May 15 of the year following the year in which Employee’s 
termination of employment occurs. Amounts payable with respect to Sections 10(a)(v), (vi) and 
(vii) will be paid annually against appropriate evidence of payment by Employee. 

(c) Section 409A Compliance. Notwithstanding anything in this Agreement to the 
contrary, if any payment or benefit to Employee under this Agreement on account of the 
Employee’s termination of employment constitutes a deferral of compensation subject to 409A 
of the Internal Revenue Code of 1986, as amended (the “Code”), such payment or benefit shall 
commence when Employee has incurred a “Separation from Service” as defined under Treasury 
Regulation § 1.409A-1(h)(1) without regard to the optional alternative definitions thereunder. If 
at the time of Employee’s Separation from Service, Employee is a “specified employee” within 
the meaning of Code Section 409A(a)(2)(B)(i), Employer shall delay commencement of any 
such payment or benefit until six months after Employee’s Separation from Service (the “409A 
Suspension Period”). Within fourteen calendar days after the end of the 409A Suspension 
Period, Employer shall pay to the Employee, without interest, any payments and benefits that 
Employer would otherwise have been required to provide Employee under this Agreement but 
for the imposition of the 409A Suspension Period. Thereafter, Employee shall receive any 
remaining payments and benefits due under this Agreement in accordance with the terms of this 
Agreement (as if there had not been any suspension period beforehand). To the extent that 
reimbursements or in-kind benefits under this Agreement constitute non-exempt “non-qualified 



 

 
 

deferred compensation” for purposes of Section 409A, (1) all reimbursements hereunder shall be 
made on or prior to the last day of the calendar year following the calendar year in which the 
expense was incurred by Employee (or such earlier time specified in this Agreement), (2) any 
right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for 
another benefit, and (3) the amount of expenses eligible for reimbursement or in-kind benefits 
provided in any calendar year shall not in any way affect the expenses eligible for reimbursement 
or in-kind benefits to be provided, in any other calendar year. Each payment of compensation or 
benefits provided under this Agreement shall be treated as a right to receive a series of separate 
payments of compensation or benefits, as applicable, and, accordingly, each such installment 
payment shall at all times be considered a separate and distinct payment.  The payments and 
benefits under this Agreement are intended to be exempt from or comply with the requirements 
of Section 409A so that none of the payments and benefits to be provided hereunder will be 
subject to the additional tax imposed under Section 409A, and any ambiguities or ambiguous 
terms herein will be interpreted to be exempt or so comply. The Employer and Employee agree 
to work together in good faith to consider amendments to this Agreement and to take such 
reasonable actions that are necessary, appropriate or desirable to avoid imposition of any 
additional tax under Section 409A. Any tax-gross up payment made to Employee under this 
Agreement or otherwise shall be made no later than the end of the Employee’s taxable year next 
following the Employee’s taxable year in which the Employee remits the related taxes. 

(d) Limitation on Payments. If any payment or benefit Employee would receive from 
Employer or otherwise (“Payment”) would (i) constitute a “parachute payment” within the 
meaning of Code Section 280G, and (ii) but for this sentence, be subject to the excise tax 
imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment shall be reduced to 
the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the 
Payment that would result in no portion of the Payment being subject to the Excise Tax or (y) the 
largest portion, up to and including the total, of the Payment, whichever amount, after taking into 
account all applicable federal. state and local employment taxes, income taxes, and the Excise 
Tax (all computed at the highest applicable marginal rate), results in Employee’s receipt, on an 
after-tax basis, of the greater amount of the Payment notwithstanding that all or some portion of 
the Payment may be subject to the Excise Tax. If a reduction in payments or benefits constituting 
“parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction 
shall be made in a manner intended to comply with the requirements of Code Section 409A and 
occur in the following order: reduction of cash payments; cancellation of accelerated vesting of 
stock awards; reduction of employee benefits; and reduction of any amounts that would 
constitute a deferral of compensation subject to Code Section 409A. In the event that 
acceleration of vesting of stock award compensation is to be reduced, such acceleration of 
vesting shall be cancelled in the reverse order of the date of grant of Employee’s stock awards 
unless Employee elects in writing a different order for cancellation. 

The accounting firm engaged by Employer for general audit purposes as of the day prior 
to the effective date of the event that triggers the Payment shall perform the foregoing 
calculations. If the accounting firm so engaged by Employer is serving as accountant or auditor 
for the individual, entity or group effecting the “change in ownership” as described in Section 
280G(b)(2)(A)(i) of the Code. Employer shall appoint a nationally recognized accounting firm to 



 

 
 

make the determinations required hereunder. Employer shall bear all expenses with respect to the 
determinations by such accounting firm required to be made hereunder. 

The accounting firm engaged to make the determinations hereunder shall provide its 
calculations, together with detailed supporting documentation, to Employer and Employee within 
fifteen (15) calendar days after the date on which Employee’s right to a Payment is triggered (if 
requested at that time by Employer or Employee) or such other time as requested by Employer or 
Employee. If the accounting firm determines that no Excise Tax is payable with respect to a 
Payment, either before or after the application of the Reduced Amount, it shall furnish Employer 
and Employee with an opinion reasonably acceptable to Employee that no Excise Tax will be 
imposed with respect to such Payment. Any good faith determinations of the accounting firm 
made hereunder shall be final, binding and conclusive upon Employer and Employee. 

