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the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in
Rule 12b-2 of the Exchange Act:

Large accelerated filer ☐ Accelerated filer ☒
Non-accelerated filer ☐ Smaller reporting company ☒

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment that specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED MARCH 7, 2023

AerSale Corporation

Up to 8,679,171 Shares of Common Stock
​

This prospectus relates to the offer and sale from time to time by the selling stockholders named in this
prospectus (the “Selling Stockholders”) of the offer and sale from time to time by the Selling Stockholders of up to
8,679,171 shares of common stock, $0.0001 par value per share (“common stock”).

Our registration of the shares of common stock covered by this prospectus does not mean that the Selling
Stockholders will offer or sell any of the shares of common stock. The Selling Stockholders may sell the shares of
common stock covered by this prospectus in a number of different ways and at varying prices. We provide more
information about how the Selling Stockholders may sell the shares of common stock in the section entitled “Plan
of Distribution.”

Our common stock is listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “ASLE”. On
March 3, 2023, the closing price of our common stock was $20.72.

​

See the section entitled “Risk Factors” beginning on page 2 of this prospectus to read about factors you
should consider before buying our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The date of this prospectus is           , 2023.The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until this Form S-3 filed with
the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
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You should rely only on the information provided in this prospectus, as well as the information
incorporated by reference into this prospectus and any applicable prospectus supplement. Neither we nor
the Selling Stockholders have authorized anyone to provide you with different information. Neither we nor
the Selling Stockholders are making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information in this prospectus or any applicable prospectus
supplement is accurate as of any date other than the date of the applicable document. Since the date of this
prospectus and the documents incorporated by reference into this prospectus, our business, financial
condition, results of operations and prospects may have changed.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) using the “shelf” registration process. Under this shelf registration process, the Selling
Stockholders may, from time to time, sell the securities offered by them described in this prospectus. We will not
receive any proceeds from the sale by such Selling Stockholders of the securities offered by them described in this
prospectus.

Neither we nor the Selling Stockholders have authorized anyone to provide you with any information or to
make any representations other than those contained in this prospectus or any applicable prospectus supplement or
any free writing prospectuses prepared by or on behalf of us or to which we have referred you. Neither we nor the
Selling Stockholders take responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. Neither we nor the Selling Stockholders will make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted.

We may also provide a prospectus supplement or, if appropriate, a post-effective amendment, to the
registration statement to add information to, or update or change information contained in, this prospectus. You
should read both this prospectus and any applicable prospectus supplement or post-effective amendment to the
registration statement together with the additional information to which we refer you in the sections of this
prospectus entitled “Where You Can Find More Information” and “Incorporation of Certain Documents by
Reference.”

Unless the context indicates otherwise, references in this prospectus to the “Company,” “AerSale,” “we,”
“us,” “our” and similar terms refer to AerSale Corporation (f/k/a Monocle Acquisition Corporation) and its
consolidated subsidiaries.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain forward-looking
statements. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-
looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than
statements of historical facts contained in this prospectus and the documents incorporated by reference in this
prospectus may constitute forward-looking statements, and include, but are not limited to, statements about the
anticipated or potential impact of COVID-19 and any other pandemics on our business; changes in the market for
our services; changes in applicable laws or regulations; the ability to launch new services and products or to
profitably expand into new markets; and expectations of other economic, business and/or competitive factors.
These statements involve known and unknown risks, uncertainties and other important factors that may cause our
actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,”
“predict,” “potential”, or “continue” or the negative of these terms or other similar expressions. The forward-
looking statements in this prospectus and the documents incorporated by reference in this prospectus are only
predictions. We have based these forward-looking statements largely on our current expectations and projections
about future events and financial trends that we believe may affect our business, financial condition and results of
operations. These forward-looking statements speak only as of the date of this prospectus and the documents
incorporated by reference in this prospectus and are subject to a number of important factors that could cause
actual results to differ materially from those in the forward-looking statements. You should review additional
disclosures we make in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports
on Form 8-K filed with the SEC.

Moreover, we operate in an evolving environment. New risk factors and uncertainties may emerge from time
to time, and it is not possible for management to predict all risk factors and uncertainties.

You should read this prospectus and the documents incorporated by reference in this prospectus completely
and with the understanding that our actual future results may be materially different from what we expect. We
qualify all of our forward-looking statements by these cautionary statements. Except as required by applicable law,
we do not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of
any new information, future events, changed circumstances or otherwise.
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WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the
SEC as required by the Exchange Act. You can read AerSale’s SEC filings, including this prospectus, over the
Internet at the SEC’s website at http://www.sec.gov.

Our website address is www.AerSale.com. Through our website, we make available, free of charge, the
following documents as soon as reasonably practicable after they are electronically filed with, or furnished to, the
SEC, including our Annual Reports on Form 10-K; our proxy statements for our annual and special stockholder
meetings; our Quarterly Reports on Form 10-Q; our Current Reports on Form 8-K; Forms 3, 4, and 5 and
Schedules 13D with respect to our securities filed on behalf of our directors and our executive officers; and
amendments to those documents. The information contained on, or that may be accessed through, our website is
not a part of, and is not incorporated into, this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed with the SEC by us pursuant to the Exchange Act are incorporated by
reference in this prospectus, other than information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K:

The Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed on March 7, 2023; and

The Company’s Definitive Proxy Statement for its 2022 Annual Meeting of Stockholders, filed with the SEC
on May 2, 2022.

