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

As set forth in greater detail in Item 5.07 below, at the 2023 Annual Meeting of Stockholders of AerSale Corporation (the “Company”) held
on June 9, 2023 (the “Annual Meeting”), the stockholders of the Company approved the First Amendment (the “First Amendment”) to the
AerSale Corporation 2020 Equity Incentive Plan (the “Plan”). The First Amendment amends the Plan to increase the number of shares of
the Company’s common stock reserved and available for grant under the Plan by 2,000,000 shares.

For a summary of the principal provisions of the Plan, as amended by the First Amendment, see the section entitled “Proposal 2: Approval
of First Amendment to 2020 Equity Incentive Plan” of the Company’s definitive proxy statement on Schedule 14A (the “Proxy Statement”)
filed with the Securities and Exchange Commission on April 28, 2023, which summary is incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held the Annual Meeting on June 9, 2023, at which a total of 48,400,321 shares of the Company’s common stock were
present or represented by proxy, representing approximately 94.5% of the Company’s common stock outstanding as of April 20, 2023, the
record date for the Annual Meeting.

Set forth below are the voting results for the proposals considered and voted upon by the Company’s stockholders at the Annual Meeting,
each of which were more fully described in the Proxy Statement.

Item 1: To elect Nicolas Finazzo, Robert B. Nichols, Jonathan Seiffer, Peter  Nolan, Richard J. Townsend, General C. Robert Kehler, Lt.
General Judith Fedder and Andrew Levy as directors to serve until the Company’s 2024 Annual Meeting of Stockholders, and until their
respective successors shall have been duly elected and qualified.

Nominee For Against Abstain
Nicolas Finazzo 44,389,355 662,875 81,620
Robert B. Nichols 44,471,870 572,104 89,876
Jonathan Seiffer 42,416,504 2,627,672 89,674
Peter Nolan 43,180,747 1,863,428 89,675
Richard J. Townsend 44,441,834 602,140 89,876
General C. Robert Kehler 44,433,869 610,206 89,775
Lt. General Judith Fedder 45,021,475 22,700 89,675
Andrew Levy 45,026,841 18,837 88,172

Broker Non Votes – 3,266,471

Item 2: To approve the First Amendment to the AerSale Corporation 2020 Equity Incentive Plan.

For Against Abstain
44,583,883 369,985 179,982

Broker Non Votes – 3,266,471

Item 3: To ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2023.

For Against Abstain
48,235,831 72,548 91,942

Broker Non Votes – none
  
Based on the foregoing votes, Nicolas Finazzo, Robert B. Nichols, Jonathan Seiffer, Peter Nolan, Richard J. Townsend, General C. Robert
Kehler, Lt. General Judith Fedder and Andrew Levy were elected as directors, and Items 2 and 3 were approved and ratified, respectively.
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