11. Death/Disability. 

(a) In the event (during the Employment Term) of Employee’s death, 

(i) this Agreement shall terminate, 

(ii) Employer shall pay to Employee’s estate or his heirs any due but unpaid 
base salary and Annual Bonus, accrued but unused vacation pay and pro-rated Annual 
Bonus for the period of active employment during the year in which death occurs, and 

(iii) Employee’s estate or his heirs shall not be entitled to any severance 
payments hereunder. In addition, all stock options and restricted stock granted to 
Employee shall immediately vest and become exercisable, if applicable, upon 
Employee’s death. Employee’s estate shall have the right to exercise such options (except 
the options underlying the Option Award, which are governed by Section 6(b)) for the 
shorter of (i) two (2) years from the date of death, and (ii) the term of the option. 

(b)    In the event (during the Employment Term) of Employee’s long term disability (as 
defined in Employee’s Group Disability Plan) and the passing of the Elimination Period (as 
defined in Employee’s Group Disability Plan), (i) this Agreement shall terminate, (ii) Employer 
shall pay to Employee any unpaid base salary and prorated Annual Bonus for the period of active 
employment during the year in which such event occurs, and (iii) Employee shall not be entitled 
to any severance payments hereunder. In addition, all stock options and restricted stock granted 
to Employee shall immediately vest. Employee shall have the right to exercise such options for 
the shorter of (i) two (2) years from the date of disability, and (ii) the term of the option. In 
addition, Employee shall have the right to purchase the company cars referred to in Section(c)(i) 
at net book value or assume the lease with the Lessor’s consent, if leased. The Employer will pay 
the membership dues listed in Section 5(c)(v) if Employee’s membership continues, pay three 
weeks charter of Employer’s marine vessel The Fabulous Character with reimbursement after 
receipt of detailed invoice as described in Section 5(c)(vi) and provide coverage under medical, 
long-term disability and like insurance plans described in Section 5(a) above, in each case for a 
period of three (3) years from the date of disability (or, to the extent Employer is unable to 
maintain such coverage under one or more such plans, reimburse Employee’s actual expenses 
incurred in obtaining comparable coverage within 30 days after Employee furnishes invoices or 



 

 
 

other documentation reasonably requested by Employer to substantiate such expenses were 
incurred, but no reimbursements shall be made later than the end of the calendar year such 
expenses were incurred by Employee).  

12. Maintenance of Confidentiality and Duty of Loyalty. 

(a) General. Employee acknowledges that, pursuant to his employment with 
Employer, he will necessarily have access to trade secrets and information that is confidential 
and proprietary to Employer in connection with the performance of his duties. In consideration 
for the disclosure to Employee of, and the grant to Employee of access to such valuable and 
confidential information and in consideration of his employment, Employee shall comply in all 
respects with the provisions of this Section 12. 

(b) Nondisclosure. During the Employment Term and for a period of ten (10) years 
thereafter, Confidential and Proprietary Information of Employer of which Employee gains 
knowledge during the Employment Term shall be used by Employee only for the benefit of 
Employer, including in connection with Employee’s performance of his employment duties, and 
Employee shall not, and shall not allow any other person that gains access to such information in 
any manner to, without the prior written consent of Employer, disclose, communicate, divulge or 
otherwise make available, or use, any such information, other than for the immediate benefit of 
Employer. For purposes of this Agreement, the term “Confidential and Proprietary 
Information” means information not generally known to the public and that is proprietary to 
Employer and relates to Employer’s existing or reasonably foreseeable business or operations, 
including but not limited to trade secrets, business plans, advertising or public relations 
strategies, financial information, budgets, personnel information, customer information and lists, 
and information pertaining to research, development, manufacturing, engineering, processing, 
product designs (whether or not patented or patentable), purchasing and licensing, and which 
may be embodied in reports or other writings or in blue prints or in other tangible forms such as 
equipment and models. Employee will refrain from any acts or omissions that would jeopardize 
the confidentiality or reduce the value of any Employer Confidential and Proprietary 
Information. 

(c) Covenant of Loyalty. During the Employment Term, Employee shall not, on his 
own account or as an employee, agent, promoter, consultant, partner, officer, director, or as a 
more than 1% shareholder of any other person, firm, entity, partnership or corporation, own, 
operate, lease, franchise, conduct, engage in, be connected with, have any interest in, or assist 
any person or entity engaged in any business that is in any way competitive with or similar to the 
business that is conducted by Employer or is in the same general field or industry as Employer. 
Without limiting the generality of the foregoing, Employee does hereby covenant that he will 
not, during the Employment Term: 

(i) solicit, accept or receive any compensation from any customer of 
Employer or any business competitive to that of Employer; 

(ii) contact, solicit or call upon any customer or supplier of Employer on 
behalf of any person or entity other than Employer for the purpose of selling, providing 
or performing any services of the type normally provided or performed by Employer; 



 

 
 

(iii) induce or attempt to induce any person or entity to curtail or cancel any 
business or contracts which such person or entity has with Employer; or 

(iv) induce or attempt to induce any person or entity to terminate, cancel or 
breach any contract which such person or entity has with Employer, or receive or accept 
any benefits from such termination, cancellation or breach. 

(d) No Solicitation. During the Employment Term and for a period of three years 
thereafter, Employee agrees not to directly or indirectly solicit, induce or attempt to solicit or 
induce any employee of Employer to terminate his or her employment with Employer in order to 
become employed by any other person or entity. 