In addition, all documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act,
other than information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K, prior to the termination of the
offering shall be deemed to be incorporated by reference into this prospectus and to be a part hereof from the date
of filing of such documents. Any statement in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purposes of this prospectus to the extent that a
statement contained herein or in any other subsequently filed document which also is or deemed to be incorporated
by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owner, to whom a prospectus has been delivered,
upon written or oral request, a copy of any or all of the information that has been incorporated by reference in the
prospectus but not delivered with the prospectus. Please make your request by writing or telephoning us at the
following address or telephone number:

AerSale Corporation 
255 Alhambra Plaza, Suite 435 

Coral Gables, Florida 33134 
(305) 764-3200

You should rely only on the information incorporated by reference or provided in this prospectus or any
supplement. We have not authorized anyone else to provide you with different information. You should not assume
that the information in this prospectus or any supplement is accurate as of any date other than the date on the front
of those documents.

  

iv 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1754170/000155837023003009/asle-20221231x10k.htm
https://www.sec.gov/Archives/edgar/data/1754170/000110465922054647/tm223685-1_def14a.htm


TABLE OF CONTENTS​

  

SUMMARY

This summary highlights selected information appearing elsewhere in this prospectus. Because it is a
summary, it may not contain all of the information that may be important to you. To understand this offering fully,
you should read this entire prospectus and the documents incorporated by reference into this prospectus carefully,
including the information set forth under the heading “Risk Factors” and our financial statements and related
notes included in this prospectus or incorporated by reference into this prospectus, any applicable prospectus
supplement and the documents to which we have referred to in the “Incorporation of Certain Documents by
Reference” section.

Overview

Our mission is to provide full-service support to owners and operators of mid-life commercial aircraft who
lack the infrastructure and/or expertise to cost effectively maintain such aircraft during the second half of their
operating life through their retirement from service. By providing a one-stop shop that integrates multiple service
and product offerings, we save our customers time and money, while providing value to our stockholders through
our operating efficiency.

Corporate Information

Our principal executive offices are located at 255 Alhambra Plaza, Suite 435, Coral Gables, Florida 33134.
Our telephone number is (305) 764-3200. Our website address is www.aersale.com. Information contained on our
website or connected thereto does not constitute part of, and is not incorporated by reference into, this prospectus
or the registration statement of which it forms a part.

Emerging Growth Company

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended
(the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and we
may take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies, including, but not limited to, not being required to comply
with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. If some investors find our securities less attractive as a result,
there may be a less active trading market for our securities and the prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not had
a Securities Act registration statement declared effective or do not have a class of securities registered under the
Exchange Act of 1934, as amended (the “Exchange Act”)) are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period
and comply with the requirements that apply to non-emerging growth companies but any such election to opt out is
irrevocable. We have elected not to opt out of such extended transition period, which means that when a standard is
issued or revised and it has different application dates for public or private companies, we, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised standard.
This may make comparison of our financial statements with certain other public companies difficult or impossible
because of the potential differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year
(a) following the fifth anniversary of the closing of Monocle Acquisition Corporation’s initial public offering
of units, the base offering of which closed on February 11, 2019, (b) in which we have total annual gross revenue
of at least $1.235 billion or (c) in which we are deemed to be a large accelerated filer, which means the market
value of our common equity that is held by non-affiliates exceeds $700 million as of the prior June 30th; and
(2) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the prior
three-year period.

  

1 



TABLE OF CONTENTS​

  

RISK FACTORS

Investing in our securities involves risks. Before you make a decision to buy our securities, in addition to the
risks and uncertainties discussed above under “Forward-Looking Statements,” you should carefully consider the
specific risks discussed or incorporated by reference in this prospectus and any applicable prospectus supplement,
together with all the other information contained in any applicable prospectus supplement or incorporated by
reference in this prospectus and the applicable prospectus supplement, including the risks, uncertainties and
assumptions discussed under Item 1A, “Risk Factors,” in our most recent Annual Report on Form 10-K and our
subsequent Quarterly Reports on Form 10-Q, as updated by our subsequent filings with the SEC. If any of these
risks actually occur, it may materially harm our business, financial condition, liquidity and results of operations.
As a result, the market price of our securities could decline, and you could lose all or part of your investment.
Additional risks and uncertainties not presently known to us or that we currently believe to be immaterial may
become material and adversely affect our business.
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USE OF PROCEEDS

All of the shares of common stock by the Selling Stockholders will be sold by them for their respective
accounts. We will not receive any of the proceeds from these sales.

The Selling Stockholders will pay any underwriting fees, discounts, selling commissions, stock transfer taxes
and certain legal expenses incurred by such Selling Stockholders in disposing of their shares of common stock, and
we will bear all other costs, fees and expenses incurred in effecting the registration of such securities covered by
this prospectus, including, without limitation, all registration and filing fees, Nasdaq listing fees and fees and
expenses of our counsel and our independent registered public accountants.
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DETERMINATION OF OFFERING PRICE

We cannot currently determine the price or prices at which shares of our common stock may be sold by the
Selling Stockholders under this prospectus.
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SELLING STOCKHOLDERS

This prospectus relates to the possible resale by the Selling Stockholders of up to 8,679,171 shares of our
common stock. These shares are being registered pursuant to the Amended and Restated Registration Rights
Agreement, dated as of December 22, 2020. When we refer to the “Selling Stockholders” in this prospectus, we
refer to the persons listed in the table below, and the pledgees, donees, transferees, assignees, successors and other
permitted transferees that hold any of the Selling Stockholders’ interest in the shares of common stock after the
date of this prospectus.

