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Symbol
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Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Director of Internal Audit

(Last) (First) (Middle)

225 WEST STATION SQUARE
DRIVE, SUITE 700
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(Month/Day/Year)
09/11/2013
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_X_ Form filed by One Reporting Person
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3.
Transaction
Code
(Instr. 8)
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(A) or Disposed of (D)
(Instr. 3, 4 and 5)
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(Instr. 3 and 4)

6.
Ownership
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(I)
(Instr. 4)
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(Instr. 4)

Code V Amount

(A)
or

(D) Price
WESCO
International,
Inc. Common
Stock

09/11/2013 M 1,911 A $
33.05 3,347 D

WESCO
International,
Inc. Common
Stock

09/11/2013 D 805 D $
78.51 2,542 D

WESCO
International,
Inc. Common

09/11/2013 F 348 D $
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WESCO
International,
Inc. Common
Stock

09/12/2013 S 758 D $
78.27 1,436 D
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
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(Instr. 3)

2.
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or Exercise
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3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)
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of Derivative
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Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
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(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
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Shares

Stock
Appreciation
Right

$ 33.05 09/11/2013 M 1,911 (1) 07/01/2020 Common
Stock 1,911 $ 0 0 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

DUGANIER ALLAN A
225 WEST STATION SQUARE DRIVE
SUITE 700
PITTSBURGH, PA 15219

  Director of Internal Audit

Signatures
 /s/ Samantha L. O'Donoghue, as
Attorney-In-Fact   09/12/2013

**Signature of Reporting Person Date
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Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The Stock Appreciation Right became exercisable in three (3) equal, annual installments beginning on July 1, 2011.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. FONT>
Adjusted net income is a measure of financial and operational performance this is not defined by GAAP. See note 1 in the "Prospectus
Summary�Summary historical consolidated financial information" in this prospectus for a discussion of adjusted net income as a non-GAAP
measure and a reconciliation of this measure to net income (loss) and cash flow from operations.

(2)
Adjusted EBITDA is a measure of financial and operational performance this is not defined by GAAP. See note 2 in the "Prospectus
Summary�Summary historical consolidated financial information" in this prospectus for a discussion of adjusted EBIDTA as a non-GAAP
measure and a reconciliation of this measure to net income (loss) and cash flow from operations.

(3)
As of March 31, 2013, we owned 162 aircraft of which 87 were purchased as new aircraft and 75 were purchased as used aircraft. As of
December 31, 2012, we owned 155 aircraft of which 82 were purchased as new aircraft and 73 were purchased as used aircraft. As of
December 31, 2011, we owned 102 aircraft of which 36 were purchased as new aircraft and 66 were purchased as used aircraft. As of
December 31, 2010, we owned 40 aircraft of which four were purchased as new aircraft and 36 were purchased as used aircraft.

(4)
As of March 31, 2013 and December 31, 2012, we managed four aircraft. As of December 31, 2011, we managed two aircraft. As of
December 31, 2010, we did not manage any aircraft.
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 THE EXCHANGE OFFER

Purpose of the exchange offer

        We issued the old notes on January 20, 2012, in a transaction exempt from the registration requirements of the Securities Act, pursuant to
that certain Note Purchase Agreement, dated as of January 20, 2012, between the Company and each of the purchasers listed in Schedule A
thereto (the "Original Purchase Agreement"). Accordingly, the old notes may not be reoffered, resold or otherwise transferred unless so
registered or unless an applicable exemption from the registration and prospectus delivery requirements of the Securities Act is applicable.

        In connection with the entry into that certain Amendment to Note Purchase Agreement, amending the Original Purchase Agreement
effective as of April 29, 2013 (the "Amendment"), between the Company and certain holders of the old notes signatory thereto, we agreed to use
our commercially reasonable efforts:

�
to the extent not prohibited by any applicable law or any applicable interpretations of the staff of the SEC, to file a
registration statement with the SEC providing for the exchange offer; and

�
to complete the exchange offer not later than 45 days after the date such registration statement is declared effective, which
45-day period we refer to as the "Completion Period."

        We are making the exchange offer to satisfy our obligations under the exchange offer covenant contained in the Amended Note Purchase
Agreement. In the event that (a) we determine that registration for the exchange offer is not available for any reason, including that the exchange
offer is prohibited by any applicable law or any applicable interpretations of the staff of the SEC, or (b) the exchange offer is not for any other
reason completed on or before the 120th day (the "Target Registration Date") following the effective date of the Amendment, which 120-day
period we refer to as the "Target Period," then additional interest shall accrue on the then remaining principal amount of the old notes at a rate of
0.50% per annum, commencing on the first day (the "Step-Up Date") following the Target Registration Date. The rate of such additional interest
shall increase by an additional 0.50% per annum on each subsequent anniversary of the Step-Up Date, until an exchange offer has been
completed or, if an exchange offer is not completed, until the old notes mature.

Terms of the exchange offer

        We are offering, subject to the terms and conditions described in this prospectus and in the letter of transmittal accompanying this
prospectus, to exchange up to $151,614,000 of aggregate principal amount of new notes registered under the Securities Act for old notes. For old
notes validly tendered and not validly withdrawn, holders of old notes will be eligible to receive the exchange consideration set forth under
"�Exchange consideration" below. Holders whose old notes are accepted for exchange will be entitled to receive accrued and unpaid interest in
respect of such old notes to, but not including, the settlement date, and will be required to pay the amount of accrued and unpaid interest on the
new notes issued to such holders which accrued prior to the settlement date, in the amount and form set forth under "�Exchange consideration"
below. The amount of such interest on such old notes less such interest on such new notes, which may be a positive or negative number, is
referred to herein as the "Accrued Interest Adjustment Amount."

        Old notes must be tendered in minimum denominations of $100,000 original face amount and integral multiples of $1,000 original face
amount in excess thereof. New notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. If,
under the terms of the exchange offer, a tendering holder would be entitled to receive new notes in a principal amount that is not an integral
multiple of $1,000, we will round down such principal amount of new notes to the nearest integral multiple of $1,000. In the event that a holder
would otherwise be entitled to receive a new note in a principal amount of less than $1,000, such holder will receive a cash
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payment in relation to such fractional new note on the basis set forth below under "�Minimum tender denominations and fractions" (the "Cash
Rounding Amount").

        No alternative, conditional or contingent tenders will be accepted.

        From time to time before or after the expiration date, we or our affiliates may acquire any old notes that are not tendered and accepted in
the exchange offer or any new notes issued in the exchange offer through open market purchases, privately negotiated transactions, tender offers,
exchange offers, redemption or otherwise, upon such terms and at such prices as we may determine (or as may be provided for in the Amended
Note Purchase Agreement governing the old notes and the indenture governing the new notes), which with respect to the old notes may be more
or less than the consideration to be received by participating holders in the exchange offer, and in either case, could be for cash or other
consideration. There can be no assurance as to which, if any, of these alternatives or combinations thereof we or our affiliates may choose to
pursue in the future.

        We originally issued $155,000,000 aggregate principal amount of old notes. On January 30, 2013, we made a scheduled prepayment of
$11,050,000 principal amount of the old notes at par, reducing the aggregate principal amount of the old notes to $143,950,000. As of the date of
this prospectus, $143,950,000 in remaining aggregate principal amount of the old notes is outstanding. We refer to the face amount of principal
for which old notes were originally issued as the "original face amount." Only a holder of the old notes (or the holder's legal representative or
attorney-in-fact) may participate in the exchange offer.

        We will accept old notes as validly tendered old notes when, as and if it has given oral or written notice of acceptance to the exchange
agent. The exchange agent will act as agent for the tendering holders of old notes. If you are the record owner of your old notes and you tender
your old notes directly to the exchange agent, you will not be obligated to pay any charges or expenses of the exchange agent or any brokerage
commissions. If you own your old notes through a broker or other nominee, and your broker or nominee tenders the old notes on your behalf,
they may charge you a fee for doing so. You should consult with your broker or nominee to determine whether any charges will apply.

Neither we, nor the exchange agent or any other person, has made a recommendation to any holder of old notes, and each is
remaining neutral as to whether you should tender your old notes in the exchange offer. You must make your own investment decision
with regards to the exchange offer based upon your own assessment of the market value of the old notes, your liquidity needs and your
investment objectives.

Exchange consideration

        For each $1,000 original face amount of old notes that are validly tendered, not properly withdrawn prior to the expiration of the exchange
offer for the new notes, and accepted for exchange, the holder of such old notes will receive $978.15 principal amount of new notes, as adjusted
for the Accrued Interest Adjustment Amount. The exchange consideration, as expressed per $1,000 currently remaining principal amount of old
notes that are validly tendered, not properly withdrawn prior to the expiration of the exchange offer for the new notes, and, accepted for
exchange is $1,053.24 principal amount of new notes, as adjusted for the Accrued Interest Adjustment Amount.

        Holders whose old notes are accepted for exchange will be entitled to receive accrued and unpaid interest in respect of such old notes to,
but not including, the settlement date, and will be required to pay the amount of accrued and unpaid interest on the new notes issued to such
holders which accrued prior to the settlement date. The amount of such interest on such old notes less such interest on such new notes, which
may be a positive or negative number, is referred to herein as the "Accrued Interest Adjustment Amount." Pursuant to the Amended Note
Purchase Agreement, if the Accrued Interest
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Adjustment Amount is positive, the Company may, at its option, pay such holders (a) an amount of cash equal to the Accrued Interest
Adjustment Amount or (b) the principal amount of new notes that results from multiplying the currently remaining aggregate principal amount
of such old notes that are validly tendered (and not properly withdrawn) and accepted for exchange by the Adjusted Interest Factor. If the
Accrued Interest Adjustment Amount is negative, the Company will reduce the principal amount of the new notes to be issued to such holders by
the principal amount of new notes described in clause (b) above. Consistent with the Amended Note Purchase Agreement, the "Adjusted Interest
Factor" will be calculated in accordance with the following formula:

((ACC7.375-ACC5.625) / (1 + (ACC5.625 / ($1,000 × BXRAT))) / 1.08) / $1,000

where "ACC7.375" equals the accrued and unpaid interest on $1,000 currently remaining principal amount of old notes as of the settlement date,
"ACC5.625" equals the accrued and unpaid interest on $1,000 principal amount of new notes as of the settlement date, and "BXRAT" equals
1.053241. The value of BXRAT (the exchange ratio) was established as part of the defined term "Adjusted Exchange Ratio" in the Amended
Note Purchase Agreement. This value is the negotiated exchange ratio agreed to by the parties to the Amended Note Purchase Agreement, which
is the amount of principal of new notes each exchanging holder would receive for every $1 currently remaining principal amount of old notes
exchanged, prior to any adjustment for the Accrued Interest Adjustment Amount.

        The new notes issued in the exchange offer will be issued with accrued interest from the date of the most recent interest payment on the
existing notes, which is expected to be April 1, 2013.

