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WILLIS LEASE FINANCE CORPORATION

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

        You are cordially invited to attend the 2015 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 28,
2015. 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:

�
To elect two Class II Directors to serve until the 2018 Annual Meeting of Stockholders: Robert J. Keady and Austin C.
Willis. The Board of Directors recommends that you vote FOR this proposal.

�
To approve the amendment and restatement of the 2007 Incentive Stock Plan. The Board of Directors recommends that you
vote FOR this proposal.

�
To ratify 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, 2015 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 2015 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 2015 Annual Meeting of Stockholders. You may revoke your proxy at any time prior to the time it is
voted.

        The proxy material is being mailed to you on or about April 28, 2015. 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,
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Dean M. Poulakidas
Senior Vice President, General Counsel
and Corporate Secretary

April 26, 2015
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You should read this entire proxy
statement carefully prior to returning your proxy

PROXY STATEMENT
FOR

2015 ANNUAL MEETING OF STOCKHOLDERS
OF

WILLIS LEASE FINANCE CORPORATION
To Be Held on May 28, 2015

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 2015 Annual Meeting of Stockholders, which will be held at 2:00 p.m. local time on Thursday, May 28, 2015 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 2015 Annual Meeting of Stockholders.

        This proxy statement is being mailed to stockholders on or about April 28, 2015. Our 2014 Annual Report is being mailed to stockholders
concurrently with this proxy statement. You should not regard the 2014 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
the Annual Meeting to be held on May 28, 2015:

The Proxy Statement and the 2014 Annual Report are also available at
https://materials.proxyvote.com/970646.

Voting

        The close of business on April 1, 2015 is the record date for determining whether you, in your capacity as a stockholder, are entitled to
notice of and to vote at the 2015 Annual Meeting of Stockholders. As of that date, we had 8,309,373 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 2015 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 2015 Annual Meeting of Stockholders in accordance with the instructions you mark 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 II
Directors, and in favor of Proposals 2 and 3. In the election for Directors (Proposal 1), the nominees for Class II Directors receiving the highest
number of affirmative votes will

1
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be elected. The affirmative vote of a majority of the shares voted in person or by proxy at the 2015 Annual Meeting is required for the adoption
of Proposals 2 and 3.

        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 2015 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 entire cost of preparing, assembling and mailing the Notice of 2015
Annual Meeting of Stockholders, this proxy statement and the enclosed proxy card, and of soliciting proxies, will be paid by us. Proxies will be
solicited principally through the use of the mail, 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
Financial Solutions, Inc. to aid in the solicitation at an estimated cost to us of approximately $14,800 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 T. Morris and Robert J. Keady are independent Directors, as defined in the NASDAQ listing standard. W. William Coon, Jr.,
previously a Class I Director, resigned from the Board as of February 23, 2015.

        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 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 five meetings during the fiscal year ended December 31, 2014. 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

2
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Board on which he served; other than Mr. Austin Willis, who was unable to attend four of the five Board meetings during 2014 as a result of
scheduling conflicts with his military commitment (described in more detail under "Principal Occupations, Background and Qualifications of
Director Nominees and Continuing Directors") and the other Board meeting due to a sudden short-term illness.

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

        Director Charles F. Willis, IV and Robert T. Morris attended the 2014 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 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. It has not established such a committee and
therefore 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.

        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
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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 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 2014 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 2007 Stock
Incentive Plan. The Compensation Committee currently consists of Directors Hans Joerg Hunziker (Chair), Robert T. Morris and Robert J.
Keady. Robert J. Keady was appointed to the Compensation Committee February 23, 2015 upon the resignation of W. William Coon, Jr. who
served as a member of the Compensation Committee until that date. The Compensation Committee held four meetings during the 2014 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.

Board Leadership Structure

        Our Company is led by Charles F. Willis, IV, the founder of the Company, who serves as our Chairman 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 the 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.

4
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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 Chief Executive
Officer, the compensation of the other Named Executive Officers. Each of these Committees is led by a chairperson other than the Chairman and
Chief Executive Officer 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 2014 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 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 Code of Ethics 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 of Executive Officers�Compensation Discussion and Analysis�Director
Compensation" elsewhere in this proxy statement.
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Biographical Information

Director
Since Age*

Class I Director Whose Term Expires at the 2017 Annual Meeting:
Robert T. Morris 2006 66
Class II Directors Whose Term Expires at the 2018 Annual Meeting (provided they are re-elected at the 2015
Annual Meeting) :
Austin C. Willis 2008 34
Robert J. Keady 2015 64

Class III Directors Whose Term Expires at the 2016 Annual Meeting:
Charles F. Willis, IV 1985 66
Hans Joerg Hunziker 2006 65

*
Age as of April 15, 2015.