Except as set forth in the footnotes below, the following table sets forth, based on written representations
from the Selling Stockholders, certain information as of December 31, 2022, regarding the beneficial ownership of
our common stock by the Selling Stockholders and the shares of common stock offered by the Selling
Stockholders. The applicable percentage ownership of common stock is based on approximately 51,214,717 shares
of common stock outstanding as of March 6, 2023. Information with respect to shares of common stock owned
beneficially after the offering assumes the sale of all of the shares of common stock offered and no other purchases
or sales of our common stock. The Selling Stockholders may offer and sell some, all or none of their shares of
common stock.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the
footnotes below, we believe, based on the information furnished to us, that the Selling Stockholders have sole
voting and investment power with respect to all shares of common stock that they beneficially own, subject to
applicable community property laws. Except as otherwise described below, based on the information provided to us
by the Selling Stockholders, no Selling Stockholder is a broker-dealer or an affiliate of a broker-dealer.

Name of Selling Stockholder

Common 
Stock 

Beneficially 
Owned Prior
to Offering

Number of 
Shares of 

Common Stock
Being Offered

Common Stock 
Beneficially Owned 

After the Offered Shares 
of Common Stock are Sold​

Number Percent ​

Entities affiliated with Leonard Green & Partners, L.P ​ 17,569,821 8,679,171 ​ 8,890,650 17.4 ​

Total Shares ​ 17,569,821 8,679,171 ​ 8,890,650 17.4 ​

The amounts set forth in this column are the number of shares of our common stock that may be offered by
each Selling Stockholder using this prospectus. These amounts do not represent any other shares of our
common stock that the Selling Stockholder may own beneficially or otherwise.
Of the 17,569,821 shares reported, (x) Green Equity Investors CF, L.P. holds 12,946,524 shares of our
common stock, (y) Green Equity Investors Side CF, L.P. holds 4,260,740 shares of our common stock and
(z) LGP Associates CF, LLC holds 2,557 shares of our common stock. Voting and investment power with
respect to the shares of our common stock held by Green Equity Investors CF, L.P., Green Equity Investors
Side CF, L.P. and LGP Associates CF, LLC may be deemed to be shared by certain affiliated entities. Each of
Jonathan Seiffer and Michael Kirton may also be deemed to share voting and investment power with respect to
all shares beneficially owned by Green Equity Investors CF, L.P., Green Equity Investors Side CF, L.P. and
LGP Associates CF, LLC due to Mr. Seiffer’s and Mr. Kirton’s position with affiliates of Green Equity
Investors CF, L.P., Green Equity Investors Side CF, L.P. and LGP Associates CF, LLC, and each of them
disclaims beneficial ownership of the securities held by Green Equity Investors CF, L.P., Green Equity
Investors Side CF, L.P. and LGP Associates CF, LLC except to the extent of his pecuniary interest therein.
Each of the foregoing entities’ and individuals’ address is c/o Leonard Green & Partners, L.P., 11111 Santa
Monica Boulevard, Suite 2000, Los Angeles, California 90025.
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DESCRIPTION OF OUR SECURITIES

The following summary of the material terms of our securities is not intended to be a complete summary of the
rights and preferences of such securities, and is qualified by reference to the Certificate of Incorporation, the
Bylaws and the Warrant Agreement. For a complete description, you should refer to our Charter, Bylaws and
Warrant Agreement, copies of which have been filed as exhibits to this registration statement, as well as the
relevant provisions of the General Corporation Law of the State of Delaware (the “DGCL”).

General

Our Charter authorizes it to issue up to 200,000,000 shares of common stock, par value $0.0001 per share, and
5,000,000 shares of preferred stock, par value $0.0001 per share.

Common Stock

Dividend rights

Holders of our common stock are entitled to receive such dividends, if any, as may be declared from time-to-
time by our Board of Directors (“Board”) out of legally available funds.

Voting rights

Each holder of our common stock is entitled to one vote for each share on all matters properly submitted to a
vote of our stockholders, including the election of directors. Our stockholders do not have cumulative voting rights
in the election of directors. Accordingly, holders of a majority of the voting shares are able to elect all of our
directors.

Liquidation

Subject to applicable Law, the rights, if any, of the holders of any outstanding series of the preferred stock, in
the event of any voluntary or involuntary liquidation, dissolution or winding up, after payment or provision for
payment of our debts and other liabilities, the holders of shares of our common stock will be entitled to receive all
our remaining assets available for distribution to our stockholders, ratably in proportion to the number of shares of
our common stock held by them.

Rights and preferences

Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no
redemption or sinking fund provisions applicable to our common stock. The rights, preferences, and privileges of
the holders of our common stock are subject to and may be adversely affected by, the rights of the holders of
shares of any series of our preferred stock that we may designate in the future.

Preferred Stock

Our Board has the authority, without further action by the our stockholders, to issue up to 5,000,000 shares of
preferred stock in one or more series and to fix the rights, preferences, privileges, and restrictions thereof. These
rights, preferences, and privileges could include dividend rights, conversion rights, voting rights, terms of
redemption, liquidation preferences, sinking fund terms, and the number of shares constituting any series or the
designation of such series, any or all of which may be greater than the rights of our common stock. The issuance of
preferred stock could adversely affect the voting power of holders of our common stock and the likelihood that
such holders will receive dividend payments and payments upon liquidation. In addition, the issuance of preferred
stock could have the effect of delaying, deferring, or preventing a change of control or other corporate action. No
shares of preferred stock are outstanding.

