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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934

Filed by the Registrant ☒

Filed by a Party other than the Registrant ☐

Check the appropriate box:

☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a‑6(e)(2))
☒Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material under §240.14a‑12

Willis Lease Finance Corporation
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒No fee required.
☐Fee computed on table below per Exchange Act Rules 14a‑6(i)(1) and 0‑11.

(1) Title of each class of securities to which transaction applies:
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0‑11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

☐Fee paid previously with preliminary materials.

☐Check box if any part of the fee is offset as provided by Exchange Act Rule 0‑11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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WILLIS LEASE FINANCE CORPORATION

NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of WILLIS LEASE FINANCE
CORPORATION, which will be held at our executive offices at 773 San Marin Drive, Suite 2215, Novato, California,
94998 at 2:00 p.m. local time on Thursday, May 26, 2016. Directions to attend the Annual Meeting, where you may
vote in person, can be found on our website: www.willislease.com (see “Investors”).

In addition to any other business that may properly come before the meeting or any adjournment or postponement
thereof, the following proposals are to be voted on at the Annual Meeting:

· The election of two Class III Directors to serve until the 2019 Annual Meeting of Stockholders, specifically: Charles
F. Willis, IV and Hans Joerg Hunziker. The Board of Directors recommends that you vote FOR this proposal.

· The ratification of the appointment of KPMG LLP as the Company’s independent registered public accounting firm.
The Board of Directors recommends that you vote FOR this proposal.

The Board of Directors has fixed the close of business on April 1, 2016 as the record date for determining those
stockholders who will be entitled to notice of and to vote at the meeting. The stock transfer books will not be closed
between the record date and the date of the meeting. A quorum comprising the holders of the majority of the
outstanding shares of our common stock on the record date must be present or represented for the transaction of
business at the 2016 Annual Meeting of Stockholders. Accordingly, it is important that your shares be represented at
the meeting. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND
SIGN THE ENCLOSED PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE AS PROMPTLY
AS POSSIBLE, to ensure that your shares will be voted at the 2016 Annual Meeting of Stockholders. You may revoke
your proxy at any time prior to the time it is voted.
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The proxy material is being mailed to you on or about April 29, 2016. Please read the proxy material carefully. Your
vote is important, and we appreciate your cooperation in considering and acting on the matters presented.

By Order of the Board of Directors,

Dean M. Poulakidas
Senior Vice President, General Counsel
and Corporate Secretary

April 27, 2016
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You should read this entire proxy

statement carefully prior to returning your proxy

PROXY STATEMENT

FOR

2016 ANNUAL MEETING OF STOCKHOLDERS

OF

WILLIS LEASE FINANCE CORPORATION

To Be Held on May 26, 2016

SOLICITATION AND VOTING OF PROXIES

General

This proxy statement is furnished in connection with the solicitation by the Board of Directors (also referred to as the
“Board”, “Directors”, or individually, “Director”) of WILLIS LEASE FINANCE CORPORATION (“we,” “us,” “our,” “Willis
Lease” or the “Company”) for proxies to be voted at the 2016 Annual Meeting of Stockholders, which will be held at
2:00 p.m. local time on Thursday, May 26, 2016 at our executive offices, located at 773 San Marin Drive, Suite 2215,
Novato, California 94998, or at any adjournments or postponements thereof, for the purposes set forth in the
accompanying Notice of 2016 Annual Meeting of Stockholders.

This proxy statement is being mailed to stockholders on or about April 29, 2016. Our 2015 Annual Report is being
mailed to stockholders concurrently with this proxy statement. You should not regard the 2015 Annual Report as
proxy soliciting material or as a communication by means of which any solicitation of proxies is to be made.

Important Notice Regarding the Availability of Proxy Materials for
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the Annual Meeting to be held on May 26, 2016:

The Proxy Statement and the 2015 Annual Report are also available at

https://materials.proxyvote.com/970646.

Voting

The close of business on April 1, 2016 is the record date for determining whether you, in your capacity as a
stockholder, are entitled to notice of and to vote at the 2016 Annual Meeting of Stockholders. As of that date, we had
7,368,654 shares of common stock, $0.01 par value, issued and outstanding. All of the shares of our common stock
outstanding on the record date are entitled to vote at the 2016 Annual Meeting of Stockholders. If you are entitled to
vote at the meeting, you will have one vote for each share of common stock you hold with regard to each matter to be
voted upon.

