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Item 5.02
Departure of Directors or Certain Officers; Election of Directors; Appointment of Principal Officers;
Compensatory Arrangements of Certain Officers
(b) Retirement Announcement of Named Executive Officer
On September 17, 2018, Aircastle Limited (the “Company”) issued a press release announcing that Michael Kriedberg, the
Company’s Chief Commercial Officer, intends to retire on January 1, 2020 (the “ Retirement Date”). Mr. Kriedberg will remain in his
position as the Company’s Chief Commercial Officer until the date that a new Chief Commercial Officer is appointed and commences
employment with the Company (the “Transition Date”). For the period beginning on the Transition Date and ending on the Retirement
Date, Mr. Kriedberg will serve as a part time senior adviser to the Company advising the Company’s Chief Executive Officer and/or
new Chief Commercial Officer on matters as needed by the Company.
A copy of the press release announcing Mr. Kriedberg’s intent to retire is filed as Exhibit 99.1 hereto and is incorporated herein
by reference.
(e) Adoption of a Material Compensatory Arrangement
On September 17, 2018 (the “Effective Date”), the Company and Aircastle Advisor LLC entered into a retirement and
transition agreement (the “Retirement and Transition Agreement”) with Mr. Kriedberg in connection with his intended retirement. The
following description of the terms and conditions of the Retirement and Transition Agreement is qualified in its entirety by reference to
the Retirement and Transition Agreement, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference
Pursuant to the Retirement and Transition Agreement, for the period beginning on the Effective Date and ending on the later of
the Transition Date and March 31, 2019, Mr. Kriedberg will continue to receive his current base salary and all other components of his
usual and customary compensation and benefits, provided that (i) he will not receive any equity-based awards for 2018 or any year
thereafter, (ii) he will not receive a long-term incentive award under the Company’s Long-Term Incentive Plan for 2019 or any year
thereafter, (iii) his cash bonus target for 2018 will be increased from 100% to 125% of his base salary and paid on the regular payment
date for 2018 annual bonuses, and (iv) his cash bonus target for 2019 will be increased from 100% to 125% of his base salary but will
be pro-rated for period that he serves as the Company’s Chief Commercial Officer during 2019 (provided that if the Transition Date
occurs prior to March 31, 2019, his cash bonus for 2019 will nonetheless be pro-rated though March 31, 2019) and paid on the regular
payment date for 2019 annual bonuses.

For the period beginning on the later of March 31, 2019 and the Transition Date and ending on the Retirement Date, Mr.
Kriedberg will receive a base salary at the annualized rate of $300,000 and will be entitled to participate in all Company-sponsored
retirement and benefit plans and will continue to vest in all unvested equity-based awards as if he were a full-time employee of the
Company, provided that Mr. Kriedberg’s Performance Share Unit Agreement dated as of February 9, 2018 (the “ Performance Share
Unit Agreement”) will be amended as of the Effective Date as follows: the target number of performance shares units granted
thereunder will be reduced by one-third and the vesting date will be December 31, 2019, such that the Absolute Adjusted ROE
Performance Goals (as described therein) will be measured over two periods, 2018 and 2019, and the TSR Performance Goals (as
described therein) will be measured from January 1, 2018 through December 31, 2019.
Following his termination of employment on the Retirement Date, Mr. Kriedberg will be entitled to receive Company-paid
COBRA benefits for twelve months. In addition, if Mr. Kriedberg’s employment is terminated at any time prior to the Retirement Date
by the Company other than for Cause or by Mr. Kriedberg for Good Reason (each as defined in Mr. Kriedberg’s employment
agreement), in lieu of the severance entitlements provided in his employment agreement, Mr. Kriedberg will be entitled to receive the
compensation that he would have received under the Retirement and Transition Agreement had he remained employment through the
Retirement Date, as described above, plus Company-paid COBRA benefits from the date of such termination of employment through
December 31, 2020.
The post-employment restrictive covenants set forth in Mr. Kriedberg’s employment agreement will continue to apply from and
after the Effective Date, provided that beginning on the date that is three months after his termination of employment, he will be
permitted to serve as a board member to (i) any commercial jet aircraft leasing business (x) that is an investment vehicle with portfolios
managed by third parties or (y) having an owned and/or managed portfolio of less than $1,500,000,000 and (ii) any vehicles which
own commercial aircraft that are managed/serviced by others. In addition, for a period of twelve months after the termination of his
employment, Mr. Kriedberg may not be employed in a senior commercial role in any business in the commercial jet aircraft leasing
business or any other business which constitutes a material part of the Company’s business as of the Retirement Date.
The provisions of the Retirement and Transition Agreement and the payments and benefits provided thereunder are subject to
Mr. Kriedberg’s execution and delivery of a release of claims in the form attached to his employment agreement and his continued
compliance with the restrictive covenants applicable to him, as modified by the Retirement and Transition Agreement.