(e) Immunity under the Defend Trade Secrets Act of 2016. Employee shall not be 
held criminally or civilly liable under any federal or state trade secret law for the disclosure of a 
trade secret that: (i) is made in confidence to a federal, state or local government official, either 
directly or indirectly, or to an attorney in confidence solely for the purpose of reporting or 
investigating a suspected violation of law; (ii) in a complaint or other document filed in a lawsuit 
or other proceeding, provided that any complaint or document containing the trade secret is filed 
under seal; or (iii) to an attorney representing Employee in a lawsuit for retaliation by Employer 
for reporting a suspected violation of law or to use the trade secret information in that court 
proceeding, provided that any document containing the trade secret is filed under seal and 
Employee does not disclose the trade secret, except pursuant to court order. 

(f) Additional Legal Exceptions to Non-Disclosure Obligations. Nothing in this 
Agreement is intended to be or will be construed to prevent, impede, or interfere with 
Employee’s right to (i) timely and truthfully responding to a valid subpoena; (ii) file a charge, 
testify, assist, or participate in any manner in an investigation, hearing or proceeding; respond to 
any inquiry; or otherwise communicate with, any governmental, administrative or regulatory 
agency or authority, including, but not limited to, the U.S. Department of Labor, the National 
Labor Relations Board, the Occupational Safety and Health Administration, the Equal 
Employment Opportunity Commission and/or any state or local fair employment practices or 
human rights agency, the Securities and Exchange Commission, the Commodity Futures Trading 
Commission or any self-regulatory organization, or (iii) make other disclosures that are protected 
under the whistleblower provisions of federal or state law or regulation. Employee is not 
required to contact Employer regarding the subject matter of any such communications before 
Employee engages in such communications, and nothing in this Agreement is intended to restrict 
Employee’s legally protected right to discuss wages, hours or other working conditions with co-
workers, disclose or discuss unlawful discrimination, including conduct that constitutes sexual 
assault, or in any way limit Employee’s rights under the National Labor Relations Act or any 
whistleblower act. 

(g) Injunctive Relief. Employee expressly agrees that the covenants set forth in this 
Section 12 are reasonable and necessary to protect Employer and its legitimate business interests, 
and to prevent the unauthorized dissemination of Confidential and Proprietary Information to 
competitors of Employer. Employee also agrees that Employer will be irreparably harmed and 
that damages alone cannot adequately compensate Employer if there is a violation of this Section 



 

 
 

12 by Employee, and that injunctive relief against Employee is essential for the protection of 
Employer. Therefore, in the event of any such breach, it is agreed that, in addition to any other 
remedies available, Employer shall be entitled as a matter of right to injunctive relief in any court 
of competent jurisdiction, plus reasonable attorneys’ fees actually incurred in seeking such relief. 
Furthermore, Employee agrees that Employer shall not be required to post a bond or other 
collateral security with the court if Employer seeks injunctive relief. To the extent any provision 
of this Section 12 is deemed unenforceable by virtue of its scope or limitation, Employee and 
Employer agree that the scope and limitation provisions shall nevertheless be enforceable to the 
fullest extent permissible under the laws and public policies applied in such jurisdiction where 
enforcement is sought. 

13. Name Change. So long as (a) Employee is the Executive Chairman of the Board, 
and (b) Employee or his Affiliates own 10% or more of the outstanding common stock of 
Employer, Employer will not change its name without the prior written consent of Employee. 
This Section 13 shall be automatically rendered void in the event of a Change in Control. 
“Affiliate” means a person that directly or indirectly, through one or more intermediaries’ 
controls, is controlled by or is under common control with the first mentioned person. 

14. Notices. Any notice that either party may wish or be required to give to the other 
party pursuant to this Agreement shall be in writing and shall be either personally served or 
deposited in the United States mail, registered or certified, and with proper postage prepaid. 
Mailed notices to Employee shall be addressed to Employee at the home address from which 
Employee most recently communicated to Employer in writing. In the case of Employer, mailed 
notices shall be addressed to its corporate headquarters, and all notices shall be directed to the 
attention of corporate counsel. Notice given by personal service shall be deemed effective upon 
service. Notice given by registered or certified mail shall be deemed effective three (3) days after 
deposit in the mail. 

15. Binding Effect. This Agreement shall be binding upon and inure to the benefit of 
the parties hereto, their respective legal representatives, and their successors and assigns. As used 
in this Agreement, the term “successor” shall include any person, firm, corporation or other 
business entity which at any time, whether by merger, purchase, consolidation, or otherwise, 
acquired all or substantially all of the assets or business of Employer. This Agreement shall be 
deemed to be willfully breached by Employer if any such successor does not absolutely and 
unconditionally assume all of Employer’s obligations under this Agreement and agree expressly 
to perform the obligations in the same manner and to the same extent as Employer would be 
required to perform such obligations in the absence of the succession; it being understood that no 
such breach shall occur where such assumption or agreement occurs by operation of law. 
Employee may not assign any of his duties hereunder and he may not assign any of his rights 
hereunder without the written consent of Employer, which shall not be unreasonably withheld. 

16. Entire Agreement. This Agreement contains the entire agreement of the parties 
and supersedes and replaces all prior agreements and understandings between the parties relating 
to the subject matter hereof. 



 

 
 

17. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Florida. 