The required quorum for the meeting is a majority of the outstanding shares of common stock eligible to be voted on
the matters to be considered at the meeting.

Shares of our common stock represented by proxies which are properly executed and returned to us on the
accompanying proxy card will be voted at the 2016 Annual Meeting of Stockholders in accordance with the
instructions marked on the proxy card. If you do not mark any instructions on the proxy card, your shares represented
by the proxy card will be voted for the election of the Board’s nominees as Class III Directors, and in favor of Proposal
2. In the election for Directors (Proposal 1), the nominees for Class III Directors receiving the 
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highest number of affirmative votes will be elected. The affirmative vote of a majority of the shares voted in person or
by proxy at the 2016 Annual Meeting is required for the adoption of Proposal 2.

If a properly signed proxy or ballot indicates that you abstain from voting or that your shares are not to be voted on a
particular proposal, your shares will not be counted as having been voted on that proposal, although your shares will
be counted as being in attendance at the meeting for purposes of determining the presence of a quorum. Broker
non‑votes (i.e., shares held by brokers or nominees, as to which instructions have not been received from beneficial
owners or persons entitled to vote, that the broker or nominee does not have discretionary power to vote on a
particular matter) are counted towards a quorum, but are not counted for purposes of the proposals in determining
whether a matter has been approved by a majority of the shares represented in person or by proxy and entitled to vote.

Our management does not know of any matters to be presented at the 2016 Annual Meeting of Stockholders other
than those set forth in this proxy statement and in the Notice accompanying this proxy statement. If other matters
should properly come before the meeting, the proxy holders will vote on such matters in accordance with their best
judgment.

Revocability of Proxies

If you give a proxy in the form accompanying this proxy statement, you have the right to revoke it at any time before
it is voted at the meeting. You may revoke your proxy by:

· filing an instrument of revocation with our Corporate Secretary;

· presenting at or prior to the meeting a duly executed proxy bearing a later date; or

· attending the meeting and electing to vote in person.

Solicitation

This solicitation is made by our Board of Directors on our behalf. The Company will cover the entire cost of
preparing, assembling and mailing the Notice of 2016 Annual Meeting of Stockholders, this proxy statement and the
enclosed proxy card, and of soliciting proxies. Proxies will be solicited principally through the use of the mails, but
we may solicit proxies personally or by telephone, electronic mail or special letter by our officers and our regular
employees for no additional compensation. We have retained American Stock Transfer & Trust and Broadridge to aid
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in the solicitation at an estimated cost to us of approximately $16,100 plus out-of-pocket expenses.

INFORMATION ABOUT THE BOARD OF DIRECTORS

AND THE COMMITTEES OF THE BOARD

Board of Directors

Our Bylaws authorize us to have five Directors. At the present time, the Board consists of five Directors who are
divided into three classes, one Director in Class I and two Directors in each of Class II and Class III. One class is
elected each year for a three‑year term. Hans Joerg Hunziker, Robert J. Keady and Robert T. Morris are independent
Directors, as defined in the NASDAQ listing standards.

Our business, property and affairs are managed under the direction of the Board. Directors are kept informed of our
business through discussions with our Chairman and Chief Executive Officer (“CEO”) and our other officers, by
reviewing materials provided to them and by participating in meetings of the Board and its committees. The Board
held a total of eight meetings during the fiscal year ended December 31, 2015. Each incumbent Director attended at
least 75% of the aggregate of (i) the total number of meetings of the Board, and (ii) the total number of meetings held
by all Committees of the Board on which that Director served.

2
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Communications with the Board

You may communicate with the Board of Directors by sending a letter to: Board of Directors, Willis Lease Finance
Corporation, c/o Office of the Corporate Secretary, 773 San Marin Drive, Suite 2215, Novato, California 94998. Our
Office of the Corporate Secretary will receive your correspondence and forward it to the Board of Directors or to any
individual Director or Directors to whom your communication is directed, unless the communication is unduly hostile,
threatening, illegal, does not reasonably relate to us or our business, or is similarly inappropriate. The Office of the
Corporate Secretary has the authority to discard any inappropriate communications or to take other appropriate actions
with respect to any such inappropriate communications.

Attendance at the Annual Meeting of Stockholders

Chairman Charles F. Willis, IV and Director Robert T. Morris attended the 2015 Annual Meeting of Stockholders.
Our other Directors did not attend, and we have no policy requiring Board members to attend our annual meeting.