SIGNATURE
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 hereunto duly authorized.

AIRCASTLE LIMITED
(Registrant)

/s/ Christopher Beers
Christopher Beers
Chief Legal Officer and Secretary
Date: September 19, 2018
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Exhibit 10.1
Execution Copy

Retirement and Transition Agreement
Date:

September 17, 2018

Employee:

Michael L. Kriedberg

Company:

Aircastle Advisor LLC (the “Company”)

Retirement:

Mr. Kriedberg’s employment with the Company shall terminate by reason of his retirement on
January 1, 2020 (the “Retirement Date”). Mr. Kriedberg’s retirement shall not be deemed to be a
termination of his employment by the Company without Cause or by Mr. Kriedberg for Good
Reason or as a result of the Company’s non-renewal of the Term (in each case, as defined in the
applicable employment and equity award agreements).

Transition:

From the date of this Retirement and Transition Agreement (this “ Agreement”) to the date a new
Chief Commercial officer is appointed and commences employment with the Company (such
date, the “Transition Date”), Mr. Kriedberg will remain as Chief Commercial Officer, and until
the Transition Date (and for a reasonable period following the Transition Date, to the extent
necessary), Mr. Kriedberg will assist in identifying, retaining and transitioning the role of Chief
Commercial Officer to his successor.
From the Transition Date to the Retirement Date, Mr. Kriedberg will be employed as a part-time
Senior Advisor to the Company advising the Chief Executive Officer and/or new Chief
Commercial Officer on matters as needed by the Company. As Senior Advisor, Mr. Kriedberg
will not be required to work more than two (2) days per week (on average), which may include
limited travel.

Compensation:

From the date of this Agreement to the later of the Transition Date or March 31, 2019, Mr.
Kriedberg will remain entitled to a base salary of $600,000 and all other components of his usual
and customary compensation and benefits, except that:
(i) he will not be entitled to an equity award for 2018 or any year thereafter,
(ii) he will not receive a long-term incentive award under the Long-Term Incentive Plan for 2019
or any year thereafter,
(iii) his cash bonus target for 2018 will be increased from 100% to 125% and paid on the regular
payment date for 2018 annual bonuses, and
(iv) his cash bonus target for 2019 will be increased from 100% to 125% but will be pro-rated for
the period he is Chief Commercial Officer during 2019 (provided, however, that if the Transition
Date occurs prior to March 31, 2019, the bonus for 2019 will nonetheless be prorated through
March 31, 2019) and paid on the regular payment date for 2019 annual bonuses.

Subject to the foregoing, from the Transition Date to the Retirement Date (i.e., while serving as
Senior Advisor), Mr. Kriedberg will receive a base salary at the annualized rate of $300,000 per
year, will be entitled to particulate in all Company-sponsored retirement and benefits plans, and
will continue to vest in all unvested equity and equity-based awards, in each case as if he were a
full-time employee, except as specifically set forth in the section entitled “Performance Share
Units” below.
Severance:

If Mr. Kriedberg’s employment is terminated after the date hereof but prior to the Retirement
Date (x) by the Company other than for Cause (as defined in the Employment Agreement) or (y)
by Mr. Kriedberg for Good Reason (as defined in the Employment Agreement but as modified
below), then, in lieu of the amounts payable under Section 5(b)(i) and 5(b)(ii) or 5(c)(i) and 5(c)
(ii) of the Employment Agreement, as applicable, Mr. Kriedberg shall receive ( i) the remaining
guaranteed amounts that would have been paid to him under the section entitled “Compensation”
above through the Retirement Date (paid at the times set forth in the section entitled
“Compensation” above), plus (ii) the Welfare Benefit Continuation payments set forth in Section
5(e) of the Employment Agreement from the date of such termination of employment through
December 31, 2020 (and, for the avoidance of doubt, Section 5(b)(iii) or 5(c)(iii), as applicable,
shall remain in effect and apply in the event of any such termination). For purposes of this
paragraph only, (A) a material diminution of Mr. Kriedberg’s duties, responsibilities and
authority in the definition of “Good Reason” in the Employment Agreement shall no longer
apply and (B) the requirement that Mr. Kriedberg work more than two (2) days per week (on
average) will be a new reason for Mr. Kriedberg to terminate his employment for Good Reason.