18. Arbitration. Any controversy or claim arising out of or relating to this Agreement, 
Employee’s employment with Employer or any other relationship between the parties shall be 
finally settled by binding arbitration in Broward or Palm Beach County, Florida, in accordance 
with the Commercial Arbitration Rules of the American Arbitration Association then in effect. 
The controversy or claim shall be submitted to three arbitrators, one of whom shall be chosen by 
Employer, one of whom shall be chosen by Employee. and the third of whom shall be chosen by 
the two arbitrators so selected. The party desiring arbitration shall give written notice to the other 
party of its desire to arbitrate the particular matter in question, naming the arbitrator selected by 
it. If the other party shall fail within a period of 15 days after such notice shall have been given 
to reply in writing naming the arbitrator selected by it, then the party not in default may apply to 
the American Arbitration Association for the appointment of the second arbitrator. If the two 
arbitrators chosen as above shall fail within 15 days after their selection to agree upon a third 
arbitrator, then either party may apply to the American Arbitration Association for the 
appointment of an arbitrator to fill the place so remaining vacant. The parties will have the right, 
subject to the discretion of the arbitrators, to conduct discovery necessary to establish their 
claims and defenses. The decision of any two of the arbitrators shall give reasons for the decision 
and be final and binding upon the parties hereto and shall be delivered in writing signed in 
triplicate by the concurring arbitrators to each of the parties hereto. Employer shall pay the fees 
of the arbitrators so selected. The other expenses incurred in connection with the arbitration shall 
be paid in accordance with Section 19 below. Judgment on the award rendered by the arbitrators 
may be entered in any court having jurisdiction. 

19. Legal Fees and Expenses.  The Employer shall pay the reasonable legal fees 
incurred by the Employee in connection with the negotiation of this Agreement. Employer shall 
pay such reimbursements within 30 days after Employee furnishes invoices or other 
documentation reasonably requested by Employer to substantiate such expenses were incurred, 
but no reimbursements shall be made later than the end of the calendar year such expenses were 
incurred by Employee. In the event an action is brought to enforce any provision of this 
Agreement, Employee’s legal fees and expenses shall be paid by Employer as incurred by 
Employee, unless Employee brings a claim which is determined by the arbitrator to be frivolous, 
in which case, Employee shall repay to Employer all amounts advanced by Employer to 
Employee in connection with such claim within thirty days of such determination. 

20. Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such a manner as to be effective and valid under applicable law, but if any 
provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under 
any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall 
not affect any other provision or any other jurisdiction, but this Agreement shall be reformed, 
construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions 
had never been contained herein. 

21. Amendments and Waivers. This Agreement may be modified only by a written 
instrument duly executed by each party hereto. No breach of any covenant, agreement, warranty 



 

 
 

or representation shall be deemed waived unless expressly waived in writing by the party who 
might assert such breach. No waiver of any right hereunder shall operate as a waiver of any other 
right or of the same or a similar right on another occasion. 

22. Counterparts. This Agreement may be executed by the parties in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute but one and the same instrument. 

23. Section Headings. The headings of each Section, subsection or other subdivision 
of this Agreement are for reference only and shall not limit or control the meaning thereof. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
above written. 

“Employer” 

WILLIS LEASE FINANCE CORPORATION 

 

By: /s/ Dean M. Poulakidas 

Name: Dean M. Poulakidas 

Title: EVP, General Counsel & Secretary 

 

“Employee” 

 

/s/ Charles F. Willis IV 

Charles F. Willis IV 

 

 

  



 

 
 

EXHIBIT A 

Registration Rights 

 

(a) Definitions. 

(i) Registration. The terms “register”, “registered”, and “registration” refer to 
a registration effected by preparing and filing a registration statement in compliance with the 
Securities Act of 1933, as amended (the “Act”) and the declaration or ordering of effectiveness 
of such registration statement. 

(ii) Registrable Securities. The term “Registrable Securities” means: (1) 
shares of Willis Lease Finance Corporation (the “Company”) common stock par value $0.01 
owned by the Employee or any affiliate of Employee, (2) any shares of common stock of the 
Company issued as a dividend or other distribution with respect to, or in exchange for or in 
replacement of, any shares of stock described in clause (1) of this subsection (ii) and (3) any 
other common stock of the Company hereafter acquired by Employee or any affiliate of 
Employee, and will be appropriately adjusted for any stock dividends, splits, reverse splits, 
combinations, recapitalizations and the like occurring after July 1, 2008. 

(iii) Holder. For purposes of this Exhibit, the term “Holder” means Charles F. 
Willis (“Employee”), so long as Employee is the owner of record of Registrable Securities. 

(b) Demand Registration. 

(i) Request by Holder. If the Company receives a written request from the 
Holder that the Company file a registration statement under the Act covering the registration of 
Registrable Securities pursuant to this Section (b), then the Company will use reasonable 
commercial efforts to effect, within ninety (90) days of such request, the registration under the 
Act of all Registrable Securities that Holder requests to be registered, subject only to the 
limitations of this Exhibit. 

(ii) Underwriting. Registrable Securities covered by this demand registration 
will be distributed only by means of a firm commitment offering underwritten by a managing 
underwriter or underwriters selected by Holder and reasonably acceptable to the Company, 
provided that the managing underwriter or underwriters must agree that no shares of Registrable 
Securities will be sold to any purchaser in the underwriting if after such purchase, such purchaser 
will own five percent (5%) or more of the issued and outstanding common stock of the 
Company. The right of Holder to include its Registrable Securities in such registration will be 
conditioned upon Holder’s participation in such underwriting and the inclusion of Holder’s 
Registrable Securities in the underwriting to the extent provided herein. Holder will enter into an 
underwriting agreement in customary form with the managing underwriter or underwriters 
(including a market stand-off agreement of up to 180 days if required by such underwriters). 



