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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 September 9, 2024, the Compensation Committee (the “Committee”) of the Board of Directors of Willis Lease Finance
Corporation (the “Company” or “WLFC”) granted Charles F. Willis, Founder and Executive Chairman of WLFC, a special one-time
award of fully vested restricted stock units (the “Award”) valued at $3 million for his contributions to the Company’s strong financial
performance through the first half of 2024 and the Company’s recent strong stock price performance. The Committee, which is
composed entirely of independent directors, evaluated the performance-based equity award based on, among other factors: results of
record pre-tax income during the first and second quarter of 2024 and, since December 2023, an increase in the Company’s stock price
of more than 100%, resulting in an aggregate increase in stockholder value of approximately $400 million. In connection with its
deliberations, the Committee considered market data and input from the Committee’s independent compensation advisor.
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