Principal Occupations, Background and Qualifications of Director Nominees and Continuing Directors

Charles F. Willis, IV is the founder of Willis Lease, has served as Chief Executive Officer and a Director since our incorporation in 1985,
served as President until July 2011 (when Donald A. Nunemaker was promoted to that position), and has served as Chairman of the Board of
Directors since 1996. Mr. Willis has over 40 years of experience in the aviation industry. From 1975 to 1985, Mr. Willis served as president of
Willis Lease's predecessor, Charles F. Willis Company, which purchased, financed and sold a variety of large commercial transport aircraft and
provided consulting services to the aviation industry. During 1974, Mr. Willis operated a small business not involved in the aviation industry.
From 1972 through 1973, Mr. Willis was Assistant Vice President of Sales at Seaboard World Airlines, a freight carrier. From 1965 through
1972, he held various positions at Alaska Airlines, including positions in the flight operations, sales and marketing departments. As our founder
and Chief Executive Officer, Mr. Willis brings to the Board significant senior leadership, sales and marketing, industry, technical and global
experience, and a deep institutional knowledge of the Company, its operations and customer relations.

Hans Joerg Hunziker previously served as one of our Directors from November 2000 until July 1, 2003. He was elected a Class II Director
at the 2006 Annual Meeting. Since 2002, Mr. Hunziker has been the owner and CEO of HLF Aviation GmbH (formerly known as Hunziker
Lease & Finance), a company he founded in Switzerland which offers independent business consulting services to the aviation industry. From
1998 to 2002, he was the President and Chief Executive Officer of Flightlease AG Ltd., a public company involved in aircraft leasing as a
subsidiary of SAirGroup whose headquarters are in Zurich, Switzerland. From 1998 to 2001, he was also co-CEO of GATX Flightlease
Management GmbH, an asset management and commercial aircraft leasing company. From 1996 to 1998, he was the Chief Financial Officer of
SAirServices Ltd., a group of companies including aircraft maintenance and overhaul, ground handling services, information technology and
real estate, and Managing Director of SAirServices Invest Ltd. From 1991 to 1996, he was Chief Financial Officer of Swissair Associated
Companies Ltd., a group of 150 companies, primarily in the hotel, catering (Gate Gourmet) and trading business. Mr. Hunziker holds a master's
degree in Economics and Business Administration from the University of Zurich. He also received the equivalent of a doctoral degree from the
University of Zurich, after successful completion of his thesis on Strategic Planning in the Airline Industry. In addition to previously serving as a
Director of Willis Lease, he was Chairman of the Board of Flightlease Holdings (Guernsey) Limited (and a Director of several of its subsidiaries
in Guernsey and Bermuda), as well as Chairman of the Board of Flightlease (Netherlands) B.V., SRTechnics Group AG, SRTechnics
Switzerland AG, Swisscargo AG and SAirServices Invest AG. He
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was a member of the Board of Directors of Jetbird AG from 2006-2009, and was also previously a member of the Board of Directors of each of
FlightTechnics LLC, Delaware, Swissport Brazil Ltd., Polygon Insurance Company Ltd. and Gotland Shipping AG. Mr. Hunziker brings to the
Board a high level of financial sophistication, broad international exposure and significant experience in commercial aviation and the aviation
equipment leasing industry.

Robert J. Keady was elected to the Board in February 2015. Mr. Keady founded and currently serves as the President of Eastern Aviation
Consulting Group, LLC, a company that provides consulting services for several aerospace and aviation firms. Prior to Eastern Aviation
Consulting Group, LLC, Mr. Keady spent 33 years at Pratt & Whitney Commercial Engines, where he served as Vice President, Business
Development & Marketing, as well as other numerous senior management positions. Mr. Keady is currently a Senior Advisor to Mitsubishi
Aircraft Corporation and a member of the Board of Advisors of ASE Holdings, an industry leader in engine test cells, wind tunnels and aero
labs. Mr. Keady received his BA in Sociology from the University of Notre Dame and a Master of Science in Management from Purdue
University.

Robert T. Morris was elected to the Board in October, 2006. He is currently President of Robert Morris & Company, a company he founded
in 1992. Mr. Morris joined Union Bank of California Leasing in 2004 to establish an innovative equipment leasing group, and served as its
President through March 2007. Prior to joining Union Bank of California Leasing, he was a consultant to more than 25 commercial banks for
their equipment leasing operations over a 12 year period. He has also worked for Bank of San Francisco, Bank of Montreal and GATX Leasing
Corporation. Mr. Morris holds a master's degree from the American Graduate School of International Management and a Bachelor of Arts
Degree from the University of Denver with majors in Economics, Political Science and History. Mr. Morris brings to the Board considerable
expertise in the aviation equipment leasing industry with a focus on finance and risk evaluation.