Warrants

The Founders purchased 717,500 private units (the “IPO Private Warrants”) at a price of $10.00 per unit for
an aggregate purchase price of $7,175,000 in a private placement that occurred prior to the IPO. In addition, the
Company issued 32,500 warrants (the “Loan Settlement Private Warrants” and, together
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with the IPO Private Warrants, the “Private Warrants”) in a private placement at the closing of the IPO as a loan
repayment. The Private Warrants received (including our common stock issuable upon exercise of the Private
Warrants) will not be redeemable by us so long as they are held by Monocle Partners, LLC (“Monocle”) or its
permitted transferees. Monocle, Monocle’s founders, Monocle Partners, LLC and Cowen Investments II LLC
(collectively, the “Founders”), or their permitted transferees, have the option to exercise Private Warrants on a
cashless basis.

Each Private Warrant entitles the registered holder to purchase one share of our common stock at a price of
$11.50 per share, subject to adjustment as discussed below, at any time. Each Private Warrant will expire at
5:00 p.m., New York City time, on December 22, 2025, or earlier upon redemption or liquidation, as applicable.

Private Warrants will be exercisable for cash (even if a registration statement covering the issuance of the
warrant shares issuable upon exercise of such warrants is not effective) or on a cashless basis, at the holder’s
option, and will not be redeemable by us, in each case so long as they are still held by the Founders or their
affiliates.

If Private Warrants are held by holders other than the Founders or their permitted transferees, such Private
Warrants will be redeemable by us (such Warrants, the “Redeemable Private Warrants”). If we issue a notice of
redemption, each Redeemable Private Warrant holder may exercise his, her or its Redeemable Private Warrants
prior to the scheduled redemption date. However, the price of the shares of our common stock may fall below the
$18.00 trigger price (as adjusted) as well as the $11.50 exercise price (as adjusted) after the redemption notice is
issued.

The redemption criteria for the Redeemable Private Warrants have been established at a price which is
intended to provide warrant holders a reasonable premium to the initial exercise price and provide a sufficient
differential between the then-prevailing share price and the exercise price so that if the share price declines as a
result of our redemption call, the redemption will not cause the share price to drop below the exercise price of the
Private Warrants.

If we call the Redeemable Private Warrants for redemption as described above, our management will have the
option to require all holders that wish to exercise its warrants to do so on a “cashless basis.” In making such
determination, our management will consider, among other factors, our cash position, the number of warrants that
are outstanding and the dilutive effect on our stockholders of issuing the maximum number of warrant shares
issuable upon exercise of outstanding Redeemable Private Warrants. In such event, the holder would pay the
exercise price by surrendering the warrants for that number of shares of our common stock equal to the quotient
obtained by dividing (x) the product of the number of warrant shares underlying the Redeemable Private Warrants
to be so exercised, and the difference between the exercise price of the Redeemable Private Warrants and the fair
market value (as determined under the Warrant Agreement) by (y) the fair market value.

A holder of a Warrant may notify us in writing in the event it elects to be subject to a requirement that such
holder will not have the right to exercise such warrant, to the extent that after giving effect to such exercise, such
person (together with such person’s Affiliates), to the warrant agent’s actual knowledge, would beneficially own in
excess of 4.9% or 9.8% (or such other amount as a holder may specify) of the shares of our common stock
outstanding immediately after giving effect to such exercise.

If the number of outstanding shares of our common stock is increased by a stock dividend payable in shares
of our common stock, or by a split-up of shares of our common stock or other similar event, then, on the effective
date of such stock dividend, split-up or similar event, the number of shares of our common stock issuable on
exercise of each Private Warrant will be increased in proportion to such increase in the outstanding shares of our
common stock. A rights offering to holders of our common stock entitling holders to purchase shares of our
common stock at a price less than the fair market value will be deemed a stock dividend of a number of shares of
our common stock equal to the product of (i) the number of shares of our common stock actually sold in such
rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or
exercisable for our common stock) multiplied by (ii) one minus the quotient of (x) the price per share of our
common stock paid in such rights offering divided by (y) the fair market value. For these purposes, (i) if the rights
offering is for securities convertible into or exercisable
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for our common stock, in determining the price payable for our common stock, there will be taken into account any
consideration received for such rights, as well as any additional amount payable upon exercise or conversion and
(ii) fair market value means the volume weighted average price of our common stock as reported during the 10
trading day period ending on the trading day prior to the first date on which the shares of our common stock trade
on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if we, at any time while the Private Warrants are outstanding and unexpired, pay a dividend or
make a distribution in cash, securities or other assets to the holders of our common stock on account of such shares
of our common stock (or other shares of our capital stock into which the Private Warrants are convertible), other
than (a) as described above, (b) certain ordinary cash dividends, then the Private Warrants exercise price will be
decreased, effective immediately after the effective date of such event, by the amount of cash and/or the fair market
value of any securities or other assets paid on each share of our common stock in respect of such event.

If the number of outstanding shares of our common stock is decreased by a consolidation, combination,
reverse stock split or reclassification of shares of our common stock or other similar event, then, on the effective
date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of shares
of our common stock issuable on exercise of each Private Warrant will be decreased in proportion to such decrease
in outstanding shares of our common stock.

Whenever the number of shares of our common stock purchasable upon the exercise of the Private Warrants is
adjusted, as described above, the warrant exercise price will be adjusted by multiplying the warrant exercise price
immediately prior to such adjustment by a fraction (x) the numerator of which will be the number of shares of our
common stock purchasable upon the exercise of the Private Warrants immediately prior to such adjustment, and
(y) the denominator of which will be the number of shares of our common stock so purchasable immediately
thereafter.