Committees of the Board

The Board of Directors has an Audit Committee and a Compensation Committee, both currently comprised solely of
independent Directors, as defined by the NASDAQ listing standards (the “Audit Committee” and the “Compensation
Committee”, respectively).

The Board does not have a nominating committee or committee performing the functions of such a committee. The
Board has determined that the function of a nominating committee is adequately fulfilled by the independent
Directors. As there is no such established committee, the Company has no nominating committee charter. The full
Board of Directors participates in the consideration of any Director nominee.

Although we have not formally set any specific minimum qualifications that Director nominees must possess, we look
for candidates with appropriate experience in aviation and leasing, a strong professional background, and a general
understanding of marketing, finance and other disciplines related to the success of a company in our industry. And
although not part of any formal policy, our goal is a balanced and diverse Board, with members whose skills,
background and experience are complementary and, together, cover the spectrum of areas that impact our business.
Our Directors are generally nominated by our management or other Directors, and each nominee is evaluated based on
the above qualifications and in the context of the Board as a whole. While we do not normally engage professional
search firms or other third parties in connection with our Board nomination process, we may do so in the future.
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As we do not have a history of stockholder nominations of Directors, we do not have a formal policy regarding
stockholder nominees to the Board. Under our bylaws, stockholders wishing to nominate a candidate for Director
must give notice to our Corporate Secretary no later than the close of business on the 90th day prior to the first
anniversary of our preceding year’s annual meeting. If the annual meeting is more than 30 days before or 60 days after
such anniversary date, the notice must be delivered no later than the 90th day prior to such annual meeting or the
10th day following the day on which we publicly announce the annual meeting date. The notice should set forth:
(i) the name, age, business address and residence address of the nominee; (ii) the principal occupation or employment
of the nominee; (iii) the class and number of our shares beneficially owned by the nominee; (iv) a description of all
arrangements or understandings between the stockholder and the nominee and any other person(s) pursuant to which
the nomination is made by the stockholder; and (v) any other information relating to the nominee that is required to be
disclosed in proxy statements for the election of Directors pursuant to Regulation 14A under the Securities Exchange
Act of 1934. Nominees proposed by stockholders will be evaluated in the same manner as those proposed by
management or existing Directors.

The Audit Committee oversees our accounting function, internal controls and financial reporting process on behalf of
the Board. The NASDAQ’s listing rules require that our Audit Committee be composed of at least three 
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independent Directors. The Audit Committee meets with our financial management and our independent registered
public accounting firm to review our financial statements and filings, the audit and matters arising from them, and
financial reporting procedures, including any significant judgments made in preparation of the financial statements.
The Audit Committee currently consists of Directors Robert T. Morris (Chair), Hans Joerg Hunziker and Robert J.
Keady. All members of the Audit Committee are able to read and understand financial statements. Mr. Morris also
qualifies as an audit committee financial expert, as defined by the SEC, and is financially sophisticated as required by
the NASDAQ listing standards. The Committee held four meetings during the 2015 fiscal year. The Audit
Committee’s charter is available on the Company’s web site (www.willislease.com).

The Compensation Committee reviews and approves our compensation arrangements for executive officers and
administers the Company’s 2007 Incentive Stock Plan, amended and restated with the approval of the Shareholders at
the 2015 Annual Meeting (the “2007 Incentive Stock Plan”). The Compensation Committee currently consists of
Directors Hans Joerg Hunziker (Chair), Robert J. Keady and Robert T. Morris. The Compensation Committee held
five meetings during the 2015 fiscal year. For additional details, see “Compensation of Executive Officers —
Compensation Discussion and Analysis” elsewhere in this proxy statement. The Compensation Committee’s charter is
available on the Company’s web site (www.willislease.com).

The Board of Directors may also establish a committee of independent Directors, as defined by the NASDAQ listing
standards, to address specific issues from time to time. In 2015, such a committee was established to review and
oversee the Company’s modified “Dutch Auction” tender offer, which resulted in the Company’s repurchase of 643,821
shares of the Company’s common stock. 