Austin C. Willis was elected to the Board in December 2008. Mr. Willis was the founder of J.T. Power LLC, a privately held company
engaged in the business of selling commercial jet turbine engine parts and leasing commercial aircraft. In 2013, the Company purchased certain
assets and hired employees from J.T. Power, as part of our launching of Willis Aeronautical Services, Inc. Mr. Willis served as J.T. Power's
president from its founding in 2004 until 2012, when day-to-day management as president of J.T. Power was transitioned to another individual
with Mr. Willis continuing as Chief Executive Officer. This transition was implemented to facilitate Mr. Willis' enlistment in the U.S. armed
forces in 2012. He has completed his basic training and is undergoing the selection process to determine his duties in the immediate future. The
Board is fully supportive of Mr. Willis' decision to enter into military service and his efforts to continue fulfilling his duties as a member of the
Board while undergoing his military training. In addition to his duties with J.T. Power and the U.S. armed forces, since 2006 Mr. Willis has also
owned and served as Chief Executive Officer of Aviation Management LLC, an aviation consulting firm. Mr. Willis holds a bachelor's degree
from the London School of Economics and Political Science, where he studied finance and industrial relations. He is the son of Charles F.
Willis, IV. Mr. Willis brings to the Board familiarity with the aviation industry generally with a focus on the after-market disposition of the
aircraft engines and parts which comprise the Company's engine portfolio.
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 PROPOSAL 1
ELECTION OF TWO CLASS II DIRECTORS

        Our Board is divided into three classes, each class having a three-year term that expires in successive years. At the 2015 Annual Meeting of
Stockholders, two Directors will be elected in Class II, to serve a three-year term expiring at the 2018 Annual Meeting of Stockholders or until
succeeded by another qualified Director who has been duly elected.

        The nominees for Director in Class II are Robert J. Keady and Austin C. Willis.

        The proxy holders intend to vote all proxies received by them for the foregoing nominees, unless instructions to the contrary are marked on
the proxy. In the event that any nominee is unable or declines to serve as a Director at the time of the 2015 Annual Meeting of Stockholders, the
proxies will be voted for any nominee who shall be designated by the present Board to fill the vacancy. As of the date of this proxy statement,
the Board is not aware of any nominee who is unable or will decline to serve as a Director.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE ELECTION OF THE NOMINEES AS
CLASS II DIRECTORS.

 PROPOSAL 2
APPROVAL OF AMENDMENT AND RESTATEMENT OF THE 2007 INCENTIVE STOCK PLAN

General

        We are asking stockholders to approve the Willis Lease 2007 Incentive Plan (the "Incentive Plan"), as an amendment and restatement of the
Company's 2007 Incentive Stock Plan (the "2007 Plan").

        We last added shares to our stock plan in 2007. As of April 17, 2015, 13,096 shares of Common Stock remained available for future grants
of equity awards under the 2007 Plan. Our Board believes that we currently have an insufficient number of shares available for additional future
stock-settled awards, which we rely on to link employee and executive compensation to stockholder returns and attract and retain key
individuals. Accordingly, our Board approved the Incentive Plan on April 21, 2015 to increase the shares available for future awards and make
certain other changes. The primary changes in the Incentive Plan are to (i) increase the number of shares of Common Stock available for grant
by 800,000 shares of Common Stock, (ii) increase the maximum annual grant with respect to performance-based stock awards from 100,000
shares of Common Stock to 200,000 shares of Common Stock, (iii) incorporate the provisions of the Performance-Based Compensation Policy
providing for cash awards into the Incentive Plan, (iv) extend the plan term for five years from the date the stockholders approve the Incentive
Plan and (v) specifically prohibit repricing of options and stock appreciation rights. If the amendment is approved, we expect the pool of
requested shares to last approximately three to four years based on our recent three-year average usage of equity.

        The purpose of the 2007 Plan has been to promote the interests of the Company by providing eligible persons with the opportunity to
acquire a proprietary interest or otherwise increase their proprietary interest in the Company as an incentive for them to remain in the service of
the Company.

        A copy of the Incentive Plan is attached to this Proxy Statement as Annex A and is incorporated herein by reference. The following
description is a summary and does not purport to be a complete description and is qualified in its entirety by reference to the text of the Incentive
Plan set forth in Annex A. See Annex A for more detailed information.