        The final Accrued Interest Adjustment Amount and, when such amount is positive, the form of payment in cash or additional new notes,
will be determined by the Company and will be made publicly available through the filing of a Form 8-K by the Company with the SEC by no
later than 9:00 a.m., New York City time, on the first business day following the expiration date. The maximum amount of cash that may be paid
in respect of the Accrued Interest Adjustment Amount, assuming that all outstanding old notes are validly tendered (and not properly withdrawn)
and accepted for exchange, is $2,234,804. If, as currently expected, the exchange offer expires on June 20, 2013 and the settlement date is
June 26, 2013, the Company will pay $14.35 in cash, or $13.10 principal amount of new notes, in respect of the Accrued Interest Adjustment
Amount for $1,000 original face amount of old notes that are validly tendered (and not properly withdrawn) and accepted for exchange.
Assuming the same expiration and settlement dates, the Company will pay $15.45 in cash, or $14.11 principal amount of new notes, in respect of
the Accrued Interest Adjustment Amount for $1,000 currently remaining principal amount of old notes accepted for exchange.

Minimum tender denominations and fractions

        Old notes must be tendered in minimum denominations of $100,000 original face amount and integral multiples of $1,000 original face
amount in excess thereof. New notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. If,
under the terms of the exchange offer or in payment of accrued and unpaid interest on the old notes, a tendering holder would be entitled to
receive new notes in a principal amount that is not an integral multiple of $1,000, we will round down such principal amount of new notes to the
nearest integral multiple of $1,000. The rounded amount will be the principal amount of new notes you will receive. We will pay to such
tendering holder an amount in cash (rounded down to the nearest $0.01 with half a cent being rounded up) on the settlement date for any
fractional portion of new notes that such holder would otherwise be entitled to receive.
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Funding of cash payments

        The Company will use working capital to pay the Accrued Interest Adjustment Amount, if such amount is paid in cash, and the Cash
Rounding Amount to tendering holders whose old notes are validly tendered (and not properly withdrawn) and accepted for exchange.

Expiration date; extensions and amendments; termination

        The exchange offer expires at 5:00 p.m., New York City time, on June 20, 2013, unless we, in our sole discretion, decide to extend the
exchange offer. The date, as it may be extended, is referred to herein as the "expiration date." We expressly reserve the right, at any time or from
time to time, to extend the period of time for which the exchange offer is open, and thereby delay acceptance for exchange of any old notes. In
the event of a material change in the terms of the exchange offer, including the waiver of a material condition, we will extend the expiration date
if necessary so that at least five business days remain in the exchange offer following notice to holders of old notes of such material change. We
will extend the expiration date, if at all, by giving oral or written notice of the extension to the exchange agent and by a public announcement no
later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date. During any extension, all old
notes previously tendered will remain subject to the exchange offer unless properly withdrawn.

        Pursuant to the Amended Note Purchase Agreement, we may elect not to complete the exchange offer during any applicable period
between a record date and a corresponding interest payment date on the old notes or the new notes, which are from and including January 15
through and including January 30 (or if January 30 is not a business day, then the next succeeding business day), from and including July 15
through and including July 30 (or if July 30 is not a business day, then the next succeeding business day), from and including March 15 through
and including April 1 (or if April 1 is not a business day, then the next succeeding business day), and from and including September 15 through
and including October 1 (or if October 1 is not a business day, then the next succeeding business day) (each such period, an "exchange
suspension period"). The Target Period and the Completion Period, as applicable, shall be extended by the number of days in any exchange
suspension period if we elect to suspend the Target Period or Completion Period for such applicable exchange suspension period. If we so elect,
we will extend the expiration date. For purposes of the definition of "exchange suspension period," "business day" has the meaning ascribed to
"Business Day" in the Amended Note Purchase Agreement.

        In the event that we do not complete an exchange offer timely, or at all, we will be required to pay additional interest on the then remaining
principal amount of old notes, as described above under "�Purpose of the exchange offer."

        We expressly reserve the right to:

�
terminate or amend the exchange offer and not accept for exchange any old notes not previously accepted for exchange upon
the occurrence of any of the events specified in this section under the heading "The exchange offer�Conditions to the
exchange offer," and

�
amend the terms of the exchange offer in any manner, whether before or after any tender of the old notes.

However, any such termination or amendment could cause us to fail to conform with our obligations under the exchange offer covenant in the
Amended Note Purchase Agreement, which would be a default thereunder.

        If any termination or amendment occurs, we will notify the exchange agent in writing and will either issue a press release or give written
notice to the holders of the old notes as promptly as practicable.
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        The prospectus, the letter of transmittal and other relevant materials are being provided to registered holders of old notes and furnished to
brokers, dealers, commercial banks, trust companies and similar persons whose names, or the names of whose nominees, appear on the
noteholder list or, if applicable, who are listed as participants in a clearing agency's security position listing, for subsequent transmittal to
beneficial owners of old notes.

        If we make a material change in the terms of the exchange offer or the information concerning the exchange offer, or if we waive a material
condition of the exchange offer, we will extend the exchange offer consistent with Rule 162 under the Securities Act and Rule 13e-4 under the
Exchange Act. The SEC has taken the position that the minimum period during which an offer must remain open following material changes in
the terms of the exchange offer or information concerning the exchange offer (other than a change in price or a change of more than two percent
in percentage of securities sought, for which an extension of ten business days is required) will depend upon the facts and circumstances,
including the relative materiality of the terms or information. In the event of a material change in the terms of the exchange offer, including the
waiver of a material condition, we will extend the expiration date if necessary so that at least five business days remain in the exchange offer
following notice to holders of old notes of such material change. For purposes of the exchange offer, a "business day" means any day other than
a Saturday, Sunday or federal holiday, and consists of the time period from 12:01 a.m. through 12:00 midnight, New York City time.

        We also expressly reserve the right (1) to delay acceptance for exchange of any old notes tendered pursuant to the exchange offer,
regardless of whether any such old notes were previously accepted for exchange, in order to extend the expiration date and (2) at any time, or
from time to time, to amend the exchange offer in any manner which would not adversely affect the holders of old notes. Any decision to delay
exchange of old notes that we have accepted for payment will be consistent Rule 14e-1(c) under the Exchange Act, which requires that a bidder
must pay the consideration offered or return the securities deposited by or on behalf of security holders promptly after the termination or
withdrawal of any offer. Any extension, delay in payment, or amendment will be followed as promptly as practicable by press release or public
announcement thereof, such announcement in the case of an extension to be issued no later than 9:00 a.m., New York City time, on the next
business day after the previously scheduled expiration date. Without limiting the manner in which we may choose to make any public
announcement, we will have no obligation to publish, advertise or otherwise communicate any such public announcement, other than by issuing
a release to Business Wire.

        Unless we terminate the exchange offer prior to 5:00 p.m., New York City time, on the expiration date, we will exchange the old notes for
new notes promptly following the expiration date and our acceptance of validly tendered old notes. Pursuant to the Amended Note Purchase
Agreement, we have the ability to elect not to close the exchange offer during an exchange suspension period; if we so elect, we will extend the
expiration date.

How to tender old notes for exchange

        Only a record holder of the old notes may tender in the exchange offer. When the holder of the old notes tenders and we accept old notes
for exchange, a binding agreement between us and the tendering holder is created, subject to the terms and conditions in this prospectus and the
accompanying letter of transmittal. Except as set forth below, a holder of the old notes who desires to tender old notes for exchange must, at or
prior to 5:00 p.m., New York City time, on the expiration date:

�
transmit a properly completed and duly executed letter of transmittal, together with the old notes being tendered and all other
documents required by such letter of transmittal, to the exchange agent at the address set forth below under the heading "The
Exchange Offer�The exchange agent";
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�
if the old notes are tendered pursuant to the book-entry procedures set forth below, an "agent's message," as defined below,
must be transmitted by The Depository Trust Company ("DTC") to the exchange agent at the address set forth below under
the heading "The Exchange Offer�The exchange agent," and the exchange agent must receive, at or prior to 5:00 p.m., New
York City time, on the expiration date, a confirmation of the book-entry transfer of the old notes being tendered into the
exchange agent's account at DTC, along with the agent's message; or

�
if time will not permit the required documentation to reach the exchange agent before 5:00 p.m., New York City time, on the
expiration date, or the procedures for book-entry transfer cannot be completed by 5:00 p.m., New York City time, on the
expiration date, the holder may effect a tender by complying with the guaranteed delivery procedures described below under
the heading "The Exchange Offer�Guaranteed delivery procedures."

        The term "agent's message" means a message that:

�
is electronically transmitted by DTC;

�
is received by the exchange agent and forms a part of a book-entry transfer;

�
states that DTC has received an express acknowledgement that the tendering holder has received and agrees to be bound by,
and makes each of the representations and warranties contained in, the letter of transmittal; and

�
states that we may enforce the letter of transmittal against such holder.

        By transmitting an agent's message, you will not be required to deliver a letter of transmittal to the exchange agent. However, you will be
bound by the terms of the letter of transmittal just as if you had signed it.

        The method of delivery of the old notes, the letter of transmittal or the agent's message and all other required documents transmitted to the
exchange agent is at the election and sole risk of the holder. If such delivery is by mail, we recommend registered mail, properly insured, with
return receipt requested. In all cases, you should allow sufficient time to assure timely delivery. No letters of transmittal or old notes should be
sent directly to us.

        Signatures on a letter of transmittal must be guaranteed unless the old notes surrendered for exchange are tendered:

�
by a holder of the old notes who has not completed the box entitled "Special Issuance Instructions" or "Special Delivery
Instructions" on the letter of transmittal; or

�
for the account of an eligible institution. The term "eligible institution" means an institution that is a member in good
standing of a Medallion Signature Guarantee Program recognized by the exchange agent, for example�the Securities Transfer
Agents Medallion Program, the Stock Exchanges Medallion Program or the New York Stock Exchange Medallion Signature
Program. An eligible institution includes firms that are members of a registered national securities exchange, members of the
Financial Industry Regulatory Authority, commercial banks or trust companies having an office in the United States or
certain other eligible guarantors.

        If signatures on a letter of transmittal or notice of withdrawal are required to be guaranteed, the guarantor must be an eligible institution. If
old notes are registered in the name of a person other than the person who signed the letter of transmittal, the old notes tendered for exchange
must be endorsed by, or accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by us in
our sole discretion, duly executed by the registered holder with the registered holder's signature guaranteed by an eligible institution.
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        We will determine in our sole discretion all questions as to the validity, form and eligibility (including time of receipt) of old notes tendered
for exchange and all other required documents. We reserve the absolute right to:

�
reject any and all tenders of any old note not validly tendered;

�
refuse to accept any old note if, in our judgment or the judgment of our counsel, acceptance of the old note may be deemed
unlawful;

�
waive any defects, irregularities or conditions of the exchange offer; and

�
determine the eligibility of any holder who seeks to tender old notes in the exchange offer.

        Our determinations under, and of the terms and conditions of, the exchange offer, including the letter of transmittal and the instructions to
it, or as to any questions with respect to the tender of any old notes, will be final and binding on all parties. To the extent we waive any
conditions to the exchange offer, we will waive such conditions as to all old notes. Holders must cure any defects and irregularities in connection
with tenders of old notes for exchange within such reasonable period of time as we will determine, unless we waive such defects or
irregularities. Neither we, the exchange agent nor any other person will be under any duty to give notification of any defect or irregularity with
respect to any tender of old notes for exchange, nor will any of us incur any liability for failure to give such notification.

        If you beneficially own old notes registered in the name of a broker, dealer, commercial bank, trust company or other nominee and you
wish to tender your old notes in the exchange offer, you should contact the registered holder promptly and instruct it to tender on your behalf.