 

 
 

(iii) Maximum Number of Demand Registrations. The Company will be 
obligated to effect no more than two (2) such registrations pursuant to this Section (b), provided 
that the Company will be relieved of its obligations to effect any registration if at any time 
Holder will own less than five percent (5%) of the issued and outstanding capital stock of the 
Company. A registration request as provided in this Section (b) will not count as one of the 
demands to which Holder is entitled hereunder unless the registration statement remains 
continuously effective until the earlier of (i) the completion of any offering and disposition of all 
Registrable Securities included in the registration statement and (ii) the expiration of ninety (90) 
days from the date on which the registration statement first became effective under the Act. 

(iv) Deferral. Notwithstanding the foregoing, if the Company furnishes the 
Holder a certificate signed by an authorized officer of the Company stating that in good faith 
judgment of the board of directors, it would be materially detrimental to the Company and its 
stockholders for such registration statement to be filed (other than any detriment caused by the 
sale of Company common stock pursuant to such registration statement), then the Company will 
have the right to defer such filing for a period of not more than sixty (60) days after the receipt of 
the request of the Holder. 

(v) Expenses. All fees, costs and expenses incurred in connection with any 
registration pursuant to this Exhibit (other than Section (c)), including all federal and “Blue Sky” 
registration, filing and qualification fees and expenses, printer’s fees and expenses, accounting 
fees (including in connection with the delivery of any “comfort letter”), fees and disbursements 
of counsel for the Company (including and in connection with the delivery of any required legal 
opinion), and all fees, costs and expenses incurred in connection with the performance of the 
Company’s obligations contained in this Exhibit (other than Section (c)) will be borne by the 
Holder and the Holder agrees to pay and reimburse any such fees, costs and expenses incurred by 
the Company within three days of the presentation of an invoice therefor. 

(vi) Qualification. The Company will not be required to effect a registration in 
any particular jurisdiction in which the Company would be required to qualify to do business 
where it is not then so qualified or to execute a general consent to service of process in effecting 
such registration, qualification or compliance in any jurisdiction where it is not then so subject to 
service of process. 

(c) Piggyback Registration. 

(i) Piggyback Right. If, at any time, the Company proposes or is required to 
register any of its common stock under the Act (other than pursuant to registrations on such form 
or similar form(s) solely for registration of securities in connection with an employee benefit 
plan or dividend reinvestment plan) on a registration statement on Form S-1 or Form S-3 or an 
equivalent general registration form then in effect, the Company shall give prompt written notice 
of its intention to do so to Holder. Upon the written request of Holder, made within fifteen (15) 
days following the receipt of any such written notice (which request shall specify the maximum 
number of Registrable Securities intended to be disposed of by Holder and the intended method 
of distribution thereof), the Company, subject to Section (c)(iv), shall use commercially 
reasonable efforts to cause all such Registrable Securities to be included in the registration 



 

 
 

statement with the securities that the Company at the time proposes to register to permit the sale 
or other disposition by the Holder in accordance with the intended method of distribution thereof 
of the Registrable Securities to be so registered. No registration of Registrable Securities effected 
under this Section (c) shall relieve the Company of its obligations to effect Demand Registrations 
under Section (b). 

(ii) Right to Terminate or Delay Registration. If, at any time after giving 
written notice of its intention to register any Company common stock and prior to the effective 
date of the registration statement filed in connection with such registration, the Company shall 
determine for any reason not to register or to delay registration of such equity securities, the 
Company will give written notice of such determination to Holder and (i) in the case of a 
determination not to register, shall be relieved of its obligation to register any Registrable 
Securities in connection with such abandoned registration, without prejudice, however, to the 
rights of Holder under Section (b) and (ii) in the case of a determination to delay such 
registration of its equity securities, shall be permitted to delay the registration of such Registrable 
Securities for the same period as the delay in registering such other equity securities. 

(iii) Withdrawal. Holder shall have the right to withdraw its request for 
inclusion of its Registrable Securities in any registration statement pursuant to this Section (c) by 
giving written notice to the Company of its request to withdraw. Such request must be made in 
writing prior to the earlier of the execution of the underwriting agreement or the execution of the 
custody agreement with respect to such registration. Such withdrawal shall be irrevocable and, 
after making such withdrawal, Holder shall no longer have any right to include Registrable 
Securities in the registration as to which such withdrawal was made. 

(iv) Priority. If any registration pursuant to Section (c) involves an 
underwritten offering that was proposed by the Company and the lead managing underwriter of 
such offering shall advise the Company that, in its view, the number of securities requested to be 
included in such registration exceeds the number (the “Section (c) Sale Number”) that can be 
sold in an orderly manner in such registration within a price range acceptable to the Company, 
the Company shall include in such registration: 

(A) first, all common stock that the Company proposes to register for its own 
account; and 

(B) second, to the extent that the number of securities to be included pursuant 
to clause (A) of this Section (c)(iv) is less than the Section (c) Sale Number, the remaining shares 
to be included in such registration shall be allocated to Holder. 