Purpose of Adopting the Incentive Plan

        Adoption of the amendment and restatement of the 2007 Plan as the Incentive Plan will provide the Company with the continued ability to
provide equity-based and cash-based compensation to
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eligible employees, directors and consultants, thereby aligning their interests with those of the stockholders to increase the Company's value over
the long-term.

        One of the requirements of Section 162(m) of the Internal Revenue Code is that stockholders must approve the types of performance
criteria pursuant to which incentive compensation is intended to qualify as "performance-based compensation." Approval of Proposal 2 is
intended to constitute stockholder approval of the material terms of the Incentive Plan and the performance criteria set forth therein for purposes
of Section 162(m) of the Internal Revenue Code.

        If stockholders approve the amendment and restatement of the 2007 Plan as the Incentive Plan, the Company will use the Incentive Plan to
compensate eligible employees, directors and consultants. If the required votes to approve the Incentive Plan are not obtained, the Incentive Plan
will not become effective and the Company will continue to make grants of awards to the extent available pursuant to the terms of the 2007 Plan
as currently in effect and subject to applicable law.

Summary of the Key Terms of the Incentive Plan

        Eligibility.    All employees, directors and consultants of the Company or of any parent or any subsidiary of the Company are eligible to
receive awards under the Incentive Plan (each employee, director or consultant who receives such an award, a "Participant"). As of April 1,
2015, there were approximately 97 employees, 3 independent directors and 9 consultants who were eligible to participate in the 2007 Plan.
Participants receive grants of awards at the discretion of the Board or Compensation Committee as compensation for their services to the
Company.

        Types of Awards.    The types of awards that are available for grant under the Incentive Plan are:

�
incentive stock options;

�
non-qualified stock options;

�
restricted stock bonuses;

�
restricted stock purchase rights;

�
stock appreciation rights;

�
phantom stock units;

�
restricted stock units;

�
performance share bonuses;

�
performance share units;

�
stapled stock appreciation rights; and

�
cash incentives.

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

14



        Administration of the Incentive Plan.    The Board shall continue to administer the Incentive Plan unless and until the Board delegates
administration to a committee (the "Committee"). The Board has the power and authority to, among other things: (i) designate eligible
participants in the Incentive Plan, (ii) determine the type(s), number, terms and conditions of awards, as well as the timing and manner of grant,
(iii) interpret the Incentive Plan, and establish, amend and revoke rules and regulations to administer the Incentive Plan, (iv) amend the Incentive
Plan or any award granted pursuant thereto and (v) exercise such powers and perform such acts as the Board deems necessary, desirable or
expedient to promote the best interests of the Company that are not in conflict with the provisions of the Incentive Plan. If the Board delegates
administration to the Committee, the Committee may exercise, in connection with the administration of the Incentive Plan, any of the powers
and authority granted to the Board under the Incentive Plan. The Committee may delegate to a subcommittee any of
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the administrative powers the Committee is authorized to exercise, subject to such resolutions as may be adopted from time to time by the Board
(references in this summary to the Board shall thereafter be to the Committee or the subcommittee, as applicable). The Board may revoke the
delegation to the Committee at any time and assume the administration of the Incentive Plan.

        Stock Subject to the Incentive Plan.    The maximum aggregate number of shares of our Common Stock that may be issued pursuant to
stock awards under the Incentive Plan would be increased by eight hundred thousand to two million eight hundred thousand shares (the "Share
Reserve"). Any stock award will reduce the Share Reserve by one share. To the extent that a distribution pursuant to a stock award is made in
cash, the Share Reserve will be reduced by the number of shares of Common Stock subject to the redeemed or exercised portion of such stock
award. Shares of Common Stock covered by stock awards that expire, are cancelled, terminate, or are reacquired by us prior to vesting will
revert to or be added to the Share Reserve and become available for issuance under the Incentive Plan. Shares of Common Stock tendered in
payment of an option exercise price, delivered or withheld by the Company to satisfy any tax withholding obligation, or covered by a
stock-settled stock appreciation right or other awards that were not issued upon the settlement of the award will not again be available for
issuance under the Plan.

        Other Share Limits.    The maximum aggregate number of shares of Common Stock that may be issued pursuant to incentive stock
options under the Incentive Plan is two million eight hundred shares. No employee shall be eligible to be granted incentive stock options,
non-qualified stock options, or stock appreciation rights or awards intending to qualify as performance-based awards under section 162(m) of the
Internal Revenue Code covering more than two hundred thousand shares of Common Stock during any fiscal year.

        Fair Market Value.    Generally, fair market value of the Company's Common Stock will be the closing sales price of the Company's
Common Stock on any established stock exchange (including the Nasdaq Stock Market) or on the Nasdaq SmallCap Market (if applicable) on
the date of determination. On April 1, 2015, the fair market value per share of the Company's Common Stock determined on this basis was
$18.88.