        WE MAKE NO RECOMMENDATION TO THE HOLDERS OF THE OLD NOTES AS TO WHETHER TO TENDER OR REFRAIN
FROM TENDERING ALL OR ANY PORTION OF THEIR OLD NOTES IN THE EXCHANGE OFFER. IN ADDITION, WE HAVE NOT
AUTHORIZED ANYONE TO MAKE ANY SUCH RECOMMENDATION. HOLDERS OF THE OLD NOTES MUST MAKE THEIR OWN
DECISION AS TO WHETHER TO TENDER PURSUANT TO THE EXCHANGE OFFER AND, IF SO, THE AGGREGATE AMOUNT OF
OLD NOTES TO TENDER, AFTER READING THIS PROSPECTUS AND THE LETTER OF TRANSMITTAL AND CONSULTING WITH
THEIR ADVISORS, IF ANY, BASED ON THEIR FINANCIAL POSITIONS AND REQUIREMENTS.

Book-entry transfers

        Any financial institution that is a participant in DTC's system must make book-entry delivery of old notes by causing DTC to transfer the
old notes into the exchange agent's account at DTC in accordance with DTC's Automated Tender Offer Program. Such participant should
transmit its acceptance to DTC at or prior to 5:00 p.m., New York City time, on the expiration date, or comply with the guaranteed delivery
procedures described below. DTC will verify such acceptance, execute a book-entry transfer of the tendered old notes into the exchange agent's
account at DTC and then send to the exchange agent confirmation of such book-entry transfer. The confirmation of such book-entry transfer will
include an agent's message. The letter of transmittal or facsimile thereof or an agent's message, with any required signature guarantees and any
other required documents, must be transmitted to and received by the exchange agent at the address set forth below under "�The exchange agent"
at or prior to 5:00 p.m., New York City time, on the expiration date of the exchange offer, or the holder must comply with the guaranteed
delivery procedures described below.
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Guaranteed delivery procedures

        If a holder of the old notes desires to tender such old notes and the holder's old notes are not immediately available, or time will not permit
such holder's old notes or other required documents to reach the exchange agent before 5:00 p.m., New York City time, on the expiration date, or
the procedure for book-entry transfer cannot be completed on a timely basis, a tender may be effected if:

�
at or prior to 5:00 p.m., New York City time, on the expiration date, the exchange agent receives from an eligible institution
a validly completed and executed notice of guaranteed delivery, substantially in the form accompanying this prospectus, by
facsimile transmission, mail or hand delivery, setting forth the name and address of each registered holder of the old notes
being tendered and the certificate numbers (if applicable) and the original face amount of the old notes being tendered. The
notice of guaranteed delivery will state that the tender is being made and guarantee that within three New York Stock
Exchange trading days after the date of execution of the notice of guaranteed delivery, the certificates for all physically
tendered old notes, in proper form for transfer, or a book-entry confirmation, as the case may be, together with a validly
completed and executed letter of transmittal with any required signature guarantees or an agent's message and any other
documents required by the letter of transmittal, will be transmitted to the exchange agent; and

�
the exchange agent receives the certificates for all physically tendered old notes, in proper form for transfer, or a book-entry
confirmation, as the case may be, together with a validly completed and executed letter of transmittal with any required
signature guarantees or an agent's message and any other documents required by the letter of transmittal, within three New
York Stock Exchange trading days after the date of execution of the notice of guaranteed delivery.

        The notice of guaranteed delivery must be received prior to 5:00 p.m., New York City time, on the expiration date.

Withdrawal rights

        Tenders of old notes may be withdrawn at any time before 5:00 p.m., New York City time, on the expiration date and may not be
withdrawn thereafter, except that they may be withdrawn after the 40th business day after the commencement of the exchange offer, unless
theretofor accepted for exchange as provided in this prospectus.

        For a withdrawal to be effective, a written notice of withdrawal, by facsimile or mail, must be received by the exchange agent, at the
address set forth below under "�The exchange agent," not later than 5:00 p.m., New York City time, on the expiration date. Any such notice of
withdrawal must either:

�
specify the name of the tendering holder of the old notes to be withdrawn, identify the old notes to be withdrawn, including
certificate numbers (if applicable) and the original face amount of such old notes, and include a statement that such holder is
withdrawing its election to have such old notes exchanged; or

�
comply with the applicable procedures of DTC's Automated Tender Offer Program.

        We will determine all questions as to the validity, form and eligibility (including time of receipt) of such notices, and our determination will
be final and binding on all parties. Any tendered old notes properly withdrawn will be deemed not to have been validly tendered for exchange
for purposes of the exchange offer. Properly withdrawn notes may be re-tendered by following one of the procedures described under "�How to
tender old notes for exchange" above, at or prior to 5:00 p.m., New York City time, on the expiration date.
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Acceptance of old notes; delivery of new notes

        Upon satisfaction of all of the conditions to the exchange offer, we will accept any and all old notes that are validly tendered in the
exchange offer and not properly withdrawn prior to 5:00 p.m., New York City time, on the expiration date. See the discussion below under
"�Conditions to the exchange offer" for more detailed information. The new notes issued pursuant to the exchange offer will be delivered
promptly following the expiration date. Pursuant to the Amended Note Purchase Agreement, we have the ability to elect not to close the
exchange offer during an exchange suspension period; if we so elect, we will extend the expiration date. For purposes of the exchange offer, we
will be deemed to have accepted properly tendered old notes for exchange when, and if, we have given oral or written notice of our acceptance
to the exchange agent.

        In all cases, issuance of new notes for old notes that are accepted for exchange pursuant to the exchange offer will be made only after the
exchange agent's timely receipt of:

�
certificates for such old notes or a timely book-entry confirmation of the transfer of the old notes into the exchange agent's
account at DTC;

�
a properly completed and duly executed letter of transmittal, or a properly transmitted agent's message; and

�
timely receipt by the exchange agent of all other required documents.

        If any tendered old notes are not accepted for any reason described in the terms and conditions of the exchange offer or if old notes are
submitted for a greater original face amount than the holder desires to exchange, the unaccepted or non-exchanged old notes will be returned to
the tendering holder of the old notes. In the case of old notes tendered by book-entry transfer into the exchange agent's account at DTC pursuant
to the book-entry transfer procedures described above, the non-exchanged old notes will be credited to an account maintained with DTC. In
either case, the old notes will be returned promptly after the expiration of the exchange offer.

Conditions to the exchange offer

        The exchange offer is not conditioned upon the tender of any minimum principal amount of old notes or the issuance of any minimum
principal amount of new notes pursuant to the exchange offer. Notwithstanding any other provision of the exchange offer or any extension of the
exchange offer, we will not be required to accept for exchange, or to issue new notes in exchange for, any old notes and may terminate or amend
the exchange offer by notice to the exchange agent in writing and a press release or written notice to the holders of the old notes as promptly as
practicable, if at any time before the expiration of the exchange offer, any of the following conditions exist:

�
the exchange offer violates any applicable law or any applicable SEC staff interpretations; or

�
the registration statement of which this prospectus forms a part is not declared effective or a stop order suspending its
effectiveness or a proceeding for that purpose is outstanding.

The conditions set forth above in this paragraph may not be waived by us.

        The exchange offer is also subject to the conditions that, at the time of the expiration date of the exchange offer, none of the following shall
have occurred and be continuing which, regardless of the circumstances, makes it impossible or inadvisable to proceed with the exchange offer:

�
there shall have been any action taken or threatened, or any action pending, by or before any local, state, federal or foreign
government or governmental regulatory or administrative agency or authority or by any court or tribunal, domestic or
foreign, or any statute, rule, regulation, judgment, order, stay, decree or injunction proposed, sought, promulgated, enacted,
entered, enforced or deemed applicable to the exchange offer, that (a) following consultation with counsel, in our reasonable
judgment, would directly or indirectly prohibit or prevent, or
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materially restrict or delay, consummation of the exchange offer, (b) in our reasonable judgment, could materially adversely
affect the business, condition (financial or otherwise), income, operations, properties, assets, liabilities or prospects of the
Company and its subsidiaries, taken as a whole, or (c) in our reasonable judgment, would materially impair the contemplated
benefits of the exchange offer to us or be material to holders in deciding whether or not to accept the exchange offer;

�
there shall have occurred: (a) any general suspension of, or limitation on prices for, trading in securities in the United States
securities or financial markets; (b) any significant change in the price of the old notes; (c) a material impairment in the
trading market for debt or equity securities generally; (d) a declaration of a banking moratorium or any suspension of
payments in respect of banks by federal or state authorities in the United States (whether or not mandatory); (e) a declaration
of a national emergency, acts of terrorism involving the United States or commencement of a war, armed hostilities or other
national or international crisis directly or indirectly involving the United States; (f) any limitation (whether or not
mandatory) by any governmental or regulatory authority on, or any other event that, in our reasonable judgment, would
materially and adversely affect the nature or extension of credit by banks or other financial institutions; (g) any significant
change in United States currency exchange rates or a suspension of, or limitation on, the markets therefor (whether or not
mandatory); or (h) in the case of any of the foregoing existing at the time of the commencement of the exchange offer, in our
reasonable judgment, a material acceleration, escalation or worsening thereof;

�
there shall have existed, following consultation with counsel, in our reasonable judgment, any actual or threatened legal
impediment (including a default under an agreement, indenture or other instrument or obligation to which we are a party or
by which we are bound) to the acceptance for exchange of, or payment for, any of the old notes; or

�
the Trustee (as defined below) shall have objected in any respect to or taken action that could, in our sole judgment,
adversely affect the consummation of the exchange offer or shall have taken any action that challenges the validity or
effectiveness of the procedures we used in the making of the exchange offer or the acceptance of, or payment for, some or all
of the old notes pursuant to the exchange offer.

        The conditions described in the immediately preceding paragraph are for our sole benefit and may be asserted by us or may be waived by
us, in whole or in part, at any time and from time to time, regardless of the circumstances giving rise to the condition. Our failure at any time to
exercise any of the rights above will not be deemed a waiver of the right and each right will be deemed an ongoing right that we may assert at
any time and from time to time. Any determination by us concerning the events described above will be final and binding upon all parties. Under
the exchange offer, if any of these events occur, subject to the termination rights described above, we may (i) return old notes tendered
thereunder to you, (ii) extend the exchange offer and retain all old notes tendered thereunder until the expiration of such extended offer, or
(iii) amend the exchange offer in any respect by giving oral or written notice of such amendment to the exchange agent and making public
disclosure of such amendment to the extent required by law.

        We have not made a decision as to what circumstances would lead us to waive any condition that may be waived, and any such waiver
would depend on circumstances prevailing at the time of such waiver. Although we have no present plans or arrangements to do so, we reserve
the right to amend, at any time, the terms of the exchange offer. We will give holders notice of such amendments as may be required by
applicable law.

Compliance with "short tendering" rule

        It is a violation of Rule 14e-4 (promulgated under the Exchange Act) for a person, directly or indirectly, to tender old notes for such
person's own account unless the person so tendering (a) has a
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net long position equal to or greater than the aggregate principal amount at maturity of the old notes being tendered and (b) will cause such old
notes to be delivered in accordance with the terms of the exchange offer. Rule 14e-4 provides a similar restriction applicable to the tender or
guarantee of a tender on behalf of another person.