(d) Obligations of the Company. Whenever required to effect the registration of 
Registrable Securities under this Agreement the Company will, as expeditiously as reasonably 
possible: 

(i) Registration Statement. Prepare and file with the SEC within thirty (30) 
days a request by Holder under Section (b) a registration statement on the appropriate form for 
the registration of such Registrable Securities which shall be selected by the Company and shall 
be reasonably acceptable to Holder and use reasonable commercial efforts to cause such 



 

 
 

registration statement to become effective within ninety (90) days of a request by Holder under 
Section (b) and to remain continuously effective until the earlier of (i) the completion of any 
offering and disposition of Registrable Securities included in the registration statement and (ii) 
the expiration of ninety (90) days from the date on which the registration statement became 
effective under the Act; provided, however, that before filing a registration statement or 
prospectus or any amendment, supplement to either of them or any Issuer Free Writing 
Prospectus (as defined in Rule 433 of the Act) related thereto, the Company will (A) provide 
counsel to Holder with an adequate and appropriate opportunity to participate in the preparation 
of the registration statement and each prospectus included in the registration statement (and each 
amendment or supplement to it) and each Issuer Free Writing Prospectus related thereto to be 
filed with the SEC, which documents will be subject to the review of counsel to Holder and (B) 
notify counsel to Holder and Holder of any stop order issued or threatened by the SEC and to 
take all commercially reasonable action to prevent the entry of the stop order or to remove it if 
entered. With respect to any registration under Section (b), the Company will not permit any 
securities other than the Registrable Securities to be included in the registration statement if such 
inclusion would cause any of the Registrable Securities to be excluded from registration by the 
managing underwriter or underwriters. 

(ii) Amendments and Supplements. Prepare and file with the SEC such 
amendments and supplements to such registration statement, the prospectus used in connection 
with such registration statement, and any Issuer Free Writing Prospectus related thereto as may 
be necessary to comply with the provisions of the Act with respect to the disposition of all 
securities covered by such registration statement. 

(iii) Prospectuses. As soon as reasonably commercially practical, furnish to the 
Holder such number of copies of a prospectus, including a preliminary prospectus, in conformity 
with the requirements of the Act, any Issuer Free Writing Prospectus related thereto and other 
such documents as they may reasonably request in order to facilitate the disposition of the 
Registrable Securities owned by them that are included in such registration. 

(iv) Blue Sky. Use its best efforts to register and qualify the securities covered 
by such registration statement under such other securities or “Blue Sky” laws of such 
jurisdictions as will be reasonably requested by the Holder, provided that the Company will not 
be required in connection therewith or as a condition thereto to qualify to do business in any 
jurisdiction where it is not then so qualified or to file general consent to service of process in any 
such states or jurisdictions where it is not then so subject to service of process. 

(v) Other Approvals. Use its commercially reasonable efforts to obtain all 
other approvals, consents, exemptions or authorizations from those governmental agencies or 
authorities at Holder’s sole cost and expense as may be necessary to enable Holder to effect the 
disposition of any Registrable Securities. 

(vi) Underwriting. Enter into and perform its obligations under an 
underwriting agreement in usual and customary form, with the managing underwriter(s) of such 
offering. Holder will also enter into and perform its obligations under such an agreement. 



 

 
 

(vii) Notification. Notify Holder at any time when a prospectus relating to 
Registrable Securities or any Issuer Free Writing Prospectus related thereto is required to be 
delivered under the Act of the happening of any event as a result of which the prospectus 
included in such registration statement, as then in effect, includes an untrue statement of a 
material fact or omits to state a material fact required to be stated therein or necessary to make 
the statements therein not misleading in the light of the circumstances then existing and prepare 
and file with the SEC a supplement or amendment to the registration statement, prospectus or 
Issuer Free Writing Prospectus related thereto so that, as subsequently delivered to the 
purchasers of the Registrable Securities, the registration statement, prospectus or Issuer Free 
Writing Prospectus related thereto will not contain an untrue statement of material fact or omit to 
state any material fact required to be stated in the registration statement or necessary to make the 
statements therein not misleading in light of the circumstances under which they were made; 
provided, that prior to the filing of the supplement or amendment the Company will furnish 
copies of the supplement or amendment to the Holder, underwriter and counsel to Holder and 
will not file the supplement or amendment without prior review of counsel to Holder. 

(viii) Inspection of Records. Make available for inspection by Holder, any 
managing underwriter participating in any disposition provided for in the registration statement, 
counsel to Holder and any attorney, accountant or other appraiser retained by any Holder or any 
managing underwriter (each, an “Inspector”), all financial records, pertinent corporate 
documents and properties of the Company and any of its subsidiaries as may be in existence at 
that time as will be reasonably necessary to enable them to exercise their due diligence 
responsibility, and cause the Company’s and any subsidiaries’ officers, directors and employees, 
and the independent certified public accountants of the Company, to supply all information 
reasonably requested by any Inspector in connection with the registration statement. 

(ix) Opinion, Comfort Letter and Closing Certificates. Furnish, as the request 
of Holder, on the date that such Registrable Securities are delivered to the underwriters for sale, 
(i) an opinion, dated as of such date, of the counsel representing the Company for the purposes of 
such registration, in form and substance as is customarily given to underwriters in an 
underwritten public offering and reasonably satisfactory to the Holder, addressed to the 
underwriters and to the Holder, (ii) a “comfort” letter dated as of such date, from the independent 
certified public accountants of the Company, in form and substance as is customarily given by 
independent certified public accountants to underwriters in an underwritten public offering and 
reasonably satisfactory to the Holder, addressed to the underwriters and to the Holder, and (iii) 
officers’ certificates and such other customary closing documents. 