        Terms and Conditions of Options.    The Incentive Plan provides that options must have an exercise price that is at least equal to 100% of
the fair market value of our Common Stock on the date the option is granted. To the extent permitted in his or her option agreement and to the
extent permitted by law, an option holder may exercise an option by payment of the exercise price in a number of different ways, including:
(i) in cash or by check at the time the option is exercised, or (ii) in the discretion of the Board: (1) by delivery to the Company of other Common
Stock, (2) pursuant to a "same day sale" program to the extent permitted by law, (3) by any other form of consideration permitted by law, or
(4) by some combination of the foregoing. Unless there is a provision to the contrary in the individual optionholder's stock award agreement,
payment for Common Stock pursuant to an option may only be made in the form of cash, check or pursuant to a "same day sale" program. The
vesting of options generally will be determined by the Board.

        If an optionholder's continuous service terminates for any reason other than disability, death or misconduct he or she will generally have
three months from the date of such termination to exercise his or her options (to the extent that the optionholder was entitled to exercise such
options as of the date of such termination), unless his or her option agreement provides otherwise. If an optionholder's continuous service
terminates as a result of disability or death, he or she will generally have twelve months in the case of disability and eighteen months in the case
of death for his or her estate to exercise his or her options (to the extent that the optionholder was entitled to exercise such options as of the date
of such termination), unless his or her option agreement provides otherwise. If an optionholder's continuous service is terminated for
misconduct, his or her option will immediately terminate, unless his or her option agreement provides otherwise. However, in no event may the
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optionholder exercise an option past the expiration of its term as set forth in the option agreement. The term of each option granted under the
Incentive Plan will generally be ten years from the date of grant.

        Automatic Awards to Non-Employee Directors.    The Incentive Plan provides that in addition to any other awards that non-employee
directors may be granted, non-employee directors will automatically be granted restricted stock bonuses as follows:

�
Initial award of 5,000 shares of restricted stock. Such shares will vest over a four year period.

�
Annual award of restricted stock will be equal in value to fifty percent of the Director's annual fee. The shares will vest on
the first anniversary of grant.

        Terms and Conditions of Restricted Stock Bonuses and Performance Share Bonuses.    Restricted stock bonuses and performance
share bonuses are grants of shares of Common Stock not requiring the payment of any monetary consideration by a Participant (except as may
be required by the General Corporation Law of the State of Delaware). The vesting of restricted stock bonuses may be based on a Participant's
continuous service or the achievement of performance criteria. The vesting of performance share bonuses will always be based on the
achievement of performance criteria. Restricted stock bonuses that vest based solely on a Participant's continuous service will not fully vest in
less than two years. Restricted stock bonuses that vest based solely on a Participant's performance will not fully vest in less than one year. In the
event a Participant's continuous service terminates, all unvested shares under these awards shall be reacquired by us at no cost to us.

        Terms and Conditions of Restricted Stock Purchase Rights.    Restricted stock purchase rights entitle a Participant to purchase shares of
Common Stock that are subject to restrictions determined by the Board. The purchase price is determined by the Board and will not be less than
100% of the fair market value per share of Common Stock on the date the stock award is made or at the time the purchase is consummated. The
purchase price of Common Stock acquired pursuant to a restricted stock purchase right will be paid by a Participant either in cash or by check at
the time of purchase, or at the discretion of the Board, according to a deferred payment or other similar arrangement to the extent permitted by
law. The Board shall determine the criteria under which shares of Common Stock under a restricted stock purchase right agreement may vest.

        Terms and Conditions of Stock Appreciation Rights.    The Board may grant stock appreciation rights independently of or in connection
with an option grant. The base price per share of a stock appreciation right will be at least 100% of the fair market value per share of underlying
Common Stock on the date of grant. Each stock appreciation right entitles a Participant upon redemption to an amount equal to (a) the excess of
(1) the fair market value on the redemption date of one share of Common Stock over (2) the base price, times (b) the number of shares of
Common Stock covered by the stock appreciation right being redeemed. To the extent a stock appreciation right is granted concurrently with an
option grant, the redemption of the stock appreciation right will proportionately reduce the number of shares of Common Stock subject to the
concurrently granted option. Stock appreciation rights may be paid in shares of Common Stock, cash or a combination thereof in the Board's
discretion.

        Terms and Conditions of Phantom Stock Units.    A phantom stock unit is the right to receive the value of one share of Common Stock,
redeemable upon terms and conditions set by the Board. Distributions upon redemption of phantom stock units may be in shares of Common
Stock valued at fair market value on the date of redemption or in cash, or a combination of both, as determined by the Board in its sole
discretion.