        A tender of old notes in the exchange offer under any of the procedures described above will constitute a binding agreement between the
tendering holder and us with respect to the exchange offer upon the terms and subject to the conditions of the exchange offer, including the
tendering holder's acceptance of the terms and conditions of the exchange offer, as well as the tendering holder's representation and warranty
that (a) such holder has a net long position in the old notes being tendered pursuant to the exchange offer within the meaning of Rule 14e-4
under the Exchange Act and (b) the tender of such old notes complies with Rule 14e-4.

Fees and expenses

        The Amended Note Purchase Agreement provides that we will bear any and all expenses incident to our performance of or compliance with
our obligations relating to the registration of the new notes and the conduct of the exchange offer. These expenses include registration and filing
fees, accounting and legal fees, and expenses related to the printing and distribution of the prospectus, among others. We will pay the exchange
agent reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses in connection therewith.

        We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to brokers, dealers or
others soliciting acceptances of the exchange offer.

        Jefferies LLC ("Jefferies") acted as solicitation agent for our consent solicitation pursuant to which the Original Purchase Agreement was
amended, under a solicitation agent agreement, dated April 19, 2013, between Jefferies and us. Pursuant to such agreement, we will pay
Jefferies, on the settlement date, a fee in cash in consideration of its services as solicitation agent. The maximum cash fee payable to Jefferies,
assuming that all outstanding old notes are validly tendered (and not properly withdrawn) and accepted for exchange, will be $1,357,048.
Jefferies is a holder of old notes.

Transfer taxes

        Holders who tender their old notes for exchange will be obligated to pay any transfer taxes in connection with the exchange.

The exchange agent

        The exchange agent for the exchange offer is Deutsche Bank Trust Company Americas. You should direct all executed letters of transmittal
and all questions and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for
notices of guaranteed delivery to the exchange agent addressed as follows:

DB Services Americas, Inc.
US CTAS Operations

5022 Gate Parkway, Suite 200
Jacksonville, FL 32256

Telephone: (800) 735-7777, Option #1
Facsimile: (615) 866-3889
Email: db.reorg@db.com

        If you deliver the letter of transmittal to an address other than the one set forth above or transmit instructions via facsimile to a number
other than the one set forth above, that delivery or those instructions will not be effective.
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Appraisal rights

        There are no dissenter's rights or appraisal rights with respect to the exchange offer.

Regulatory Approvals

        We may not complete the exchange offer until the registration statement, of which this prospectus is a part, is declared effective by the
SEC. We are not aware of any other material regulatory approvals necessary to complete the exchange offer.

Consequences of failure to exchange old notes

        The old notes have not been registered under the Securities Act or any state securities law and therefore may not be reoffered, resold or
otherwise transferred except in compliance with the registration requirements of the Securities Act and any other applicable securities laws or
pursuant to an exemption from those requirements. The transfer of the old notes is also subject to other conditions and restrictions set forth in the
indenture governing such notes. If you do not exchange your old notes for new notes to be issued in the exchange offer by properly tendering
them, your old notes will continue to be subject to such restrictions and the restrictions on transfer described in the legend on your old notes. In
general, you may only offer or sell the old notes if they are registered under the Securities Act and applicable state securities laws, or offered and
sold under an exemption from these requirements. As we do not intend to register the old notes under the Securities Act, if the exchange offer is
completed, holders of the old notes that have not been exchanged who seek liquidity in their investment would have to rely on exemptions from
the registration requirements under the securities laws, including the Securities Act. Consequently, holders of the old notes who do not
participate in the exchange offer could experience a significant diminution in the value of their old notes compared to the value of the new notes.

        To the extent that old notes are tendered and accepted by us in the exchange offer, the principal amount of outstanding old notes will
decrease, which will likely adversely affect the liquidity of the old notes, if any, that remain outstanding after completion of the exchange offer,
and the ability of a holder of such old notes to sell them.

        The Amended Note Purchase Agreement provides, in general and among other things, that if we do not consummate the exchange offer by
a specified date, additional interest will be payable on the old notes until the exchange offer is consummated. Following completion of the
exchange offer, the old notes will not be entitled to any such additional interest or the benefit of the exchange offer covenant under the Amended
Note Purchase Agreement and will continue to bear interest at the per annum rate originally applicable to such old notes.

        From time to time after the expiration time, or after termination or withdrawal of the exchange offer, we or our affiliates may acquire any
old notes that are not tendered pursuant to the exchange offer through open-market purchases, privately negotiated transactions, tender offers,
exchange offers or otherwise, upon such terms and at such prices as we or they may determine (or as may be provided in the Amended Note
Purchase Agreement), which may be more or less than the price to be paid pursuant to the exchange offer and could be for cash or other
consideration. There can be no assurance as to which, if any, of these alternatives or combinations thereof we or our affiliates will choose to
pursue in the future.

        Participation in the exchange offer is voluntary, and holders of the old notes should carefully consider whether to participate. Holders of the
old notes are urged to consult their financial and tax advisors in making their own decision on what action to take.
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 DESCRIPTION OF NOTES

        The Company will issue the new notes (collectively, and together with all other notes authenticated and delivered under the Senior Notes
Indenture referred to below, the "Notes") under the Senior Notes Indenture (the "Indenture"), dated as of March 16, 2012, between itself and
Deutsche Bank Trust Company Americas, as trustee (the "Trustee"), as it will be supplemented by a Supplemental Indenture (the "Supplemental
Indenture"), the form of which we filed as Exhibit 4.2 to the registration statement in which this prospectus statement is included (File
No. 333-188716), on May 20, 2013. The terms of the Notes include those expressly set forth in the Indenture and those made part of the
Indenture by reference to the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"). The Indenture is unlimited in aggregate
principal amount, although the Company will issue up to $153,785,000 in aggregate principal amount of new notes in this offering, depending
on the original face amount of, and the amount and form of payment for accrued and unpaid interest paid with respect to, old notes exchanged
for new notes in the exchange offer. We may issue an unlimited principal amount of additional Notes having identical terms and conditions as
the Notes other than the issue date, the issue price and the first interest payment date (the "Additional Notes"). We will only be permitted to
issue such Additional Notes if, at the time of such issuance, we are in compliance with the covenants contained in the Indenture. Any Additional
Notes will be part of the same issue as the Notes and will vote on all matters with the Notes.

        This "Description of Notes" is intended to be a useful overview of the material provisions of the Notes and the Indenture. Since this
"Description of Notes" is only a summary, it does not contain all of the details found in the full text of, and is qualified in its entirety by the
provisions of, the Notes and the Indenture. You should refer to the Indenture for a complete description of the obligations of the Company, the
Guarantors and your rights. A copy of the Indenture has been filed with the SEC as Exhibit 4.1 to the Company's Current Report on Form 8-K
filed on March 19, 2012 and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.

        You will find the definitions of capitalized terms used in this "Description of Notes" under the heading "Description of Notes�Certain
definitions." For purposes of this "Description of Notes," references to "the Company," "we," "our" and "us" refer only to Air Lease Corporation
and not to its subsidiaries. Certain defined terms used in this "Description of Notes" but not defined herein have the meanings assigned to them
in the Indenture.

General

The Notes

        The new notes:

�
will be registered under the Securities Act;

�
will not contain transfer restrictions and will not bear legends restricting their transfer under the Securities Act;

�
will not be entitled to the benefit of the exchange offer covenant under the Amended Note Purchase Agreement; and

�
will not contain terms providing for the payment of additional interest due to default in the performance of our obligations
under the exchange offer covenant under the Amended Note Purchase Agreement.

The Notes:

�
will be general unsecured, senior obligations of the Company;
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�
in the case of the new notes, will be limited to an aggregate principal amount of $153,785,000, subject to our ability to issue
Additional Notes;

�
will mature on April 1, 2017;

�
will be unconditionally Guaranteed on a senior basis by each Subsidiary that guarantees any Specified Indebtedness of the
Company. On the Issue Date, none of the Company's Subsidiaries Guaranteed the Notes, nor is any of the Company's
Subsidiaries expected to Guarantee the Notes on the date the new notes are issued. See "Description of Notes�Note
guarantees;"

�
will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof;

�
will rank equally in right of payment with any existing and future senior Indebtedness of the Company, without giving effect
to collateral arrangements;

�
will be effectively subordinated to all Secured Indebtedness of the Company to the extent of the value of the pledged assets;

�
will be senior in right of payment to any future Subordinated Obligations of the Company;

�
will be structurally subordinated to all indebtedness and other liabilities of any Non-Guarantor Subsidiary; and.

�
will be represented by one or more registered Notes in global form, but in certain circumstances may be represented by
Notes in definitive form.

Interest

Interest on the Notes:

�
will accrue at the rate of 5.625% per annum;

�
in the case of the new notes, will accrue from the most recent interest payment date for the existing notes, which is expected
to be April 1, 2013;

�
will be payable in cash semi-annually in arrears on April 1 and October 1. The first interest payment date for the new notes
is expected to be October 1, 2013;

�
will be payable to the Holders of record at the close of business on the March 15 and September 15 immediately preceding
the related interest payment dates; and

�
will be computed on the basis of a 360-day year comprised of twelve 30-day months.
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        Notwithstanding the foregoing, the Indenture provides that during a Non-Rating Period, the Company shall pay additional interest ("Special
Interest") on the Notes at an annual rate equal to 0.50% of the outstanding principal amount of the Notes from the first date of such Non-Rating
Period to, but not including the last day of such Non-Rating Period. Special Interest will be payable in arrears on the same dates and in the same
manner as regular interest on the Notes. The Company is currently in a Non-Rating Period and accordingly pays Special Interest on the Notes.
As of the date of this prospectus, the Company does not know, and cannot reasonably estimate, whether or when the Non-Rating Period will
end.

Payments on the Notes; paying agent and registrar

        We will pay, or cause to be paid, the principal of, premium, if any, and interest on the Notes at the office or agency designated by the
Company, except that we may, at our option, pay interest on the Notes by check mailed to Holders at their registered address set forth in the
Registrar's books or, upon written request of the applicable Holder, payment shall be made by wire transfer to the account designated by such
Holder until further notice from such Holder. We have initially designated the
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corporate trust office of the Trustee to act as our paying agent (the "Paying Agent") and registrar (the "Registrar"). We may, however, change
the Paying Agent or Registrar without prior notice to the Holders, and the Company or any of its Subsidiaries may act as Paying Agent or
Registrar.

        We will pay principal of, premium, if any, and interest on Notes in global form registered in the name of or held by The Depository Trust
Company ("DTC") or its nominee in immediately available funds to DTC or its nominee, as the case may be, as the registered Holder of such
global Note.

Transfer and exchange

        A Holder may transfer or exchange Notes in accordance with the Indenture. The Registrar and the Trustee may require a Holder, among
other things, to furnish appropriate endorsements and transfer documents acceptable to the Registrar. No service charge will be imposed by the
Company, the Trustee or the Registrar for any registration of transfer or exchange of Notes, but the Company may require a Holder to pay a sum
sufficient to cover any transfer tax or other governmental taxes and fees required by law or permitted by the Indenture. The Company is not
required to transfer or exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange any Note for a
period of 15 days before the mailing of a notice of redemption with respect to Notes to be redeemed.

        The registered Holder of a Note will be treated as the owner of it for all purposes.

Optional redemption

        Except as described below, the Notes are not redeemable until April 1, 2017.