In case of any reclassification or reorganization of the outstanding shares of our common stock (other than
those described above or that solely affects the par value of such shares of our common stock), or in the case of any
merger or consolidation of us with or into another corporation (other than a consolidation or merger in which we
are the continuing corporation and that does not result in any reclassification or reorganization of our outstanding
shares of our common stock), or in the case of any sale or conveyance to another corporation or entity of the assets
or other property of us as an entirety or substantially as an entirety in connection with which we are dissolved, the
holders of the Private Warrants will thereafter have the right to purchase and receive, upon the basis and upon the
terms and conditions specified in the Private Warrants and in lieu of the shares of our common stock immediately
theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of
shares of stock or other securities or property (including cash) receivable upon such reclassification,
reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of
the Private Warrants would have received if such holder had exercised their warrants immediately prior to such
event. However, if such holders were entitled to exercise a right of election as to the kind or amount of securities,
cash or other assets receivable upon such consolidation or merger, then the kind and amount of securities, cash or
other assets for which each Private Warrant will become exercisable will be deemed to be the weighted average of
the kind and amount received per share by such holders in such consolidation or merger that affirmatively make
such election, and if a tender or exchange has been made to and accepted by such holders under circumstances in
which, upon completion of such tender or exchange offer, the maker thereof, together with members of any group
(within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such maker is a part, and together with
any Affiliate or associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act) and any
members of any such group of which any such Affiliate or associate is a part, own beneficially (within the meaning
of Rule 13d-3 under the Exchange Act) more than 50% of the outstanding shares of our common stock, the holder
of a Private Warrant will be entitled to receive the highest amount of cash, securities or other property to which
such holder would actually have been entitled as a stockholder if such Private Warrant holder had exercised the
warrant prior to the expiration of such tender or exchange offer, accepted such offer and all of the our common
stock held by such holder had been purchased pursuant to such tender or exchange offer, subject to adjustments
(from and after the consummation of such tender or exchange offer) as nearly equivalent as possible to the
adjustments
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provided for in the Warrant Agreement. Additionally, if less than 70% of the consideration receivable by our
stockholders in such a transaction is payable in the form of our common stock in the successor entity that is listed
for trading on a national securities exchange or is quoted in an established over-the-counter market, or is to be so
listed for trading or quoted immediately following such event, and if the registered holder of the warrant properly
exercises the warrant within 30 days following public disclosure of such transaction, the warrant exercise price will
be reduced as specified in the Warrant Agreement based on the per share consideration minus Black-Scholes
Warrant Value (as defined in the Warrant Agreement) of the warrant in order to determine and realize the option
value component of the warrant. This formula is to compensate the warrant holder for the loss of the option value
portion of the warrant due to the requirement that the warrant holder exercise the warrant within 30 days of the
event. The Black-Scholes model is an accepted pricing model for estimating fair market value where no quoted
market price for an instrument is available.

Exclusive Venue

Our Charter, provides that, to the fullest extent permitted by Law, that derivative actions brought in our name,
actions against our directors, officers and employees for breach of fiduciary duty and other similar actions may be
brought only in the Court of Chancery in the State of Delaware and, if brought outside of Delaware, the stockholder
bringing the suit will be deemed to have consented to service of process on such stockholder’s counsel; provided
that the exclusive forum provision will not apply to (i) suits brought to enforce any liability or duty created by the
Exchange Act, (ii) any other claim for which the federal courts have exclusive jurisdiction, (iii) any claim as to
which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the
Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of
Chancery within ten days following such determination), (iv) any claim which is vested in the exclusive jurisdiction
of a court or forum other than the Court of Chancery, or (v) any claim for which the Court of Chancery does not
have subject matter jurisdiction. Furthermore, our Charter provides that unless we consent in writing to the
selection of an alternative forum, the federal district courts of the United States shall be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits
to which it applies, a court may determine that this provision is unenforceable, and to the extent it is enforceable,
the provision may have the effect of discouraging lawsuits against our directors and officers, although our
stockholders will not be deemed to have waived our compliance with federal securities laws and the rules and
regulations thereunder.

Limitations on Liability and Indemnification of Officers and Directors

Our Charter and Bylaws provide that that our officers and directors will be indemnified by us to the fullest
extent authorized by Delaware law, as it now exists or may in the future be amended. In addition, our Charter
provides that our directors will not be personally liable for monetary damages to us or our stockholders for
breaches of their fiduciary duty as directors, unless they violated their duty of loyalty to us or our stockholders,
acted in bad faith, knowingly or intentionally violated the Law, authorized unlawful payments of dividends,
unlawful stock purchases or unlawful redemptions, or derived an improper personal benefit from their actions as
directors.

Our Bylaws also permit us to secure insurance on behalf of any officer, director or employee for any liability
arising out of his or her actions, regardless of whether Delaware law would permit such indemnification. We
purchased a policy of directors’ and officers’ liability insurance that insures our officers and directors against the
cost of defense, settlement or payment of a judgment in certain circumstances and insures us against our
obligations to indemnify our officers and directors.

These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of
their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation
against officers and directors, even though such an action, if successful, might otherwise benefit us and our
stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent we pay the costs of
settlement and damage awards against officers and directors pursuant to these indemnification provisions.
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We believe that these provisions, the directors’ and officers’ liability insurance and the indemnity agreements
are necessary to attract and retain talented and experienced officers and directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors,
officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in
the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act, and is,
therefore, unenforceable.

Certain Anti-Takeover Provisions of Delaware Law, Our Certificate of Incorporation and Bylaws

We have opted out of Section 203 of the DGCL.

In addition, our Charter does not provide for cumulative voting in the election of directors. Our Board is
empowered to elect a director to fill a vacancy created by the expansion of our Board or the resignation, death, or
removal of a director in certain circumstances.