        Terms and Conditions of Restricted Stock Units and Performance Share Units.    The Board also may award restricted stock units and
performance share units, both of which entitle a Participant to
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receive the value of one share of Common Stock per unit at the time the unit vests. Holders of restricted stock units or performance share units
are not entitled to dividend equivalents unless provided by the Board at the time of grant. The Board has discretion to provide that a Participant
pay for restricted stock units or performance share units with cash or other consideration permissible by law. The vesting of restricted stock units
may be based on a Participant's continuous service or the achievement of performance criteria. The vesting of performance share units will be
based on the achievement of performance criteria. Restricted stock units may vest based solely on either a Participant's continuous service or
performance criteria. Restricted stock units that vest based solely on the achievement of performance criteria will not vest fully in less than one
year. In the event a Participant's continuous service terminates, the unvested portion of any restricted stock unit or performance share unit will
expire immediately. To the extent permitted by the Board in a restricted stock unit or performance share unit agreement, a Participant may elect
to defer receipt of the value of the shares of Common Stock otherwise deliverable upon the vesting of such restricted stock units or performance
share units if such election complies with the procedures established by applicable law.

        Terms and Conditions of Cash Awards.    The Board also may grant cash awards and the vesting of such cash awards may be based on
the achievement of performance criteria.

        Performance Criteria.    Performance criteria under the Incentive Plan with respect to awards intending to qualify as performance-based
awards under 162(m) of the Internal Revenue Code include (i) earnings, (ii) net income, (iii) operating income, (iv) operating profit, (v) cash
flow, (vi) stockholder returns, (vii) return measures, (viii) earnings before or after either (or any combination of) interest, taxes, depreciation or
amortization, (ix) gross revenues, (x) common stock share price, (xi) reductions in expense levels in each case, where applicable, determined
either on a Company-wide basis or in respect of any one or more business units, (xii) market share, (xiii) annual net income to common stock,
(xiv) earnings per share, (xv) annual cash flow provided by operations, (xvi) changes in annual revenues, (xvii) strategic business criteria,
consisting of one or more objectives based on meeting specified revenue, market penetration, geographic business expansion goals, objectively
identified project milestones, cost targets and goals relating to acquisitions or divestitures, (xviii) sales, (xix) costs, (xx) results of customer
satisfaction surveys, (xxi) service reliability, (xxii) operating and maintenance cost management, and/or (xxiii) achievement of business or
operational goals such as market share and/or business development.

        Acceleration of Awards.    The Board shall have the power to accelerate exercisability and/or vesting of any award granted pursuant to the
Incentive Plan upon a Change of Control (as defined below) or upon the death, disability or termination of continuous service of a Participant,
notwithstanding any provision in any award agreement to the contrary.

        Adjustment.    The maximum number of shares of Common Stock subject to the Incentive Plan, the maximum number of shares of
Common Stock that can be granted to an employee during any fiscal year pursuant to incentive stock options, non-qualified stock options, or
stock appreciation rights, and the number of securities or other property and exercise or base price of securities or other property subject to
outstanding stock awards, will be appropriately and proportionally adjusted by the Board on account of mergers, consolidations, reorganizations,
recapitalizations, reincorporations, stock splits, spin-offs, stock dividends, extraordinary dividends and distributions, liquidating dividends,
combinations or exchanges of shares, changes in corporate structure or other transactions in which the Company does not receive any
consideration (except that conversion of convertible securities of the Company shall not be treated as a transaction in which the Company does
not receive any consideration). Subject to any required action by the stockholders, the Board shall make such adjustments and the Board's
determinations with respect to any adjustment will be final, binding and conclusive.

        Effect of Change of Control.    In the event of a Change of Control (as defined below), other than a dissolution or liquidation of the
Company, the Board or the board of directors of any surviving entity
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or acquiring entity may provide or require that the surviving or acquiring entity (a) assume or continue all or any part of the awards outstanding
under the Incentive Plan or (b) substitute substantially equivalent awards for those outstanding under the Incentive Plan. If the outstanding
awards will not be so continued, assumed, or substituted, then with respect to stock awards held by Participants whose continuous service has
not terminated, the Board in its discretion may (1) provide for payment of a cash amount in exchange for the cancellation of the stock awards,
(2) continue the stock awards, or (3) terminate the stock awards upon the consummation of the Change of Control, but only if Participants have
been permitted to exercise or redeem any portion of (including, at the discretion of the Board, any unvested portion of) any option, stock
appreciation right, phantom stock unit, restricted stock unit or performance share unit at or prior to the Change of Control. In the event of a
Change of Control involving dissolution or liquidation of the Company, all outstanding stock awards will terminate immediately prior to such
dissolution or liquidation.