        Prior to April 1, 2015, the Company may on any one or more occasions redeem up to 40% of the original aggregate principal amount of the
Notes (calculated after giving effect to any issuance of Additional Notes) with the Net Cash Proceeds of one or more Equity Offerings at a
redemption price equal to 105.625% of the aggregate principal amount thereof, plus accrued and unpaid interest, if any, to the applicable
redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment date falling
on or prior to such redemption date); provided that

        (1)   at least 60% of the original aggregate principal amount of the Notes (calculated after giving effect to any issuance of
Additional Notes) remains outstanding after each such redemption; and

        (2)   such redemption occurs within 60 days after the closing of such Equity Offering.

        If the optional redemption date is on or after an interest record date and on or before the related interest payment date, the accrued and
unpaid interest, if any, will be paid to the Person in whose name the Note is registered at the close of business, on such record date, and no
additional interest will be payable to Holders whose Notes will be subject to redemption by the Company.

        In addition, at any time prior to April 1, 2017, the Company may redeem the Notes, in whole or in part, upon not less than 30 nor more than
60 days' prior notice mailed to each Holder or otherwise in accordance with the procedures of the depositary at a redemption price equal to 100%
of the aggregate principal amount of the Notes plus the Applicable Premium, plus accrued and unpaid interest, if any, to the redemption date
(subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment date falling on or prior to such
redemption date).

        In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee in compliance with the
requirements of the principal national securities exchange, if any, on which the Notes are listed or, if the Notes are not listed, then on a pro rata
basis or by lot in compliance with the applicable procedures of DTC, although no Note of $2,000 in original principal amount or less will be
redeemed in part. If any Note is to be redeemed in part only, the notice of
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redemption relating to such Note will state the portion of the principal amount thereof to be redeemed. A new Note in principal amount equal to
the unredeemed portion thereof will be issued in the name of the Holder thereof upon cancellation of the original Note upon written direction by
such Holder.

        Any redemption notice may, at the Company's discretion, be subject to one or more conditions precedent, including completion of an
Equity Offering or other corporate transaction.

Mandatory redemption; open market purchases

        The Company is not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under
certain circumstances, the Company may be required to offer to purchase the Notes as described under the caption "Description of
Notes�Repurchase at the option of holders."

        The Company may acquire Notes by means other than a redemption, whether by tender offer, open market purchases, negotiated
transactions or otherwise, in accordance with applicable securities laws, so long as such acquisition does not otherwise violate the terms of the
Indenture.

Ranking

        The Notes are general unsecured obligations of the Company that rank senior in right of payment to all existing and future Indebtedness
that is expressly subordinated in right of payment to the Notes. The Notes rank equally in right of payment with all existing and future
Indebtedness of the Company that is not so subordinated, are effectively subordinated to all of our Secured Indebtedness (to the extent of the
value of the assets securing such Indebtedness) and are structurally subordinated to the liabilities of our Non-Guarantor Subsidiaries. In the event
of bankruptcy, liquidation, reorganization or other winding up of the Company or the Guarantors or upon a default in payment with respect to, or
the acceleration of, any senior Secured Indebtedness of the Company or any of the Guarantors, the assets of the Company and the Guarantors
that secure such senior Secured Indebtedness will be available to pay obligations on the Notes and the Note Guarantees only after such senior
Secured Indebtedness has been repaid in full. We advise you that there may not be sufficient assets remaining to pay amounts due on any or all
the Notes and the Note Guarantees then outstanding.

        As of March 31, 2013:

�
the Company and its subsidiaries had approximately $4.9 billion of total indebtedness (including the Notes) on a
consolidated basis;

�
the Company (excluding our subsidiaries) had approximately $3.0 billion of unsecured indebtedness, guaranties of
subsidiary indebtedness of approximately $794.1 million that were secured by pledges of the Company's equity in such
subsidiaries, and no other secured indebtedness;

�
the Company's subsidiaries had approximately $1.9 billion of indebtedness, all of which was structurally senior to the Notes;
and

�
the Company's subsidiaries had commitments of approximately $1.4 billion available to borrow under such subsidiaries'
various credit facilities, none of which are guaranteed by the Company.

        Except to the extent that the Incurrence of Indebtedness by the Company could be limited by the covenants under "Description of
Notes�Certain covenants�Maintenance of consolidated unencumbered assets" and "Description of Notes�Certain covenants�Maintenance of interest
coverage" below, the Indenture will not limit the amount of Indebtedness that the Company may Incur. Although the Indenture will limit the
amount of Unsecured Indebtedness that the Subsidiaries of the Company may Incur, such Indebtedness may be substantial and the Subsidiaries
of the Company are
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not directly restricted in the amount of Secured Indebtedness that they may Incur. Accordingly, a significant portion of the Company's
Indebtedness may be Secured Indebtedness and a significant portion of Indebtedness of the Company's Subsidiaries may be Secured
Indebtedness or structurally senior to the Notes.

Note guarantees

        Each Subsidiary that guarantees any Specified Indebtedness of the Company will be required to Guarantee the Notes. The Guarantors will,
jointly and severally, irrevocably and unconditionally guarantee, on a senior unsecured basis, the Company's obligations under the Notes and all
obligations of the Company under the Indenture. Such Guarantors will, jointly and severally, agree to pay, in addition to the amount stated
above, any and all costs and expenses (including reasonable attorneys' fees and expenses) incurred by the Trustee or any Holder in enforcing any
rights under the Note Guarantees. None of the Company's Subsidiaries Guaranteed the Notes on the Issue Date, nor is any of the Company's
Subsidiaries expected to Guarantee the Notes on the date of issuance of the new notes.

        Each of the Note Guarantees:

�
will be a general unsecured, senior obligation of each Guarantor;

�
will rank equally in right of payment with any existing and future senior Indebtedness of each such entity, without giving
effect to collateral arrangements;

�
will be effectively subordinated to all Secured Indebtedness of a Guarantor to the extent of the value of the pledged assets;
and

�
will be senior in right of payment to any future Guarantor Subordinated Obligations of the Guarantors.

        Although the Indenture will limit the amount of Indebtedness that Subsidiaries may Incur, such Indebtedness may be substantial.

        For the three months ended March 31, 2013, our subsidiaries represented substantially all of our consolidated revenue. As of March 31,
2013, our subsidiaries held 100% of our aircraft assets and had approximately $1.9 billion of total indebtedness.

        Any entity that makes a payment under its Note Guarantee will be entitled upon payment in full of all Obligations that are Guaranteed
under the Indenture to a contribution from each other Guarantor in an amount equal to such other Guarantor's pro rata portion of such payment
based on the respective net assets of all the Guarantors at the time of such payment, determined in accordance with GAAP.

        The obligations of each Guarantor under its Note Guarantee will be limited as necessary to prevent that Note Guarantee from constituting a
fraudulent conveyance or fraudulent transfer under applicable law. If a Note Guarantee were rendered voidable, it could be subordinated by a
court to all other Indebtedness (including Guarantees and other contingent liabilities) of the Guarantor, and, depending on the amount of such
Indebtedness, a Guarantor's liability on its Note Guarantee could be reduced to zero. See "Risk Factors�Risk related to the new notes�Federal and
state fraudulent transfer and conveyance laws may permit a court to void the new notes and/or the note guarantees, if any; if that occurs, you
may not receive any payments on the new notes."

        The Indenture provides that each Note Guarantee by a Guarantor will be automatically and unconditionally released and discharged upon:

        (1)   (a) any sale, assignment, transfer, conveyance, exchange or other disposition (by merger, consolidation or otherwise) of the
Capital Stock of such Guarantor after which the applicable
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Guarantor is no longer a Subsidiary or all or substantially all of the assets of such Guarantor, which sale, assignment, transfer,
conveyance, exchange or other disposition is made in compliance with the provisions of the Indenture, including the third paragraph
under "Description of Notes�Certain covenants�Merger and consolidation;" provided that each Guarantee of such Guarantor of other
Indebtedness of the Company and its Subsidiaries terminates upon consummation of such transaction;

        (b)   the release or discharge of such Guarantor from its Guarantee of all Specified Indebtedness of the Company,
including each Guarantee that resulted in the obligation of such Guarantor to Guarantee the Notes, if such Subsidiary
Guarantor would not then otherwise be required to Guarantee the Notes pursuant to the Indenture, except a discharge or
release by or as a result of payment under such Guarantee; or

        (c)   the Company's exercise of its legal defeasance option or covenant defeasance option as described under
"Description of Notes�Defeasance" or the discharge of the Company's obligations under the Indenture in accordance with the
terms of the Indenture; and

        (2)   the Company delivering to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that all conditions
precedent provided for in the Indenture relating to such transaction and/or release have been complied with.

        In the event that any released Guarantor thereafter guarantees any Specified Indebtedness of the Company, such former Subsidiary
Guarantor will again provide a Note Guarantee. See "Description of Notes�Certain covenants�Future guarantors."

Repurchase at the option of holders

Change of control

        If a Change of Control occurs, unless the Company has exercised its right to redeem all of the Notes as described under "Description of
Notes�Optional redemption," the Company will make an offer to purchase all of the Notes (the "Change of Control Offer") at a purchase price in
cash equal to 101% of the principal amount of the Notes plus accrued and unpaid interest, if any, to the date of purchase (the "Change of Control
Payment"), subject to the right of Holders of record on the applicable record date to receive interest due on the relevant interest payment date.

        Within 30 days following any Change of Control, unless the Company has exercised its right to redeem all of the Notes as described under
"Description of Notes�Optional redemption," the Company will mail a notice of such Change of Control Offer to each Holder or otherwise give
notice in accordance with the applicable procedures of DTC, with a copy to the Trustee, stating:

        (1)   that a Change of Control Offer is being made and that all Notes properly tendered pursuant to such Change of Control Offer
will be accepted for purchase by the Company at a purchase price in cash equal to 101% of the principal amount of such Notes plus
accrued and unpaid interest, if any, to the date of purchase (subject to the right of Holders of record on the applicable record date to
receive interest due on the relevant interest payment date);

        (2)   the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is mailed) (the
"Change of Control Payment Date"); and

        (3)   the procedures determined by the Company, consistent with the Indenture, that a Holder must follow in order to have its
Notes repurchased.

        On the Change of Control Payment Date, the Company will, to the extent lawful:

        (1)   accept for payment all Notes or portions of Notes (of integral multiples of $1,000) properly tendered pursuant to the Change
of Control Offer;
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        (2)   deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of
Notes so tendered;

        (3)   deliver or cause to be delivered to the Trustee for cancellation the Notes so accepted together with an Officers' Certificate
stating the aggregate principal amount of Notes or portions of Notes being purchased by the Company in accordance with the terms of
this covenant; and

        (4)   deliver to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that all conditions precedent provided
for in the Indenture relating to the making of such Change of Control Payment have been complied with.

        The Paying Agent will promptly mail to each Holder of Notes so tendered the Change of Control Payment for such Notes, and the Trustee
will promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new Note equal in principal amount to any
unpurchased portion of the Notes surrendered, if any; provided that each such new Note will be in a principal amount of $2,000 or integral
multiples of $1,000 in excess thereof.

        If the Change of Control Payment Date is on or after an interest record date and on or before the related interest payment date, any accrued
and unpaid interest to the Change of Control Payment Date will be paid on the relevant interest payment date to the Person in whose name a
Note is registered at the close of business on such record date.