Our authorized common stock and preferred stock are available for future issuances without stockholder
approval and could be utilized for a variety of corporate purposes, including future offerings to raise additional
capital, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved common
stock and preferred stock could render more difficult or discourage an attempt to obtain control of us by means of a
proxy contest, tender offer, merger or otherwise.

Transfer Agent and Registrar and Warrant Agent

The transfer agent and registrar for our common stock and warrant agent is Continental Stock Transfer &
Trust Company.

Stock Exchange

Our common stock currently trades on the Nasdaq Global Select Market under the symbol “ASLE.”
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PLAN OF DISTRIBUTION

The Selling Stockholders, which as used herein includes donees, pledgees, transferees, distributees or other
successors-in-interest selling shares of our common stock or interests in our common stock received after the date
of this prospectus from the Selling Stockholders as a gift, pledge, partnership distribution or other transfer, may,
from time to time, sell, transfer, distribute or otherwise dispose of certain of their shares of common stock or
interests in our common stock on any stock exchange, market or trading facility on which shares of our common
stock are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices at
the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or
at negotiated prices.

We are required to pay all fees and expenses incident to the registration of the shares of our common stock to
be offered and sold pursuant to this prospectus.

We will not receive any of the proceeds from the sale of the securities by the Selling Stockholders. The
aggregate proceeds to the Selling Stockholders will be the purchase price of the securities less any discounts and
commissions borne by the Selling Stockholders. The shares of common stock beneficially owned by the Selling
Stockholders covered by this prospectus may be offered and sold from time to time by the Selling Stockholders.
The term “Selling Stockholders” includes donees, pledgees, transferees or other successors in interest selling
securities received after the date of this prospectus from a Selling Stockholder as a gift, pledge, partnership
distribution or other transfer. The Selling Stockholders will act independently of us in making decisions with
respect to the timing, manner and size of each sale. Such sales may be made on one or more exchanges or in the
over-the-counter market or otherwise, at prices and under terms then prevailing or at prices related to the then
current market price or in negotiated transactions. The Selling Stockholders may sell their shares by one or more of,
or a combination of, the following methods:

purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to
this prospectus;

ordinary brokerage transactions and transactions in which the broker solicits purchasers;

block trades in which the broker-dealer so engaged will attempt to sell the shares as agent but may position
and resell a portion of the block as principal to facilitate the transaction;

an over-the-counter distribution in accordance with the rules of Nasdaq;

through trading plans entered into by a Selling Stockholder pursuant to Rule 10b5-1 under the Exchange Act,
that are in place at the time of an offering pursuant to this prospectus and any applicable prospectus
supplement hereto that provide for periodic sales of their securities on the basis of parameters described in
such trading plans;

to or through underwriters or broker-dealers;

in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices
prevailing at the time of sale or at prices related to such prevailing market prices, including sales made
directly on a national securities exchange or sales made through a market maker other than on an exchange
or other similar offerings through sales agents;

in privately negotiated transactions;

in options transactions;

through a combination of any of the above methods of sale; or

any other method permitted pursuant to applicable law.

In addition, any shares that qualify for sale pursuant to Rule 144 may be sold under Rule 144 rather than
pursuant to this prospectus.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a
specific plan of distribution. In connection with distributions of the shares or otherwise, the Selling Stockholders
may enter into hedging transactions with broker-dealers or other financial institutions. In connection with such
transactions, broker-dealers or other financial institutions may engage in short sales of
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shares of common stock in the course of hedging transactions, broker-dealers or other financial institutions may
engage in short sales of shares of common stock in the course of hedging the positions they assume with Selling
Stockholders. The Selling Stockholders may also sell shares of common stock short and redeliver the shares to
close out such short positions. The Selling Stockholders may also enter into option or other transactions with
broker-dealers or other financial institutions which require the delivery to such broker-dealer or other financial
institution of shares offered by this prospectus, which shares such broker-dealer or other financial institution may
resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The Selling
Stockholders may also pledge shares to a broker-dealer or other financial institution, and, upon a default, such
broker-dealer or other financial institution, may effect sales of the pledged shares pursuant to this prospectus (as
supplemented or amended to reflect such transaction).

A Selling Stockholder may enter into derivative transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and
the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities
pledged by any Selling Stockholder or borrowed from any Selling Stockholder or others to settle those sales or to
close out any related open borrowings of stock, and may use securities received from any Selling Stockholder in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-
effective amendment). In addition, any Selling Stockholder may otherwise loan or pledge securities to a financial
institution or other third party that in turn may sell the securities short using this prospectus. Such financial
institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

In effecting sales, broker-dealers or agents engaged by the Selling Stockholders may arrange for other broker-
dealers to participate. Broker-dealers or agents may receive commissions, discounts or concessions from the
Selling Stockholders in amounts to be negotiated immediately prior to the sale.

In offering the shares covered by this prospectus, the Selling Stockholders and any broker -dealers who
execute sales for the Selling Stockholders may be deemed to be “underwriters” within the meaning of the Securities
Act in connection with such sales. Any profits realized by the Selling Stockholders and the compensation of any
broker-dealer may be deemed to be underwriting discounts and commissions.

In order to comply with the securities laws of certain states, if applicable, the shares must be sold in such
jurisdictions only through registered or licensed brokers or dealers. In addition, in certain states the shares may not
be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification requirement is available and is complied with.