Non-compete:

Notwithstanding anything set forth in Section 6(a) of the Employment Agreement to the contrary,
beginning on the date that is three (3) months after the termination of his employment (but not
prior thereto), Mr. Kriedberg shall be permitted to serve as a board member to (A) businesses and
entities that are commercial jet aircraft leasing businesses that (x) are investment vehicles with
portfolios managed by third parties or (y) own and/or manage a portfolio of commercial aircraft
less than $1,500,000,000 and (B) vehicles which own commercial aircraft that are
managed/serviced by others. In addition, for a period of twelve (12) months after the termination
of his employment, Mr. Kriedberg may not be employed in a senior commercial role in any
business and entity in the commercial jet aircraft leasing businesses or any other business which
constitutes a material part of the Company’s business as of the retirement date. For the avoidance
of doubt, from and after the Termination Date, Mr. Kriedberg may become employed by, may
become an advisor to, or may serve of the boards of companies that are not in the Aviation

Leasing Business.
Post-Retirement Benefits:

Mr. Kriedberg shall be entitled to receive Company-paid COBRA benefits in accordance with
Section 5(e) of the Employment Agreement for twelve (12) months following the Retirement
Date (i.e., through 12/31/2020).

Restricted Shares:

Any currently outstanding restricted share awards shall continue to vest after the date hereof in
accordance with the terms of the respective restricted share agreements through the Retirement
Date.

Performance Share Units:

Any currently outstanding performance share unit awards shall continue to vest after the date
hereof in accordance with the terms of the respective award agreements through the Retirement
Date; provided that the Performance Share Unit Agreement dated February 9, 2018 will be
amended as of the date hereof as follows to allow partial vesting of the award upon retirement:
the target number of PSUs granted thereunder shall be reduced by one-third (1/3) from 60,934 to
40,622 and the Vesting Date shall be December 31, 2019 such that the Absolute Adjusted ROE
Performance Goals shall now be measured over two periods, 2018 and 2019, and the TSR
Performance Goals shall now be measured from January 1, 2018 to December 31, 2019. All
other terms of such Performance Share Unit Agreement shall remain unchanged.

General Release:

The provisions of this agreement and payments made hereunder are subject to the execution and
delivery by Mr. Kriedberg of the General Release of Claims substantially in the form attached as
Exhibit A to the Employment Agreement (the “ General Release”) upon his retirement and his
continued compliance with the restrictive covenants set forth in Section 6 of the Employment
Agreement (as modified by this agreement). Mr. Kriedberg acknowledges and agrees that the
payments and benefits provided herein, including the post-separation benefits, cash severance,
and the vesting and/or settlement of the Restricted Shares and Performance Shares Units, are
adequate and satisfactory consideration for the General Release.

Release Revocation Period:

Mr. Kriedberg shall be given at least 21 days to consider the terms of the General Release or such
longer period as required by applicable law (although he may sign it sooner), and Executive shall
have 7 days following signature to revoke such release.

Miscellaneous:

The Company shall reimburse up to $5,000 in Mr. Kriedberg’s legal fees and expenses in
connection with the review, negotiation and execution of this agreement.

Binding Agreement:

This agreement is binding and incorporates the provisions of Sections 7 and 9 of the Employment
Agreement and supersedes the Employment Agreement and any respective award agreement
only to the extent expressly provided herein. Aircastle Limited is executing this agreement only
in respect of its obligations herein with respect to its shares.

Governing Law:

This agreement shall be governed and controlled by and in accordance with the laws of the State
of Connecticut without regard to its conflict of laws provision. Venue for any action brought to
enforce the terms of this agreement or for breach thereof shall lie in any court of competent
jurisdiction in Stamford, Connecticut.