        The Change of Control provisions described above will be applicable whether or not any other provisions of the Indenture are applicable.
Except as described above with respect to a Change of Control, the Indenture does not contain provisions that permit the Holders to require that
the Company repurchase or redeem the Notes in the event of a takeover, recapitalization or similar transaction.

        Prior to making a Change of Control Payment, and as a condition to such payment (1) the requisite holders of each issue of Indebtedness
issued under an indenture or other agreement that would be violated by the making of such payment shall have consented to such Change of
Control Payment being made and waived the event of default, if any, caused by the Change of Control or (2) the Company will repay all
outstanding Indebtedness issued under an indenture or other agreement that would be violated by the making of a Change of Control Payment or
the Company will offer to repay all such Indebtedness, make payment to the holders of such Indebtedness that accept such offer and obtain
waivers from the requisite remaining holders of such Indebtedness of any event of default arising under the relevant indenture or other
agreement as a result of the Change of Control. The Company covenants to effect such repayment or obtain such consent prior to making a
Change of Control Payment, it being a default of the Change of Control provisions of the Indenture if the Company fails to comply with such
covenant. A default under the Indenture may result in a cross-default under certain of the Company's other Indebtedness.

        The Company will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of
Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of
Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer.

        The Company will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any other securities
laws or regulations in connection with the repurchase of Notes pursuant to a Change of Control Offer. To the extent that the provisions of any
securities laws or regulations conflict with provisions of the Indenture, the Company will comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations described in the Indenture by virtue of the conflict.
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        The Change of Control provisions described above may deter certain mergers, tender offers and other takeover attempts involving the
Company by increasing the capital required to effectuate such transactions. The definition of "Change of Control" includes a disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries taken as a whole under certain circumstances. Although there is a
limited body of case law interpreting the phrase "substantially all," there is no precise established definition of the phrase under applicable law.
Accordingly, there may be a degree of uncertainty as to whether a particular transaction would involve a disposition of "all or substantially all"
of the property or assets of a Person. As a result, it may be unclear as to whether a Change of Control has occurred and whether the Company is
obligated to make an offer to repurchase the Notes as described above. Certain provisions under the Indenture relative to the Company's
obligation to make an offer to repurchase the Notes as a result of a Change of Control may be waived or modified with the written consent of the
Holders of a majority in principal amount of the Notes.

Certain covenants

Maintenance of consolidated net worth

        The Company will not as of a fiscal quarter end permit Consolidated Net Worth to be less than $2,000,000,000.

Maintenance of consolidated unencumbered assets

        The Company shall as of a fiscal quarter end maintain Consolidated Unencumbered Assets at a minimum of 125% of Consolidated
Unsecured Indebtedness.

Maintenance of interest coverage

        (a)   The Company will not, as of the end of each fiscal quarter, permit the ratio of (i) the sum of (A) Consolidated Adjusted EBITDA for
the fiscal quarter ending on such date together with the three fiscal quarters which immediately precede such fiscal quarter plus (B) the aggregate
amount of Net Cash Proceeds received by the Company from the issuance of Capital Stock during such period to (ii) Consolidated Interest
Expense during such period to be less than 1.50 to 1.00.

        (b)   Notwithstanding the foregoing, the Company will not be subject to paragraph (a) above at any time the Notes have Investment Grade
Ratings from both S&P and Fitch; provided that if at any time (i) one or both of S&P and Fitch withdraw their Investment Grade Rating for the
Notes or downgrade the ratings assigned the Notes below an Investment Grade Rating, or (ii) the Company or any of its Affiliates enters into an
agreement to effect a transaction and one or more of S&P and Fitch indicates that, if consummated, such transaction (alone or together with any
related recapitalization or refinancing transactions) would cause either or both of S&P and Fitch to withdraw its Investment Grade Rating for the
Notes or downgrade the rating assigned to the Notes below Investment Grade Rating, then the Company will thereafter again be subject to the
covenant in paragraph (a) above.

Limitation on incurrence of unsecured indebtedness

        The Company will not permit any Subsidiary to Incur or in any manner become liable in respect of any Unsecured Indebtedness, except:

        (a)   Indebtedness of any Guarantor;

        (b)   Indebtedness of a Subsidiary owed to the Company or to a Wholly-owned Subsidiary; and

        (c)   Indebtedness of an SPC Subsidiary incurred to finance the acquisition of a single Aircraft Asset on an unsecured basis
("Unsecured Aircraft Financing Debt"); provided that such Unsecured Aircraft Financing Debt becomes Secured Indebtedness within
90 days of Incurrence;
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provided, further, that, at any one time, no more than three (3) SPC Subsidiaries may have Unsecured Aircraft Financing Debt
outstanding.

Limitation on restricted payments

        (a)   The Company will not, and will not permit any Subsidiary to, directly or indirectly (the payments and other actions described in the
following clauses being collectively "Restricted Payments"):

          (i)  declare or pay any dividend or make any distribution on its Capital Stock (other than dividends or distributions paid in the
Company's Qualified Capital Stock) held by Persons other than the Company or any of its Wholly-Owned Subsidiaries;

         (ii)  purchase, redeem or otherwise acquire or retire for value any Capital Stock of the Company held by Persons other than the
Company or any of its Wholly-Owned Subsidiaries; or

        (iii)  repay, redeem, repurchase, defease or otherwise acquire or retire for value, or make any payment on or with respect to, any
Subordinated Obligation except scheduled payments of interest and principal on such Subordinated Obligation and payment of
principal and interest of such Subordinated Obligation at its stated maturity.

        The foregoing will not prohibit:

        (1)   the payment of any dividend within 60 days after the date of declaration thereof if, at the date of declaration, such payment
would have complied with this paragraph (a);

        (2)   dividends or distributions by a Subsidiary payable, on a pro rata basis or on a basis more favorable to the Company and its
Subsidiaries, to all holders of any class of Capital Stock of such Subsidiary a majority of which is held, directly or indirectly through
Subsidiaries, by the Company;

        (3)   the purchase, redemption or other acquisition or retirement for value of Capital Stock of the Company held by officers,
directors or employees or former officers, directors or employees (or their estates or beneficiaries under their estates), upon death,
disability, retirement, severance or termination of employment or pursuant to any agreement under which the Capital Stock was issued
or any employment agreement approved by the Company's Board of Directors;

        (4)   the repurchase, redemption or other acquisition for value of Capital Stock of the Company deemed to occur in connection
with paying cash in lieu of fractional shares of such Capital Stock in connection with a share dividend, distribution, share split, reverse
share split, merger, consolidation or other business combination of the Company, in each case, permitted by the Indenture;

        (5)   the repurchase of Capital Stock deemed to occur upon the exercise of stock options to the extent such Capital Stock
represents a portion of the exercise price of those stock options;

        (6)   the payment of cash by the Company or any of its Subsidiaries to allow the payment of cash in lieu of the issuance of
fractional shares upon (a) the exercise of options, warrants or other rights to purchase or (b) the conversion or exchange of Capital
Stock of such Person or Convertible Notes;

        (7)   the making of cash payments in connection with any conversion of Convertible Notes permitted to be Incurred under the
Indenture not to exceed the sum of (a) the principal amount of such Convertible Notes plus (b) any payments received by the Company
or any of its Subsidiaries pursuant to the exercise, settlement or termination of any related Permitted Bond Hedge Transaction;

        (8)   any payments in connection with a Permitted Bond Hedge Transaction, and the settlement of any related Permitted Warrant
Transaction (a) by delivery of shares of the Company's
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Common Stock upon net share settlement thereof or (b) by (i) set-off against the related Permitted Bond Hedge Transaction,
(ii) payment of an early termination amount thereof in shares of the Company's Common Stock upon any early termination thereof and
(iii) payment of an amount thereof in cash upon exercise, settlement or an early termination thereof in an aggregate amount not to
exceed the aggregate amount of any payments received by the Company or any of its Subsidiaries pursuant to the exercise, settlement
or termination of any related Permitted Bond Hedge Transaction, less any cash payments made with respect to any related Convertible
Notes pursuant to clause (7) of this paragraph; and

        (9)   the purchase, redemption or other acquisition or retirement for value of Capital Stock of the Company, or any dividends or
distributions by the Company on its Capital Stock, in an aggregate amount not to exceed for any fiscal year 15% of Consolidated Net
Income for such fiscal year; provided that, in the case of this clause (9) no Default or Event of Default has occurred and is continuing
or would occur as a result thereof.

        (b)   Notwithstanding the foregoing, the Company will not be subject to paragraph (a) above (the "Suspended Covenant") at any time the
Notes have Investment Grade Ratings from both S&P and Fitch (the "Suspension Covenant Event"). In the event that the Company is not subject
to the Suspended Covenant for any period of time as a result of the foregoing, and on a subsequent date (the "Reversion Date") one of both of
S&P and Fitch (1) withdraw their Investment Grade Rating for the Notes or downgrade the rating assigned to the Notes below an Investment
Grade Rating, or (2) the Company or any of its Affiliates enters into an agreement to effect a transaction and one or more of S&P and Fitch
indicates that, if consummated, such transaction (alone or together with any related recapitalization or refinancing transactions) would cause
either or both of S&P and Fitch to withdraw its Investment Grade Rating for the Notes or downgrade the rating assigned to the Notes below
Investment Grade Rating, then the Company will thereafter again be subject to the Suspended Covenant. In the event of the reinstatement of the
Suspended Covenant, the amount of Restricted Payments made will be calculated as though the Suspended Covenant had been in effect prior to,
but not during, any period of time between the Covenant Suspension Event and the Reversion Date.

Limitation on affiliate transactions

        The Company will not and will not permit any Subsidiary to enter into directly or indirectly any Material transaction or Material group of
related transactions (including without limitation the purchase, lease, sale or exchange of properties of any kind or the rendering of any service)
with any Affiliate (other than the Company or another Subsidiary or a Joint Venture), except upon fair and reasonable terms no less favorable to
the Company or such Subsidiary than could reasonably be obtainable in a comparable arm's-length transaction with a Person not an Affiliate.

        The preceding paragraph will not apply to:

        (1)   any leasing transaction, including, without limitation, a transaction in which an Aircraft Asset is subleased to a customer of
the Company or any Subsidiary, involving one or more Subsidiaries for the purposes of effecting aircraft registration or tax planning;

        (2)   any amendment to, or replacement of, any agreement with an Affiliate that is in effect on the Issue Date and described in the
Offering Memorandum so long as any such amendment or replacement agreement is not more disadvantageous to the Holders, as
determined in good faith by the Board of Directors of the Company, in any material respect than the original agreement as in effect on
the Issue Date;

        (3)   dividends, stock repurchases and investments, so long as no Event of Default would result as a consequence thereof;
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        (4)   the issuance of Common Stock or Preferred Stock by the Company, including in connection with the exercise or conversion
of options, warrants, convertible securities or similar rights to acquire or purchase Common Stock or Preferred Stock;

        (5)   transactions permitted by, and complying with, the provisions of "Description of Notes�Certain covenants�Merger and
consolidation;" and

        (6)   any directors' fees, indemnification and similar arrangements, consulting fees, employee salaries, bonuses or employment
agreements, compensation or employee benefit arrangements and incentive arrangements with any officer, director or employee of the
Company or a Subsidiary thereof that are (a) approved in good faith by the Company's Board of Directors, the independent members
of the Company's Board of Directors, or the Compensation Committee of the Company's Board of Directors, as applicable, or
(b) otherwise reasonable and customary.

