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Item 5.07 Submission of Matters to a Vote of Security Holders

 
On December 21, 2020, Monocle Acquisition Corporation (“Monocle”) held a special meeting of stockholders (the “Special Meeting”) in connection with the proposed

business combination (the “Business Combination”) contemplated by the Amended and Restated Merger Agreement, dated as of September 8, 2020, as amended by Amendment
No. 1, dated December 16, 2020 (as amended, the “Amended and Restated Merger Agreement”) by and among Monocle Holdings Inc., a Delaware corporation and wholly-
owned direct subsidiary of Monocle (“NewCo”), Monocle Merger Sub 1 Inc., a Delaware corporation and wholly-owned direct subsidiary of NewCo (“Merger Sub 1”),
Monocle Merger Sub 2 LLC, a Delaware limited liability company and wholly-owned indirect subsidiary of NewCo (“Merger Sub 2” and together with Monocle, NewCo and
Merger Sub 1, the “Monocle Parties”), AerSale Corp., a Delaware corporation (“AerSale”), and solely in its capacity as the initial Holder Representative, Leonard Green &
Partners, L.P., a Delaware limited partnership (“Leonard Green”), which such Special Meeting was reconvened following its adjournment on November 4, 2020. The Business
Combination is described in the definitive proxy statement filed by Monocle with the U.S. Securities and Exchange Commission (the “SEC”) on October 16, 2020, and the
definitive additional materials filed by Monocle with the SEC thereafter (collectively, the “Proxy Statement”) and incorporated herein by reference.

 
Present at the Special Meeting were holders of 5,560,923 shares Monocle’s common stock, par value $0.0001 per share (“Common Stock”), in person or by proxy,

representing approximately 90.77% of the voting power of the Common Stock as of December 1, 2020, the record date for the Special Meeting (the “Record Date”), and
constituting a quorum for the transaction of business. As of the Record Date, there were 6,126,411 shares of Common Stock issued and outstanding. No shares of Common
Stock were redeemed in connection with the Special Meeting.

 
At the Special Meeting, Monocle’s stockholders voted on and approved the Business Combination Proposal, the Nasdaq Proposal, the Incentive Plan Proposal, the

Employee Purchase Plan Proposal and the Adjournment Proposal, in each case as defined and described in greater detail in the Proxy Statement. The approval of the Business
Combination Proposal required the affirmative vote of the holders of at least a majority of all shares of Common Stock issued and outstanding as of the Record Date entitled to
vote thereon at the Special Meeting. Each of the Nasdaq Proposal, the Incentive Plan Proposal, the Employee Purchase Plan Proposal and the Adjournment Proposal required
the affirmative vote of the holders of at least a majority of the shares of Common Stock entitled to vote thereon and voted, in person or by proxy, at the Special Meeting.

 
Set forth below are the final voting results for each of the proposals presented at the Special Meeting:
 
Business Combination Proposal
 



The Business Combination Proposal was approved. The voting results of the shares of Common Stock were as follows:
 

For Against Abstain

5,532,997 26,025 1,901
 
Nasdaq Proposal
 
The Nasdaq Proposal was approved. The voting results of the shares of Common Stock were as follows:

For Against Abstain

5,532,997 26,025 1,901

 

 

  
Incentive Plan Proposal
 
The Incentive Plan Proposal was approved. The voting results of the shares of Common Stock were as follows:

For Against Abstain

5,522,985 34,247 3,691
 
Employee Purchase Plan Proposal
 
The Employee Purchase Plan Proposal was approved. The voting results of the shares of Common Stock were as follows:

For Against Abstain

5,528,107 30,515 2,301
 
Adjournment Proposal
 
The Adjournment Proposal was approved. The voting results of the shares of Common Stock were as follows:

For Against Abstain

5,529,097 29,525 2,301
 

As the Business Combination Proposal, the Nasdaq Proposal, the Inventive Plan Proposal and the Employee Purchase Plan Proposal were approved, the Special Meeting was not
adjourned.
 
Item 8.01 Other Events.

 
Monocle expects the Business Combination to close and NewCo’s common stock and warrants to commence trading on the Nasdaq Capital Market under the ticker

symbols “ASLE” and “ASLEW,” respectively, as soon as practicable.
 