(x) Listing on Securities Exchange. Use commercially reasonable efforts to 
cause all Registrable Securities to be listed on each securities exchange on which similar 
securities issued by the Company are then listed, subject to the satisfaction of the applicable 
listing requirements of the exchange. 

(xi) Cooperation. Reasonably cooperate with Holder and each underwriter 
participating in the disposition of any Registrable Securities and their respective counsel in 
connection with any filings required to be made with any securities exchange or automated 
quotation system. 



 

 
 

(e) Restrictions on Public Sale by the Company.    The Company agrees not to 
effect any public sale or distribution of any of its securities for its own account (except pursuant 
to registrations on Form S-4 or Form S-8 (or any successor form) under the Act) during the ten 
(10) days prior to, and during the ninety (90) day period (or such shorter period as may be 
permitted by the managing underwriter or underwriters) beginning on the effective date of any 
registration statement in which Holder is participating under Section (b). 

(f) Furnish Information.    It will be a condition precedent to the obligations of the 
Company to take any action pursuant to Sections (b), (c) or (d) that the Holder will furnish to the 
Company such information regarding itself, the Registrable Securities, and the intended method 
of disposition of such securities as will be timely to effect the Registration of its Registrable 
Securities. 

(g) Indemnification.    In the event that any Registrable Securities are included in a 
registration statement under the Agreement: 

(i) By the Company. To the extent permitted by law, the Company will 
indemnify and hold harmless Holder, the partners, members, officer, directors and employees of 
Holder, any underwriter (as determined in the Act) for Holder and each person, if any, who 
controls Holder or any such underwriter within the meaning of the Act or the Securities 
exchange Act of 1934, as amended (the “Exchange Act”), against any losses, claims, damages, 
or liabilities (joint or several) to which they may become subject under the Act, the Exchange 
Act or other federal or state law, insofar as such losses, claims, damages, or liabilities (or actions 
in respect thereof) arise out of or are based upon any of the following statements, omissions or 
violations (collectively a “Violation”): 

(A) any untrue statement or alleged untrue statement of a material fact 
contained in such registration statement, including any preliminary prospectus, final prospectus 
or Issuer Free Writing Prospectus related thereto, contained therein or any amendments or 
supplements, thereto; 

(B) the omission or alleged omission to state therein a material fact 
required to be stated therein, or necessary to make the statements therein not misleading; or 

(C) any Violation or alleged Violation by the Company of the Act, the 
Exchange Act, any state or international securities law or any rule or regulation promulgated 
under the Act, the Exchange Act or any state securities law in connection with the offering 
covered by such registration statement. 

The Company will reimburse each such Holder, partner, officer, director, employee, 
underwriter or controlling person for any legal expenses reasonably incurred by them, as 
incurred in connection with investigating any such loss, claim, damage, liability or action; 
provided, however, that the indemnity agreement contained in this Section (g) will not apply to 
amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement 
is effected without the consent of the Company, nor will the Company be liable in any such case 
for any such loss, claim, damage, liability or action to the extent that it arises out of or is based 
upon a Violation which occurs in reliance upon and in conformity with written information 



 

 
 

furnished expressly for use in connection with such registration by such Holder, partner, officer, 
director, underwriter or controlling person of Holder. 

(ii) By Holder. In connection with any registration under which Holder 
intends to make a disposition of Registrable Securities, to the extent permitted by law, Holder 
will indemnify and hold harmless the Company, each of its directors, each of its officers or 
employees who have signed the registration statement, each person, if any, who controls the 
Company within the meaning of the Act, any underwriter, any person who controls the Company 
or any such underwriter within the meaning of the Act or the Exchange Act, against any losses, 
claims, damages or liabilities (joint or several) to which the Company or any such director, 
officer, employee, controlling person, or underwriter may become subject to under the Act, the 
Exchange Act or federal or state law, insofar as such losses claims damages or liabilities (or 
actions in respect thereto) arise out of or are based upon any Violation, in each case to the extent 
(and only to the extent) that such Violation occurs in reliance upon and in conformity with 
written information furnished by Holder expressly for use in connection with such registration; 
and Holder will reimburse any legal or other expenses reasonably incurred by the Company or 
any such director, officer, controlling person, underwriter in connection with investigating or 
defending any such loss, claim, damage, liability or action: provided, however, that the 
indemnity agreement contained in this Section (g) will not apply to amounts paid in settlement of 
any such loss, claim, damage, liability or action if such settlement is effected without the consent 
of the Holder and, provided further, that the liability of Holder in this Section (g) will be limited 
to the amount of the net proceeds received by Holder in the offering giving rise to such liability. 

(iii) Notice. Promptly after receipt by an indemnified party under this Section 
(g) of the notice of the commencement of any action (including any governmental action), such 
indemnified party will, if a claim in respect thereof is to be made against any indemnifying party 
under this Section (g), deliver to the indemnifying party a written notice of the commencement 
thereof and the indemnifying party will have the right to participate in, and, to the extent the 
indemnifying party so desires, jointly with any other indemnifying part similarly noticed, to 
assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, 
that an indemnified party will have the right to retain its own counsel, with the fees and expenses 
to be paid by the indemnifying party, if the representation of such indemnified party by counsel 
retained by the indemnifying party would be inappropriate due to actual or potential conflict of 
interests between such indemnified party and any other party represented by such counsel in such 
proceeding; provided that there may only be one such counsel retained for all indemnified 
parties. The failure to deliver written notice to the indemnifying party within a reasonable time of 
the commencement of any such action will relieve such indemnifying party of liability to the 
indemnified party under this Section (g) to the extent the indemnifying party is prejudiced as a 
result thereof, but the omission to do so to deliver written notice to the Indemnified Party will not 
relieve it of any liability that it may have to any other Indemnified Party under this Section (g). 