Reports

        Notwithstanding that the Company may not be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act or
otherwise report on an annual and quarterly basis on forms provided for such annual and quarterly reporting pursuant to rules and regulations
promulgated by the SEC, the Company will file with the SEC within the time periods specified in the SEC's rules and regulations that are then
applicable to the Company (or if the Company is not then subject to the reporting requirements of the Exchange Act, then the time periods for
filing applicable to a filer that is not an "accelerated filer" as defined in such rules and regulations):

        (1)   all financial information that would be required to be contained in an annual report on Form 10-K, or any successor or
comparable form, filed with the SEC, including a "Management's discussion and analysis of financial condition and results of
operations" section and a report on the annual financial statements by the Company's independent registered public accounting firm;

        (2)   all financial information that would be required to be contained in a quarterly report on Form 10-Q, or any successor or
comparable form, filed with the SEC, including a "Management's discussion and analysis of financial condition and results of
operations" section;

        (3)   all current reports that would be required to be filed with the SEC on Form 8-K, or any successor or comparable form, if the
Company were required to file such reports; and

        (4)   any other information, documents and other reports that the Company would be required to file with the SEC if it were
subject to Section 13 or 15(d) of the Exchange Act,

in each case in a manner that complies in all material respects with the requirements specified in such form.

        Notwithstanding the foregoing, the Company will not be obligated to file such reports with the SEC if the SEC does not permit such filing,
so long as the Company provides such information to the Trustee and the Holders and makes available such information to prospective
purchasers of the Notes, in each case at the Company's expense and by the applicable date the Company would be required to file such
information if it were subject to Section 13 or 15(d) of the Exchange Act. In addition, to the extent not satisfied by the foregoing, for so long as
any Notes are outstanding, the Company will furnish to Holders and to securities analysts and prospective purchasers of the Notes, upon their
request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. The requirements set forth in this
paragraph and the preceding paragraph may be satisfied by delivering such information to the Trustee and posting copies of such information on
a website (which may be nonpublic and may be maintained by the Company or a third party) to which access will be given to Holders and
prospective purchasers of the Notes.
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        Within 10 Business Days of filing its annual and quarterly reports with the SEC, the Company will deliver to the Trustee an Officers'
Certificate containing information (including detailed calculations) required to establish whether the Company was in compliance with the
requirements of "Description of Notes�Certain covenants�Maintenance of consolidated net worth," "Description of Notes�Certain
covenants�Maintenance of consolidated unencumbered assets," "Description of Notes�Certain covenants�Maintenance of interest coverage" and
"Description of Notes�Certain covenants�Limitation on incurrence of unsecured indebtedness" during the annual or quarterly period covered by
such reports (including with respect to such provisions, where applicable, the calculations of the maximum or minimum amount, ratio or
percentage, as the case may be, permissible under the terms of such provisions, and the calculation of the amount, ratio or percentage then in
existence).

Merger and consolidation

        The Company will not consolidate with or merge with or into or wind up into (whether or not the Company is the surviving corporation), or
sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets, in one or more related transactions,
to any Person unless:

        (1)   the resulting, surviving or transferee Person (the "Successor Company") is a corporation, limited liability company or a
partnership organized and existing under the laws of the United States of America, any state or territory thereof or the District of
Columbia, and if such entity is not a corporation, a co-obligor of the Notes is a corporation organized or existing under such laws;

        (2)   the Successor Company (if other than the Company) expressly assumes all of the obligations of the Company under the
Notes and the Indenture pursuant to a supplemental indenture and assumes by written agreement all of the obligations of the Company
under the Registration Rights Agreement;

        (3)   immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing;

        (4)   each Guarantor (unless it is the other party to the transactions described above, in which case clause (1) of the following
paragraph shall apply) shall have by supplemental indenture confirmed that its Note Guarantee shall apply to such Successor
Company's obligations under the Indenture and the Notes and shall have by written agreement confirmed that its obligations under the
Registration Rights Agreement shall continue to be in effect; and

        (5)   the Company shall have delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that such
consolidation, merger, winding up or disposition, and such supplemental indenture, if any, comply with the Indenture.

        Subject to certain limitations described in the Indenture, the Successor Company will succeed to, and be substituted for, the Company under
the Indenture, the Notes, the Note Guarantees and the Registration Rights Agreement. Notwithstanding the foregoing,

        (1)   any Subsidiary may consolidate with, merge with or into or transfer all or part of its properties and assets to the Company so
long as no Capital Stock of the Subsidiary is distributed to any Person other than the Company; provided that, in the case of a
Subsidiary that merges into the Company, the Company will not be required to comply with clause (5) of the preceding paragraph;

        (2)   the Company may merge with an Affiliate of the Company solely for the purpose of reincorporating or reorganizing the
Company in another state or territory of the United States or the District of Columbia, so long as the amount of Indebtedness of the
Company and its Subsidiaries is not increased thereby; and

55

Edgar Filing: WESCO INTERNATIONAL INC - Form 4

Explanation of Responses: 29



Table of Contents

        (3)   any Non-Guarantor Subsidiary may consolidate with or merge into or transfer all or part of its properties and assets to the
Company or a Guarantor.

        In addition, the Company will not permit any Guarantor to consolidate with or merge with or into or wind up into (whether or not such
Guarantor is the surviving corporation), or sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and
assets, in one or more related transactions, to any Person (other than to the Company or another Guarantor) unless:

        (1)   if such entity remains a Guarantor, the resulting, surviving or transferee Person (the "Successor Guarantor") is a Person
(other than an individual) organized and existing under the laws of the United States of America, any state or territory thereof or the
District of Columbia;

        (2)   if such Guarantor remains a Subsidiary of the Company, the Successor Guarantor, if other than such Guarantor, expressly
assumes all the obligations of such Guarantor under the Indenture, the Notes and its Note Guarantee pursuant to a supplemental
indenture or other documents or instruments in form reasonably satisfactory to the Trustee and assumes by written agreement all the
obligations of such Guarantor under the Registration Rights Agreement;

        (3)   immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing;
and

        (4)   the Company will have delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that such
consolidation, merger, winding up or disposition and such supplemental indenture (if any) comply with the Indenture.

        Subject to certain limitations described in the Indenture, the Successor Guarantor will succeed to, and be substituted for, such Guarantor
under the Indenture, the Note Guarantee of such Guarantor and the Registration Rights Agreement. Notwithstanding the foregoing, any
Guarantor may (1) merge with or into or transfer all or part of its properties and assets to a Guarantor or the Company, (2) merge with an
Affiliate of the Company solely for the purpose of reincorporating or reorganizing the Guarantor in a state or territory of the United States or the
District of Columbia, so long as the amount of Indebtedness of such Guarantor is not increased thereby, and the resulting entity remains or
becomes a Guarantor and (3) convert into a corporation, limited liability company, partnership or trust organized or existing under the laws of
the jurisdiction of organization of such Guarantor, in each case of clauses (1), (2) and (3) without regard to the requirements set forth in the
immediately preceding paragraph.

        For purposes of this covenant, the sale, assignment, conveyance, transfer, lease or other disposition of all or substantially all of the
properties and assets of one or more Subsidiaries of the Company, which properties and assets, if held by the Company instead of such
Subsidiaries, would constitute all or substantially all of the properties and assets of the Company on a consolidated basis, will be deemed to be
the disposition of all or substantially all of the properties and assets of the Company.

        Although there is a limited body of case law interpreting the phrase "substantially all," there is no precise established definition of the
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction
would involve "all or substantially all" of the property or assets of a Person.

        In the case of a lease of all or substantially all its assets, the Company will not be released from the obligation to pay the principal of and
interest on the Notes, and a Guarantor will not be released from its obligations under its Note Guarantee. For the avoidance of doubt, aircraft or
engine leasing in the ordinary course of business of the Company or any of its Subsidiaries shall not be considered the leasing of substantially all
of the Company's or any such Subsidiary's assets under this "Merger and consolidation" section.
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Future guarantors

        The Company will cause each Subsidiary that Guarantees, on the Issue Date or any time thereafter, any Specified Indebtedness of the
Company to execute and deliver to the Trustee a supplemental indenture to the Indenture pursuant to which such Subsidiary will irrevocably and
unconditionally Guarantee, on a joint and several basis, the full and prompt payment of the principal, premium, if any, and interest (including
Special Interest, if any) in respect of the Notes on a senior basis and all other obligations of the Company under the Indenture.

        The obligations of each Guarantor will be limited to the maximum amount as will, after giving effect to all other contingent and fixed
liabilities of such Guarantor and after giving effect to any collections from or payments made by or on behalf of any other Subsidiary Guarantor
in respect of the Obligations of such other Guarantor under its Note Guarantee or pursuant to its contribution Obligations under the Indenture,
result in the Obligations of such Guarantor under its Note Guarantee not constituting a fraudulent conveyance or fraudulent transfer under
federal or state law.

        Each Note Guarantee shall be released in accordance with the provisions of the Indenture described under "Description of Notes�Note
guarantees."

Limitation on activities of the Company

        The Company will not and will not permit any Subsidiary to engage in any business if, as a result, the general nature of the business in
which the Company and its Subsidiaries, taken as a whole, would then be engaged would be substantially changed from the general nature of the
business in which the Company and its Subsidiaries, taken as a whole, are engaged on the Issue Date as described in the Offering Memorandum.

Payments for consent

        The Company will not, and will not permit any of its Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or
for the benefit of any Holder for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the Indenture or
the Notes unless such consideration is offered to be paid and is paid to all Holders that consent, waive or agree to amend in the time frame set
forth in the solicitation documents relating to such consent, waiver or amendment.

