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Item 5.02 Departure of Director or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 18, 2025, the Board of Directors (the “Board”) of StandardAero, Inc. (the “Company”) elected Derek J. Kerr as a Class III director of the Company, effective on 
February 18, 2025. 

Mr. Kerr is eligible to participate in the Company’s Non-Employee Director Compensation Program (the “Program”), including receipt of an annual cash retainer of $100,000 
for his Board service, an initial award of restricted stock units in an amount equal to $175,000 (pro-rated based on the date of appointment, as described in the Program) divided 
by the average closing price of the Company’s common stock over the preceding 30 trading days (the “Reference Price”) and an annual award of restricted stock units in an 
amount equal to $175,000 divided by the Reference Price.  The restricted stock unit awards vest on the earlier of the day immediately prior to the date of the next annual 
meeting of stockholders or the first anniversary of the date of grant, subject to Mr. Kerr’s continued service on the Board through each such vesting date.  Mr. Kerr has also 
entered into the Company’s standard indemnification agreement for directors and officers.

Mr. Kerr was designated as a director by affiliates of The Carlyle Group Inc., the Company’s controlling stockholder, pursuant to the Stockholders Agreement, by and among 
the Company and the stockholders party thereto, dated October 1, 2024, and filed with the Securities and Exchange Commission on October 3, 2024.  There is no family 
relationship between Mr. Kerr and any of the Company’s other directors or executive officers. Mr. Kerr has no material interest in any transaction that is required to be 
disclosed under Item 404(a) of Regulation S-K.
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Date: February 20, 2025 By: /s/ Daniel Satterfield
   Daniel Satterfield
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