(iv) Defect Eliminated in Final Prospectus. The foregoing indemnity 
agreements of the Company and Holder are subject to the condition that, insofar as they relate to 
any Violation made in a preliminary prospectus or Issuer Free Writing Prospectus related thereto 
but eliminated or remedied in the amended prospectus on file with the SEC at the time the 
registration statement in question becomes effective or the amended prospectus filed with the 



 

 
 

SEC pursuant to SEC Rule 424(b) (the “Final Prospectus”), such indemnity agreement will not 
inure to the benefit of any person if a copy of the Final Prospectus was timely furnished to the 
indemnified party and was not furnished to the person asserting the loss, liability, claim or 
damage at or prior to the time such action is required by the Act. 

(v) Contribution. In order to provide for just and equitable contribution to 
joint liability under the Act in any case in which either (i) Holder exercising rights under this 
Agreement, or any controlling person of any Holder, makes a claim for indemnification pursuant 
to this Section (g) but it is judicially determined (by the entry of a final judgment or decree by a 
court of competent jurisdiction and the expiration of time to appeal of the denial of the last right 
of appeal) that such indemnification may not be enforced in such case notwithstanding the fact 
that this Section (g) provides for indemnification in such case, or (ii) contribution under the Act 
may be required on the part of Holder or any such controlling person in circumstances for which 
indemnification is provided under this Section (g); then, and in each such case, the Company and 
Holder will contribute to the aggregate losses, claims, damages or liabilities to which they may 
subject (after contribution from others) in such proportion as is appropriate to reflect the relative 
fault of the Company and Holder in connection with the actions, statements or omissions that 
resulted in such losses, claims, damages or liabilities as well as any other relevant equitable 
considerations; so that Holder is responsible for the portion represented by the percentage that 
the public offering price of its Registrable Securities offered by and sold under the registration 
statement bears to the public offering price of all securities offered by and sold under such 
registration statement; provided, however, that, in any such case no person or entity guilty of 
fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) will be entitled to 
contribution from any person or entity who was not guilty of such fraudulent misrepresentation. 
The relative faults of the Company and Holder will be determined by reference to, among other 
things, whether any action in question, including any untrue or alleged untrue statement of a 
material fact or omission or alleged omission to state a material fact, was made by, or relates to 
information supplied by, the Company or Holder, and the Company’s and Holder’s relative 
intent, knowledge, access to information and opportunity to correct or prevent that action. 

(vi) Survival. The obligations of the Company and Holder under this Section 
(g) will survive until the second anniversary of the completion of any offering of Registrable 
Securities in a registration statement, regardless of the expiration of any statutes of limitations or 
extensions of such statutes. 

(h) Rule 144; Other Exemptions.    For so long as the Company will have a class of 
securities registered under Section 12(b) or 12(g) of the Exchange Act, the Company covenants 
that it will file, on a timely basis, any reports required to be filed by it under the Exchange Act 
and the rules and regulations adopted by the SEC thereunder and keep all such reports and public 
information current to the extent required by Rule 144 under the Act, and that it will take all 
further action as Holder may reasonably request (including providing and keeping current any 
information necessary to comply with Rule 144 under the Act and providing any written of 
counsel to the Company reasonably requested), all to the extent required from time to time to 
enable the Holder to sell Registrable Securities without registration under the Act within the 
limitation of the exemptions provided by (a) Rule 144 under the Act, as the rules may be 
amended from time to time, or (b) any other rules or regulations now existing or hereafter 



 

 
 

adopted by the SEC. At such time as the Company will not have a class of securities registered 
under Section 12(b) or Section 12(g) of the Exchange Act, the Company covenants that it will 
furnish or otherwise make available any information required for the Holder to sell the 
Registrable Securities under Rule 144A. The Company will, upon the request of any Holder, 
deliver to the Holder a written certification of a duly authorized officer as to whether the 
Company has complied with the requirements. 

(i) Termination of the Company’s Obligations.    The Company will have no obligations 
pursuant to this Exhibit with respect to any Registrable Securities proposed to be sold by a 
Holder in a registration pursuant to this Exhibit: (i) if the Company has already effected two 
registrations pursuant to this Exhibit or (ii) if, in the opinion of counsel to the Company, all such 
Registrable Securities proposed to be sold by Holder may then be sold under Rule 144 which 
written opinion will be addressed and delivered to the Company’s transfer agent (and a copy of 
which will be sent to Holder). Employee may not assign its rights under this Exhibit to any 
person other than an affiliate of Employee. 

 

 

     

     

  



 

 
 

 

 

Exhibit B 

Key Responsibilities: 

As Executive Chairman, you will report to the Board. Your principal responsibility is the 
effective running of the Board. You are responsible for promoting the highest standards of 
integrity, probity and corporate governance throughout the company and particularly at the 
Board level. The Executive Chairman of the Board’s role allows you to devote, in collaboration 
with the Chief Executive Officer and President, part of your time to the development and 
implementation of strategic initiatives, including strengthening the Company’s partnerships with 
existing clients and fostering key relationships that lead to new business, including strategic 
acquisitions. 
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