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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 September 28, 2010, the Company and each of the following directors and officers amended and restated such director or officer�s existing
indemnification agreement with the Company substantially in the form attached as Exhibit 10.1 to this Form 8-K:

Name Position
1. Charles F. Willis, IV Chief Executive Officer, President and Director
2. Jesse V. Crews Chief Operating Officer and Executive Vice President
3. Bradley S. Forsyth Chief Financial Officer and Senior Vice President
4. Donald A. Nunemaker Executive Vice President and General Manager � Leasing
5. Thomas C. Nord Senior Vice President and General Counsel
6. W. William Coon, Jr. Director
7. Hans Joerg Hunziker Director
8. Gérard Laviec Director
9. Robert T. Morris Director
10. Austin C. Willis Director

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At a regular meeting of the board of directors of the Company (the �Board�) held on September 28, 2010, the Board voted to amend and restate
Article VII of the Bylaws of the Company (the �Bylaws�) to:

(i) set forth the rights and obligations of the Company and an indemnitee in respect of litigation initiated by such indemnitee;

(ii) set forth the rights of an indemnitee to bring suit against the Company to enforce any asserted right to indemnification
under Article VII of the Bylaws; and

(iii) clarify that the rights of an indemnitee under Article VII of the Bylaws to indemnification to the full extent permitted by law
may be increased in connection with any subsequent amendment to such Bylaws or to applicable law, but not decreased as a result of any such
subsequent amendment.

Item 9.01 Financial Statements and Exhibits.

The Company hereby files the following exhibits pursuant to Item 1.01, �Entry into a Material Definitive Agreement� and Item 5.03, �Amendments
to Articles of Incorporation or Bylaws; Change in Fiscal Year�.
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Exhibit No. Description

3.1 Amendment to Bylaws, dated September 28, 2010.

10.1 Form of Indemnification Agreement entered into by the Company and its directors and officers.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: October 1, 2010

WILLIS LEASE FINANCE CORPORATION

By: /s/ Thomas C. Nord
Thomas C. Nord
Senior Vice President and
General Counsel
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