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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry Into a Material Definitive Agreement.

On October 11, 2016, Willis Lease Finance Corporation (the �Company�) entered into a Stock Purchase Agreement with Development Bank of
Japan Inc., relating to the sale and issuance of an aggregate of 1,000,000 shares of the Company�s 6.5% Series A Preferred Stock, $0.01 par value
per share (the �Series A Preferred Stock�) at a purchase price of $20.00 per share.

The Series A Preferred Stock carries a quarterly dividend at the rate per annum of 6.5% per share, with a $20.00 liquidation preference per share.
The purchase and sale of the Series A Preferred Stock closed on October 14, 2016 and the first dividend is expected to be paid on January 16,
2017. The net proceeds to the Company after deducting investor fees were $19.8 million.

A copy of the Series A Preferred Stock Purchase Agreement is attached hereto as Exhibit 10.1 and incorporated herein by reference.

Item 9.01 Financial Statements & Exhibits

Exhibit No. Description

10.1 Series A Preferred Stock Purchase Agreement dated as of October 11, 2016.
10.2 Amended and Restated Certificate of Designations, Preferences, and Relative Rights and Limitations of Series A Cumulative

Redeemable Preferred Stock dated as of October 13, 2016.
10.3 Certificate Eliminating Series I Junior Participating Preferred Stock of Willis Lease Finance Corporation.
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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 October 17, 2016

WILLIS LEASE FINANCE CORPORATION

By: /s/ Scott B. Flaherty
Scott B. Flaherty
Senior Vice President
and Chief Financial Officer
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