We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the
Exchange Act may apply to sales of shares in the market and to the activities of the Selling Stockholders and their
affiliates. In addition, we will make copies of this prospectus available to the Selling Stockholders for the purpose
of satisfying the prospectus delivery requirements of the Securities Act. The Selling Stockholders may indemnify
any broker-dealer that participates in transactions involving the sale of the shares against certain liabilities,
including liabilities arising under the Securities Act.

At the time a particular offer of shares is made, if required, a prospectus supplement will be distributed that
will set forth the number of shares being offered and the terms of the offering, including the name of any
underwriter, dealer or agent, the purchase price paid by any underwriter, any discount, commission and other item
constituting compensation, any discount, commission or concession allowed or reallowed or paid to any dealer, and
the proposed selling price to the public.

  

12 



TABLE OF CONTENTS​​

  

LEGAL MATTERS

The validity of any securities offered by this prospectus will be passed upon for us by Latham & Watkins
LLP.

EXPERTS

The consolidated financial statements incorporated by reference in this prospectus and elsewhere in the
registration statement have been so incorporated by reference in reliance upon the report of Grant Thornton LLP,
independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.
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PART II

Information Not Required in Prospectus

Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur
in connection with the securities being registered hereby.

Amount

SEC registration fee ​$19,578.42​ ​
Legal fees and expenses ​$ ​ ​
Accounting fees and expenses ​$ ​ ​
Miscellaneous ​$ —​ ​
Total ​$ ​ ​

These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers.

Section 145(a) of the DGCL provides, in general, that a corporation may indemnify any person who was or is
a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation),
because he or she is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding, if
he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best
interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation may indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right
of the corporation to procure a judgment in its favor because the person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such
action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed
to the best interests of the corporation, except that no indemnification shall be made with respect to any claim, issue
or matter as to which he or she shall have been adjudged to be liable to the corporation unless and only to the
extent that the Court of Chancery or other adjudicating court determines that, despite the adjudication of liability
but in view of all of the circumstances of the case, he or she is fairly and reasonably entitled to indemnity for such
expenses that the Court of Chancery or other adjudicating court shall deem proper.

Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power
to indemnify the person against such liability under Section 145 of the DGCL.

The registrant has entered into indemnification agreements with each of its directors and executive officers.
These agreements provide that the registrant will indemnify each of its directors and such officers to the fullest
extent permitted by law and its charter and its bylaws.
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The registrant also maintains a general liability insurance policy, which will cover certain liabilities of
directors and officers of the registrant arising out of claims based on acts or omissions in their capacities as
directors or officers.

Item 16. Exhibits.

​
Exhibit 

No. ​ Document ​
2.1 Agreement and Plan of Merger, dated December 8, 2019, by and among Monocle Acquisition

Corporation, Monocle Holdings Inc., AerSale Corp., Monocle Merger Sub 1 Inc., Monocle Merger Sub 2
LLC, and Leonard Green & Partners, L.P., in its capacity as the Holder Representative (incorporated by
reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Monocle Acquisition Corporation on
December 9, 2019).

2.2 Amendment No. 1 to the Agreement and Plan of Merger, dated August 13, 2020, by and among Monocle
Acquisition Corporation, Monocle Holdings Inc., AerSale Corp., Monocle Merger Sub 1 Inc., Monocle
Merger Sub 2 LLC, and Leonard Green & Partners, L.P., in its capacity as the Holder Representative
(incorporated by reference to Exhibit 2.1 to the Form 10-Q filed by Monocle Acquisition Corporation on
August 14, 2020).

2.3 Amended and Restated Agreement and Plan of Merger, dated September 8, 2020, by and among
Monocle Acquisition Corporation, Monocle Holdings Inc., AerSale Corp., Monocle Merger Sub 1 Inc.,
Monocle Merger Sub 2 LLC, and Leonard Green & Partners, L.P., in its capacity as the Holder
Representative (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by
Monocle Acquisition Corporation on September 8, 2020).

2.4 Amendment No. 1 to the Amended and Restated Agreement and Plan of Merger, dated December 16,
2020, by and among Monocle Acquisition Corporation, Monocle Holdings Inc., AerSale Corp., Monocle
Merger Sub 1 Inc., Monocle Merger Sub 2 LLC, and Leonard Green & Partners, L.P., in its capacity as
the Holder Representative (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K
filed by Monocle Acquisition Corporation on December 17, 2020).

4.1 Specimen Common Stock Certificate of Monocle Holdings Inc. (incorporated by reference to Exhibit 4.2
to the Registration Statement on Form S-4 filed by Monocle Holdings Inc. on October 14, 2020).

5.1 Opinion of Latham & Watkins LLP
23.1 Consent of Latham & Watkins LLP (included in Exhibit 5.1)
23.2 Consent of Grant Thornton LLP
24.1 Powers of Attorney (incorporated by reference to the signature page hereto)
107 Filing Fee Table

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume
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and price represent no more than 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement; provided, however, that: Paragraphs (a)(1)(i), (ii) and (iii) of this section
do not apply if the registration statement is on Form S-1, Form S-3, Form SF-3 or Form F-3 and
the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or, as to a registration statement on Form S-3, Form SF-3
or Form F-3, is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering,
other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A (§ 230.430A of this chapter), shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed
by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of Miami, State of
Florida on March 7, 2023.

AERSALE CORPORATION

/s/ Nicolas Finazzo

Name: Nicolas Finazzo 
Title:  Chief Executive Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby
constitutes and appoints Nicolas Finazzo, Martin Garmendia and James Fry, and each of them, his or her true and
lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his
or her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective
amendments, to this Registration Statement, and any registration statement relating to the offering covered by this
Registration Statement and filed pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same,
with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done, as fully for all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents, or his or
her substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below
by the following persons in the capacities and on the date indicated.