Important Information About the Business Combination and Where to Find It

 
In connection with the proposed Business Combination, NewCo has filed a prospectus, which includes a definitive proxy statement of Monocle. Monocle has mailed a

definitive proxy statement/prospectus and other relevant documents to its stockholders. MONOCLE’S STOCKHOLDERS AND OTHER INTERESTED PERSONS ARE
ADVISED TO READ THE DEFINITIVE PROXY STATEMENT/PROSPECTUS AND DOCUMENTS INCORPORATED BY REFERENCE THEREIN FILED IN
CONNECTION WITH THE PROPOSED BUSINESS COMBINATION, AS THESE MATERIALS WILL CONTAIN IMPORTANT INFORMATION ABOUT AERSALE,
MONOCLE AND THE PROPOSED BUSINESS COMBINATION. The definitive proxy statement/prospectus and other relevant materials for the proposed Business
Combination have been mailed to stockholders of Monocle as of a record date of September 28, 2020. Stockholders will also be able to obtain copies of the definitive proxy
statement/prospectus and other documents filed with the SEC that will be incorporated by reference therein, without charge, once available, at the SEC’s web site at
www.sec.gov.

 

 

 
Participants in the Solicitation
 

Monocle and AerSale and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies of Monocle’s
stockholders in connection with the proposed Business Combination. Investors and security holders may obtain more detailed information regarding the names and interests in
the proposed Business Combination of Monocle’s directors and officers in Monocle’s filings with the SEC, including Monocle’s Form S-1 registration statement, which was
declared effective by the SEC on February 6, 2019. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to
Monocle’s stockholders in connection with the proposed Business Combination is set forth in Monocle’s definitive proxy statement, filed with the SEC on October 15, 2020,
and is available free of charge at the SEC’s web site at www.sec.gov, or by directing a request to Monocle Acquisition Corporation, 750 Lexington Avenue, Suite 1501, New
York, NY 10022.
 
Forward-Looking Statements
 

This Current Report on Form 8-K includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act
of 1995. Monocle’s and AerSale’s actual results may differ from their expectations, estimates and projections and consequently, you should not rely on these forward looking
statements as predictions of future events. Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,”
“believes,” “predicts,” “potential,” “continue,” and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include,
without limitation, Monocle’s and AerSale’s expectations with respect to future performance and anticipated financial impacts of the Business Combination, the satisfaction of
the closing conditions to the Business Combination and the timing of the completion of the Business Combination. These forward-looking statements involve significant risks
and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside Monocle’s and AerSale’s control and are
difficult to predict. Factors that may cause such differences include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to
the termination of the Amended and Restated Merger Agreement or could otherwise cause the Business Combination to fail to close; (2) the outcome of any legal proceedings
that may be instituted against Monocle and AerSale following the announcement of the Amended and Restated Merger Agreement and the Business Combination; (3) the
inability to complete the Business Combination, including due to failure to obtain approvals from the stockholders of Monocle and AerSale or other conditions to closing in the



Amended and Restated Merger Agreement; (4) the inability to obtain or maintain the listing of the shares of common stock of the post-acquisition company on The Nasdaq
Stock Market following the Business Combination; (5) the risk that the Business Combination disrupts current plans and operations as a result of the announcement and
consummation of the Business Combination; (6) the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,
competition, the ability of the combined company to grow and manage growth profitably and retain its key employees; (7) costs related to the Business Combination; (8)
changes in applicable laws or regulations; (9) the possibility that AerSale or the combined company may be adversely affected by other economic, business, and/or competitive
factors; and (10) other risks and uncertainties indicated from time to time in the proxy statement/prospectus relating to the Business Combination, including those under “Risk
Factors” therein, and in Monocle’s other filings with the SEC. Monocle cautions that the foregoing list of factors is not exclusive. Monocle further cautions readers not to place
undue reliance upon any forward-looking statements, which speak only as of the date made. Monocle does not undertake to release publicly any updates or revisions to any
forward-looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based unless required
to do so under applicable law.

 
No Offer or Solicitation
 

This Current Report on Form 8-K is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed
Business Combination and shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of any securities in any state or
jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.
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