        "Change of Control" means the occurrence of any of the following: (a) the sale, exchange, lease or other disposition of all or substantially
all of the assets of the Company to a person or group of related persons, as such terms are defined or described in Sections 3(a)(9) and 13(d)(3)
of the Exchange Act, (b) a merger, consolidation or similar transaction involving the Company, (c) any person or group is or becomes the
beneficial owner (as defined in Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of more than 50% of the total voting
power of the voting stock of the Company, including by way of merger, consolidation or otherwise, (d) a 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 either (i) Directors of the Company as of the
date the Plan first becomes effective, or (ii) 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 above or in connection with an actual or
threatened proxy contest relating to the election of Directors to the Company or (e) a dissolution or liquidation of the Company.

        Amendment and Termination of the Incentive Plan.    The Board may amend, suspend or terminate the Incentive Plan in any respect and
at any time, subject to stockholder approval, if such approval is required by applicable law or stock exchange rules. Further, any amendment or
termination of the Incentive Plan will not materially impair the rights of any Participant with respect to any stock awards already granted to such
Participant without such Participant's consent.

        Effective Date; Term of the Incentive Plan.    The 2007 Plan became effective on May 24, 2007 immediately upon its approval by the
Company's stockholders at the 2007 Annual Meeting of Stockholders. Unless earlier terminated by the Board, the 2007 Plan will terminate on
May 23, 2017, the day before the tenth anniversary of the date that the 2007 Plan is adopted by the stockholders. If the amendment and
restatement of the 2007 Plan as the Incentive Plan is approved by the stockholders at the 2015 Annual Meeting of Stockholders, unless earlier
terminated by the Board, the Incentive Plan will terminate on May 28, 2020.

Tax Consequences of the Incentive Plan

        The following discussion of the federal income tax consequences of the Incentive Plan is intended to be a summary of applicable federal
law as currently in effect. Foreign, state and local tax consequences may differ and laws may be amended or interpreted differently during the
term of the Incentive Plan or of awards granted thereunder.

        Options:    An optionholder is not taxed when a non-qualified stock option is granted. On exercise, however, the optionholder recognizes
ordinary income equal to the difference between the option's exercise price and the fair market value of the underlying Common Stock on the
date of exercise. Any gain (or loss) on subsequent disposition of the shares of Common Stock acquired through exercise of an option is
long-term capital gain (or loss) if the shares are held for at least one year following
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exercise. When an incentive stock option is granted, an optionholder is not taxed on the grant of such option. Upon exercise, the optionholder
does not recognize ordinary income and the Company is not entitled to an income tax deduction. The optionholder, however, must treat the
excess of fair market value of the underlying Common Stock on the date of exercise over the option's exercise price as an item of adjustment for
purposes of the alternative minimum tax. If the optionholder disposes of the underlying Common Stock after the optionholder has held the
Common Stock for at least two years from the date of grant and one year after the incentive stock option was exercised, the amount the
optionholder receives upon the disposition over the exercise price is treated as long-term capital gain for the optionholder. If the optionholder
makes a "disqualifying disposition" of the underlying Common Stock by disposing of the Common Stock before it has been held for at least two
years after the date of grant and one year after the date the incentive stock option was exercised, the optionholder recognizes ordinary income
equal to the excess of the fair market value of the underlying Common Stock on the date of exercise over the option's exercise price. The
Company generally is entitled to an income tax deduction equal to the ordinary income recognized by the optionholder for the Company's
taxable year that ends with or within the taxable year in which the optionholder recognized such ordinary income.

        Stock Appreciation Rights and Phantom Stock Units:    The grant of a stock appreciation right or phantom stock unit generally is not a
taxable event for a Participant or the Company. Upon redemption of the stock appreciation right or vesting of the phantom stock unit, the
Participant generally will recognize ordinary income equal to the amount of cash and/or the fair market value (as of the date of receipt) of shares
received. The Company will be entitled to a tax deduction in the same year and for the same amount of ordinary income recognized. If the stock
appreciation right is settled in shares, the Participant's subsequent sale of the shares generally will give rise to capital gain or loss equal to the
difference between the sale price and the ordinary income recognized when the Participant received the shares, and these capital gains (or losses)
will be taxable as long-term capital gains if the recipient held the shares for more than one year.