Board Leadership Structure

Our Company is led by its founder, Charles F. Willis, IV, who serves as Chairman of the Board and Chief Executive
Officer. This approach is commonly utilized by public companies in the United States and we believe it has been
effective for our Company as well. Serving in both these roles since the Company was founded has allowed Mr. Willis
to be seen by participants in the aviation industry and by our customers, business partners, investors and other
stakeholders as providing strong leadership for our Company and in our industry. The Board believes that his
combined role is the optimal structure for us and our stockholders because it enables decisive leadership, ensures clear
accountability and enhances our ability to consistently communicate our message and strategy to all of our
stakeholders. Moreover, Mr. Willis possesses detailed and in‑depth knowledge of the issues, opportunities and
challenges facing us and our business and, therefore, is best positioned to develop agendas that focus the Board’s time
and attention on the most critical matters, while minimizing the potential for confusion or duplication of efforts. We
recognize that different board leadership structures may be appropriate for companies in different situations and
believe that no one structure is suitable for all companies. We believe that our current Board leadership structure is
optimal for us because it demonstrates to our employees, suppliers, customers and other stakeholders that Willis Lease
is under strong leadership, with a single person setting the tone and having primary responsibility for managing our
operations.
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We have not appointed an independent Board chairman or lead independent Director, as we believe that the members
of our Board and the two standing Board Committees consisting of independent Directors provide an appropriate level
of oversight. In this regard, the Audit Committee oversees the accounting and financial reporting processes, as well as
risk, legal and compliance matters. The Compensation Committee oversees the compensation of our Chairman and
Chief Executive Officer, and upon the recommendation of the CEO, the compensation of the other Named Executive
Officers (“NEOs”). Each of these Committees is led by a chairperson other than the Chairman and CEO and, as
discussed in more detail in this proxy, the entire Board of Directors is actively involved in overseeing our risk
management. The entire Board, or, as appropriate, the independent Directors, monitors matters such as the
composition of the Board and its committees, Board performance and “best practices” in corporate governance. Our
independent Directors also conduct meetings in executive session. These meetings are typically held in conjunction
with Board meetings. In 2015 three Board meetings included an independent Directors’ session. This allows Directors
to speak candidly on any matters of interest without the Chief Executive Officer or 

4

Edgar Filing: WILLIS LEASE FINANCE CORP - Form DEF 14A

13



Table of Contents

other managers present. We believe this framework strikes a sound balance with appropriate oversight and that
appointing an independent Board chairman would not improve the performance of the Board in a material way.

The Board’s Role in Risk Oversight

It is management’s responsibility to manage risk and bring to the Board’s attention the most material risks to the
Company. Our Board, including through the Audit Committee and Compensation Committee, each of which are
comprised solely of independent Directors, regularly reviews various areas of significant risk to the Company, and
advises and directs management on the scope and implementation of policies, strategic initiatives and other actions
designed to mitigate various types of risks. Specific examples of risks primarily overseen by the full Board include
competition risks, industry risks, economic risks, liquidity risks, business operations risks and risks related to
acquisitions and dispositions. Our Audit Committee regularly reviews with management and the independent auditors
significant financial risk exposures and the processes management has implemented to monitor, control and report
such exposures. Specific examples of risks primarily overseen by the Audit Committee include risks related to the
preparation of Willis Lease’s financial statements, disclosure controls and procedures, internal controls and procedures
required by the Sarbanes‑Oxley Act and the Dodd‑Frank Act, accounting, financial and auditing risks, treasury risks
(insurance, credit and debt), risks posed by significant litigation matters, risks associated with proposed affiliate
transactions, and compliance with the Company’s Standards of Ethical Conduct Policy and other applicable laws and
regulations. The Compensation Committee reviews and evaluates risks related to the attraction and retention of talent,
risks associated with management succession planning, and risks related to the design of compensation programs
established by the Compensation Committee for our executive officers. The Compensation Committee has determined
in its reasonable business judgment that our compensation policies and practices for all employees, including
executive officers, do not create risks that are reasonably likely to have a material adverse effect on the Company.

Director Compensation

For details regarding Director compensation, see “Compensation Tables — Director Compensation” elsewhere in this
proxy statement.

Biographical Information

Director
Since Age*

Class I Director Whose Term Expires at the 2017 Annual Meeting:
Robert T. Morris 2006 67
Class II Directors Whose Terms Expire at the 2018 Annual Meeting:
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Austin C. Willis 2008 35
Robert J. Keady 2015 65
Class III Directors Whose Terms Expire at the 2019 Annual Meeting
(provided they are re-elected at the 2016 Annual Meeting):
Charles F. Willis, IV
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