​ SIGNATURE ​ ​ TITLE DATE ​

​ /s/ Nicolas Finazzo

Nicolas Finazzo
​ ​ Chairman, Chief Executive Officer and 

Director (principal executive officers) March 7, 2023 ​

​
/s/ Robert B. Nichols

Robert B. Nichols
​ ​ Executive Vice Chairman and Director March 7, 2023 ​

​
/s/ Martin Garmendia

Martin Garmendia
​ ​ Chief Financial Officer 

(principal financial and accounting officer) March 7, 2023 ​

​
Jonathan Seiffer

Jonathan Seiffer
​ ​ Director March 7, 2023 ​

​
/s/ Eric J. Zahler

Eric J. Zahler
​ ​ Director March 7, 2023 ​

​
/s/ Sai S. Devabhaktuni

Sai S. Devabhaktuni
​ ​ Director March 7, 2023 ​

​
/s/ Richard J. Townsend

Richard J. Townsend
​ ​ Director March 7, 2023 ​

​
/s/ C. Robert Kehler

General C. Robert Kehler
​ ​ Director March 7, 2023 ​

​
/s/ Peter Nolan

Peter Nolan
​ ​ Director March 7, 2023 ​

​
/s/ Michael Kirton

Michael Kirton
​ ​ Director March 7, 2023 ​

​
/s/ Judith A. Fedder

Lt. General Judith A. Fedder
​ ​ Director March 7, 2023 ​
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March 7, 2023

 
AerSale Corporation
255 Alhambra Plaza, Suite 435
Coral Gables, FL 33134

1271 Avenue of the Americas
New York, New York  10020-1401
Tel: +1.212.906.1200  Fax: +1.212.751.4864
www.lw.com
  
FIRM / AFFILIATE OFFICES
Austin Milan
Beijing Munich
Boston New York
Brussels Orange County
Century City Paris
Chicago Riyadh
Dubai San Diego
Düsseldorf San Francisco
Frankfurt Seoul
Hamburg Shanghai
Hong Kong Silicon Valley
Houston Singapore
London Tel Aviv
Los Angeles Tokyo
Madrid Washington, D.C.

 
Re:      Registration Statement on Form S-3
 
To the addressees set forth above:
 

We have acted as special counsel to AerSale Corporation, a Delaware corporation (the “Company”), in connection with its filing on the date hereof with the Securities
and Exchange Commission (the “Commission”) of a registration statement on Form S-3 (as amended, the “Registration Statement”), including a base prospectus (the “Base
Prospectus”), which provides that it will be supplemented by one or more prospectus supplements (each such prospectus supplement, together with the Base Prospectus, a
“Prospectus”), under the Securities Act of 1933, as amended (the “Act”), relating to the registration of up to 8,679,171 shares of the Company’s common stock, $0.0001 par
value per share, to be resold from time to time by certain securityholders of the Company (the “Shares”).

 
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any

matter pertaining to the contents of the Registration Statement or related Prospectus, other than as expressly stated herein with respect to the issue of the Shares.
 
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your consent, we have

relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently verified such factual matters. We are
opining herein as to General Corporation Law of the State of Delaware and we express no opinion with respect to any other laws.

 
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof the Shares have been duly authorized by all necessary

corporate action of the Company and are validly issued, fully paid and nonassessable.
 
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant to the

applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to our firm in the Prospectus under the
heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the
rules and regulations of the Commission thereunder.

 
 Sincerely,
  
 /s/ Latham & Watkins LLP
 

 

 



Exhibit 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We have issued our report dated March 7, 2023, with respect to the consolidated financial statements of AerSale Corporation included in the Annual Report on Form 10-K for
the year ended December 31, 2022, which is incorporated by reference in this Registration Statement. We consent to the incorporation by reference of the aforementioned report
in this Registration Statement, and to the use of our name as it appears under the caption “Experts.”
 
/s/ Grant Thornton LLP
GRANT THORNTON LLP
 
Miami, Florida
March 7, 2023
 

 



 
EX-FILING FEES

 
Calculation of Filing Fee Tables

 
Form S-3

(Form Type)
 

AerSale Corporation
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered and Carry Forward Securities

 

  
Security

Type  Security Class Title 

Fee 
Calculation 

or Carry
Forward Rule  

Amount
Registered   

Proposed
Maximum

Offering Price
per Unit   

Maximum
Aggregate

Offering Price(1)   Fee Rate   

Amount of
Registration

Fee  
Newly Registered Securities

Fees to be Paid  Equity  Common stock, par
value $0.0001 per
share  

457(c)

  8,679,171  $ 20,47 (2) $ 177,662,630.37   0.00011020  $ 19,578.42 
                           
    Total Offering Amounts          $ 177,662,630.37      $ 19,578.42 
    Total Fees Previously Paid           —       — 
    Total Fee Offsets           —       — 
    Net Fee Due                  $ 19,578.42 
                           
 
(1) Shares of common stock registered for pursuant to this registration statement are shares which are to be offered by the selling stockholders named herein. In the event of a

stock split, stock dividend or recapitalization involving the common stock, the number of shares registered shall automatically be adjusted to cover the additional shares of
common stock issuable pursuant to Rule 416 under the Securities Act.
 

(2) Estimated pursuant to Rule 457(c) under the Securities Act of 1933, as amended, solely for purposes of calculating the amount of registration fee, based on the average of the
high and low prices as reported on the Nasdaq Global Market on March 3, 2023.

 

 

 