        Restricted Stock Bonuses, Performance Share Bonuses, Restricted Stock Purchase Rights, Restricted Stock Units and Performance
Share Units:    Recipients of restricted stock bonuses, performance shares bonuses, restricted stock purchase rights, restricted stock units and
performance share units do not recognize income at the time of the grant of such awards (unless, in the case of the grant of restricted stock
bonuses and performance share bonuses or the purchase of shares under a restricted stock purchase right, the recipient makes an election under
Section 83(b) of the Internal Revenue Code to be taxed at the time of grant or exercise, as applicable). However, upon payment to Participants of
shares of Common Stock with respect to stock units or upon the lapse of restrictions with respect to restricted stock, Participants generally
recognize ordinary income in an amount equal to the fair market value of the stock or units at such time, and the Company will receive a
corresponding deduction.

        Section 162(m) and Performance-Based Compensation:    As a public company, the Company is subject to the tax-deduction rule of
Section 162(m) of the Internal Revenue Code (applicable to compensation in excess of $1 million paid to certain of the Company's executive
officers during any year). The Incentive Plan includes a limitation on the number of shares that may be granted subject to awards made to an
employee during any year to permit, but not require, the Company to qualify certain awards granted under the Incentive Plan as
performance-based compensation under Section 162(m). The Section 162(m) stock limit in the Plan is 200,000 shares for an employee per fiscal
year. Under the Incentive Plan, there is a limit of four million dollars cash award for an employee during a year. Stock options issued under the
Incentive Plan will generally qualify as performance-based compensation with an exercise price equal to at least the fair market value of the
underlying stock on the date of grant, while stock awards with service based vesting will generally not qualify as performance-based
compensation, and therefore compensation amounts arising in connection with stock units and stock awards with service based vesting may be
subject to the Section 162(m) tax deduction rule.
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        Awards granted under the Incentive Plan may (but are not required to) be structured to qualify as performance-based compensation under
Section 162(m) of the Internal Revenue Code. To qualify, stock options and other awards must be granted under the Incentive Plan by a
committee consisting solely of two or more outside directors (as defined under Section 162 regulations) and satisfy the Incentive Plan's limit on
the total number of shares that may be awarded to any one participant during any calendar year. For awards other than stock options and stock
appreciation rights to qualify, the grant, issuance, vesting, or retention of the award must be contingent upon satisfying one or more of the
performance criteria set forth in the Incentive Plan, as established and certified by a committee consisting solely of two or more outside
directors. In addition, the material terms of the performance goals under which compensation may be paid must be disclosed to and approved by
the stockholders. For purposes of Section 162(m) of the Internal Revenue Code, the material terms include (i) the individuals eligible to receive
compensation, (ii) a description of the business criteria on which the performance goal is based, and (iii) the maximum amount of compensation
that can be paid to an individual under the performance goal. With respect to the various types of awards under the Incentive Plan, each of these
aspects is discussed above, and stockholder approval of the Incentive Plan is intended to constitute approval of each of these aspects of the
Incentive Plan for purposes of the approval requirements of Section 162(m). The Company generally will be entitled to a deduction at the same
time and in the same amount as a participant recognizes ordinary income, subject to the limitations imposed under Section 162(m) of the Internal
Revenue Code.

Incentive Plan Benefits

        No options or stock appreciation rights have been granted under the 2007 Plan. The effectiveness of the amendment and restatement of the
2007 Plan as the Incentive Plan is dependent on receiving stockholder approval. The granting of awards under the Incentive Plan to employees
and consultants is generally discretionary, and we cannot now determine the number or type of award to be granted in the future to any particular
person or group of employees except that the Board has approved an award of 125,000 restricted stock units to Mr. Charles F. Willis, IV as
Chief Executive Officer contingent on the approval of the Incentive Plan by the stockholders. The granting of restricted stock bonuses to
non-employee directors will be non-discretionary as described above in the section entitled "Automatic Awards to Non-Employee Directors." In
addition, non-employee directors are eligible for discretionary grants of awards.

 Amended Plan Benefits

2007 Incentive Plan

        The table below provides information regarding the determinable benefits to be awarded under the Incentive Plan to Mr. Charles F.
Willis, IV as Chief Executive Officer and an estimate of the aggregate value of non-discretionary grants to four non-employee directors for five
years, assuming the closing price of Company stock on the day of grant is $18.88.

Name and Position
Number of

Restricted Stock
Charles F. Willis, IV, Chief Executive Officer 125,000
Non-executive director group 79,450
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE AMENDMENT
AND RESTATEMENT OF THE WILLIS LEASE FINANCE CORPORATION 2007 INCENTIVE STOCK PLAN.
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 Equity Compensation Plan Information

Plan Category

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available
for future issuance

under equity
compensation plan

(excluding securities
reflected in column

(a))
(a) (b) (c)

Plans Not Approved by Stockholders:
None n/a n/a n/a
Plans Approved by Stockholders:
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