Section 409A:

The intent of the parties is that the payments and benefits under this agreement comply with
Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), to the extent
subject thereto, and accordingly, to the maximum extent permitted, this agreement shall be
interpreted and administered to be in compliance therewith. Notwithstanding anything contained
herein to the contrary, Mr. Kriedberg shall not be considered to

have terminated employment with the Company for purposes of any payments and benefits
under this agreement which are subject to Section 409A until he has incurred a “separation from
service” from the Company within the meaning of Section 409A. Each amount to be paid or
benefit to be provided under this agreement shall be construed as a separate identified payment
for purposes of Section 409A. Without limiting the foregoing and notwithstanding anything
contained herein to the contrary, to the extent required in order to avoid accelerated taxation
and/or tax penalties under Section 409A, (i) amounts that would otherwise be payable and
benefits that would otherwise be provided pursuant to this agreement during the six (6) month
period immediately following Mr. Kriedberg’s separation from service shall instead be paid on
the first business day after the date that is six (6) months following his separation from service
(or, if earlier, his date of death) and (ii) amounts reimbursable to Mr. Kriedberg under this
agreement shall be paid to him on or before the last day of the year following the year in which
the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind
benefits provided to him) during one year may not affect amounts reimbursable or provided in
any subsequent year.
[signature page follows]

The Parties hereto knowingly and voluntarily executed this agreement as of the above date.
AIRCASTLE ADVISOR LLC
By name: /s/ Christopher Beers
Title: Chief Legal Officer
AIRCASTLE LIMITED
By name: /s/ Christopher Beers
Title: Chief Legal Officer
MICHAEL L. KRIEDBERG
/s/ Michael L. Kriedberg

Exhibit 99.1
Aircastle Announces Retirement of Chief Commercial Officer in 2020
Stamford, CT. September 17, 2018 - Aircastle Limited (NYSE: AYR) (the “Company” or “Aircastle”) announced today that
Michael Kriedberg, the Company’s Chief Commercial Officer, intends to retire on January 1, 2020. Mr. Kriedberg will remain with
Aircastle as Chief Commercial Officer until a new commercial leader has been identified and has transitioned into the role. Aircastle
will immediately commence a search for his successor.
Michael J. Inglese, Aircastle's CEO, commented, "Mike joined Aircastle in 2013, and has been instrumental in executing the
transformation of our portfolio, and the disciplined and profitable growth of Aircastle’s business. We thank Mike for his significant
contribution to the Company’s success, and we are confident of a smooth and seamless transition.” Mr. Inglese added, “Mike will
remain actively engaged as Aircastle’s Chief Commercial Officer as we conduct our search, and will oversee the transition. We
anticipate his successor to be in place sometime during the first half of 2019."
About Aircastle Limited
Aircastle Limited acquires, leases and sells commercial jet aircraft to airlines throughout the world. As of June 30, 2018, Aircastle
owned and managed on behalf of its joint ventures 240 aircraft leased to 84 customers located in 45 countries.
Safe Harbor
All statements in this press release, other than characterizations of historical fact, are forward-looking statements within the meaning of
the federal securities laws, including the Private Securities Litigation Reform Act of 1995. Examples of forward-looking statements
include, but are not necessarily limited to, statements relating to our proposed public offering of notes and our ability to acquire, sell,
lease or finance aircraft, raise capital, pay dividends, and increase revenues, earnings, EBITDA, Adjusted EBITDA, Adjusted Net
Income, Cash Return on Equity and Net Cash Interest Margin and the global aviation industry and aircraft leasing sector. Words such
as "anticipates," "expects," "intends," "plans," "projects," "believes," "may," "will," "would," "could," "should," "seeks," "estimates"
and variations on these words and similar expressions are intended to identify such forward-looking statements. These statements are
based on our historical performance and that of our subsidiaries and on our current plans, estimates and expectations and are subject to
a number of factors that could lead to actual results materially different from those described in the forward-looking statements;
Aircastle can give no assurance that its expectations will be attained. Accordingly, you should not place undue reliance on any such
forward-looking statements which are subject to certain risks and uncertainties that could cause actual results to differ materially from
those anticipated as of the date of this press release. These risks or uncertainties include, but are not limited to, those described from
time to time in Aircastle's filings with the SEC and previously disclosed under "Risk Factors" in Item 1A of Aircastle's

2017 Annual Report on Form 10-K. In addition, new risks and uncertainties emerge from time to time, and it is not possible for
Aircastle to predict or assess the impact of every factor that may cause its actual results to differ from those contained in any forwardlooking statements. Such forward-looking statements speak only as of the date of this press release. Aircastle expressly disclaims any
obligation to revise or update publicly any forward-looking statement to reflect future events or circumstances.
Contacts:
Aircastle Advisor LLC
The IGB Group
Frank Constantinople, SVP Investor Relations Leon Berman
Tel: +1-203-504-1063
Tel: +1-212-477-8438
fconstantinople@aircastle.com
lberman@igbir.com
For more information on Aircastle, please visit www.aircastle.com.
SOURCE: Aircastle Limited