Events of default

        Each of the following is an "Event of Default":

        (1)   default in any payment of interest or Special Interest or Additional Interest (as required by the Registration Rights
Agreement) on any Note when due, continued for 30 days;

        (2)   default in the payment of principal of, or premium, if any, on any Note when due at its Stated Maturity, upon optional
redemption, upon required repurchase, upon declaration or otherwise;

        (3)   failure by the Company or any Guarantor to comply with its obligations under "Description of Notes�Certain
covenants�Maintenance of consolidated net worth," "Description of Notes�Certain covenants�Maintenance of consolidated
unencumbered assets," "Description of Notes�Certain covenants�Maintenance of interest coverage," "Description of Notes�Certain
covenants�Limitation on incurrence of unsecured indebtedness" and "Description of Notes�Certain covenants�Merger and consolidation;"

        (4)   failure by the Company or any Guarantor to comply for 30 days after notice as provided below with any of their obligations
under the covenants described under "Description of Notes�
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Repurchase at the option of holders" or "Description of Notes�Certain covenants" (in each case, other than (a) a failure to purchase
Notes, which constitutes an Event of Default under clause (2) above, (b) a failure to comply with "Description of Notes�Certain
covenants�Merger and consolidation," which constitutes an Event of Default under clause (3) above or (c) a failure to comply with
"Description of Notes�Certain covenants�Reports" or "Description of Notes�Certain covenants�Payments for consent," each of which
constitutes an Event of Default under clause (5) below);

        (5)   failure by the Company or any Guarantor to comply for 60 days after notice as provided below with its other agreements
contained in the Indenture or the Notes;

        (6)   default by the Company or any of its Subsidiaries under any mortgage, indenture or instrument under which there is issued or
by which there is secured or evidenced any Indebtedness for money borrowed by such Person (or the payment of which is Guaranteed
by such Person), other than Indebtedness owed to the Company or a Subsidiary or Non-Recourse Indebtedness of the Company or any
of its Subsidiaries, whether such Indebtedness or Guarantee now exists, or is created after the Issue Date, which default:

        (a)   is caused by a failure by such Person to pay principal of, or interest or premium, if any, on such Indebtedness prior
to the expiration of the grace period provided in such mortgage, indenture or instrument; or

        (b)   results in the acceleration of such Indebtedness prior to its maturity;

and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a payment default or the maturity of which has been so accelerated, aggregates
$100 million or more; provided that in connection with any series of the Convertible Notes, (a) any conversion of such
Indebtedness by a holder thereof into shares of Common Stock, cash or a combination of cash and shares of Common Stock,
(b) the rights of holders of such Indebtedness to convert into shares of Common Stock, cash or a combination of cash and
shares of Common Stock and (c) the rights of holders of such Indebtedness to require any repurchase by the Company of
such Indebtedness in cash upon a fundamental change shall not, in itself, constitute an Event of Default under this clause (6);

        (7)   failure by the Company or any Significant Subsidiary or any group of Subsidiaries that, taken together (as of the date of the
latest audited consolidated financial statements of the Company and its Subsidiaries), would constitute a Significant Subsidiary to pay
final judgments for the payment of money aggregating in excess of $100 million (net of any amounts paid with respect to such
judgments by an insurance company and amounts that a reputable and creditworthy insurance company has acknowledged liability for
in writing), which judgments are not paid, discharged or stayed for a period of 60 days or more after such judgment becomes final;

        (8)   certain events of bankruptcy, insolvency or reorganization of the Company or a Significant Subsidiary or any group of
Subsidiaries that, taken together (as of the date of the latest audited consolidated financial statements of the Company and its
Subsidiaries), would constitute a Significant Subsidiary; or

        (9)   any Note Guarantee of a Significant Subsidiary or any group of Subsidiary Guarantors that, taken together (as of the date of
the latest audited consolidated financial statements of the Company and its Subsidiaries), would constitute a Significant Subsidiary
ceases to be in full force and effect (except as contemplated by the terms of the Indenture) or is declared null and void in a judicial
proceeding or any Guarantor that is a Significant Subsidiary or any group of Guarantors that, taken together (as of the date of the latest
audited consolidated financial statements of the
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Company and its Subsidiaries), would constitute a Significant Subsidiary denies or disaffirms its obligations under the Indenture or its
Note Guarantee.

        However, a default under clauses (4) and (5) of this paragraph will not constitute an Event of Default until either the Trustee or the Holders
of 25% in principal amount of the then outstanding Notes notifies the Company of the default and the Company does not cure such default
within the time specified in clauses (4) and (5) of this paragraph after receipt of such notice.

        If an Event of Default (other than an Event of Default described in clause (8) above) occurs and is continuing, the Trustee by written notice
to the Company specifying the Event of Default, or the Holders of at least 25% in principal amount of the then outstanding Notes by written
notice to the Company and the Trustee specifying the Event of Default, may, and the Trustee, at the written direction of such Holders shall,
declare the principal of, premium, if any, and accrued and unpaid interest, if any, on all the Notes to be due and payable. Upon such a
declaration, such principal, premium, if any, and accrued and unpaid interest, if any, will be due and payable immediately. In the event of a
declaration of acceleration of the Notes because an Event of Default described in clause (6) under "Description of Notes�Events of default" has
occurred and is continuing, the declaration of acceleration of the Notes shall be automatically annulled if the default triggering such Event of
Default pursuant to clause (6) shall be remedied or cured by the Company or a Subsidiary or waived by the holders of the relevant Indebtedness
within 30 days after the declaration of acceleration with respect thereto and if (1) the annulment of the acceleration of the Notes would not
conflict with any judgment or decree of a court of competent jurisdiction and (2) all existing Events of Default, except nonpayment of principal,
premium, if any, or interest on the Notes that became due solely because of the acceleration of the Notes, have been cured or waived. If an Event
of Default described in clause (8) above occurs and is continuing, the principal of, premium, if any, and accrued and unpaid interest, if any, on
all the Notes will become and be immediately due and payable without any declaration or other act on the part of the Trustee or any Holders.
The Holders of a majority in principal amount of the outstanding Notes may waive all past defaults (except with respect to nonpayment of
principal, premium or interest) and rescind any such acceleration with respect to the Notes and its consequences if (1) such rescission would not
conflict with any judgment or decree of a court of competent jurisdiction and (2) all existing Events of Default, other than the nonpayment of the
principal of, premium, if any, and interest on the Notes that have become due solely by such declaration of acceleration, have been cured or
waived.

        Any application by the Trustee for written instructions from the requisite amount of Holders may, at the option of the Trustee, set forth in
writing any action proposed to be taken or omitted by the Trustee under this Indenture and the date on and/or after which such action shall be
taken or such omission shall be effective. The Trustee shall not be liable for any action taken by, or omission of, the Trustee in accordance with
a proposal included in such application on or after the date specified in such application unless prior to taking any such action (or the effective
date in the case of an omission), the Trustee shall have received written instructions from the requisite amount of Holders in response to such
application specifying the action to be taken or omitted.

        Except to enforce the right to receive payment of principal, premium, if any, or interest when due, no Holder may pursue any remedy with
respect to the Indenture or the Notes unless:

        (1)   such Holder has previously given the Trustee written notice that an Event of Default is continuing;

        (2)   the Holders of at least 25% in principal amount of the then outstanding Notes have directed the Trustee in writing to pursue
the remedy;

        (3)   such Holders have offered the Trustee security or indemnity reasonably satisfactory to the Trustee against any loss, liability
or expense;
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        (4)   the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and

        (5)   the Holders of a majority in principal amount of the then outstanding Notes have not given the Trustee a written direction
that, in the opinion of the Trustee, is inconsistent with such request within such 60-day period.

        Subject to certain restrictions, the Holders of a majority in principal amount of the then outstanding Notes may direct the time, method and
place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. The
Indenture provides that in the event an Event of Default has occurred and is continuing, the Trustee will be required in the exercise of its powers
to use the degree of care that a prudent person would use under the circumstances in the conduct of its own affairs. The Trustee, however, may
refuse to follow any direction that conflicts with law, rule, regulation or court order or the Indenture, the Notes or any Note Guarantee, or that
the Trustee determines in good faith is unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability.

        Subject to the provisions of the Indenture relating to the duties of the Trustee, if an Event of Default occurs and is continuing, the Trustee
will be under no obligation to exercise any of the rights or powers under the Indenture, the Notes and the Note Guarantees at the request or
direction of any of the Holders unless such Holders have offered to the Trustee indemnity or security reasonably satisfactory to it against any
loss, liability or expense.

        The Indenture provides that if a Default occurs and is continuing and is known to the Trustee, the Trustee will mail to each Holder notice of
the Default within 90 days after it occurs. Except in the case of a Default in the payment of principal of, premium, if any, or interest on any
Note, the Trustee may withhold from the Holders notice of any continuing Default if the Trustee determines in good faith that withholding the
notice is in the interests of the Holders. In addition, the Company is required to deliver to the Trustee, within 120 days after the end of each
fiscal year ending after the Issue Date, a certificate indicating whether the signers thereof know of any Default that occurred during the previous
year. The Company also is required to deliver to the Trustee, within five Business Days following the date on which the Company becomes
aware of such Default or receives notice of such Default as applicable, a certificate specifying any events which would constitute a Default, their
status and what action the Company is taking or proposing to take in respect thereof.

Amendments and waivers

        Except as provided in the next two succeeding paragraphs, the Indenture, the Notes and the Note Guarantees may be amended or
supplemented with the consent of the Holders of at least a majority in principal amount of the Notes then outstanding (including, without
limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes) and, subject to certain exceptions,
any past default or compliance with any provisions may be waived with the consent of the Holders of a majority in principal amount of the
Notes then outstanding (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for,
Notes). However, without the consent of each Holder of outstanding Notes affected, no amendment, supplement or waiver may, with respect to
any Notes held by such Holder, among other things:

        (1)   reduce the principal amount of Notes whose Holders must consent to an amendment, supplement or waiver;

        (2)   reduce the stated rate of interest or extend the stated time for payment of interest on any Note;

        (3)   reduce the principal of or extend the Stated Maturity of any Note;
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        (4)   waive a Default or Event of Default in the payment of principal of, premium, if any, or interest on the Notes (except a
rescission of acceleration of the Notes by the Holders of at least a majority in aggregate principal amount of the then outstanding Notes
with respect to a nonpayment default and a waiver of the payment default that resulted from such acceleration);

        (5)   reduce the premium payable upon the redemption or repurchase of any Note or change the time at which any Note may be
redeemed or repurchased as described above under "Description of Notes�Optional redemption" or "Description of Notes�Repurchase at
the option of holders�Change of control" whether through an amendment or waiver of provisions in the covenants, definitions or
otherwise (except amendments to the definition of "Change of Control");

        (6)   make any Note payable in money other than that stated in the Note;

        (7)   impair the right of any Holder to receive payment of principal of, premium, if any, or interest on such Holder's Notes on or
after the due dates therefor or to institute suit for the enforcement of any payment on or with respect to such Holder's Notes;

        (8)   make any change in the amendment or waiver provisions which require each Holder's consent; or

        (9)   modify the Note Guarantees in any manner adverse to the Holders.

        Notwithstanding the foregoing, without the consent of any Holder, the Company, the Guarantors and the Trustee may amend the Indenture,
the Notes and the Note Guarantees to:

        (1)   cure any ambiguity, omission, defect or inconsistency;

        (2)   provide for the assumption by a successor entity of the obligations of the Company or any Guarantor under the Indenture or
the Note Guarantees or add a co-obligor of the Notes, in each case, in accordance with "Description of Notes�Certain covenants�Merger
and consolidation;"

        (3)   provide for or facilitate the issuance of uncertificated Notes in addition to or in place of certificated Notes; provided that the
uncertificated Notes are issued in registered form for purposes of Section 163(f) of the Code or in a manner such that the uncertificated
Notes are described in Section 163(f)(2)(B) of the Code;

        (4)   to comply with the rules of any applicable depositary;

        (5)   add Guarantors with respect to the Notes or release a Guarantor from its obligations under its Note Guarantee or the
Indenture, in each case, in accordance with the applicable provisions of the Indenture;

        (6)   secure the Notes and the Note Guarantees;

        (7)   add covenants of the Company and its Subsidiaries or Events of Default for the benefit of Holders or to make changes that
would provide additional rights to the Holders or to surrender any right or power conferred upon the Company or any Guarantor;

        (8)   make any change that does not adversely affect the legal rights under the Indenture of any Holder;

        (9)   comply with any requirement of the SEC in connection with any required qualification of the Indenture under the Trust
Indenture Act;

        (10) evidence and provide for the acceptance of an appointment under the Indenture of a successor trustee; provided that the
successor trustee is otherwise qualified and eligible to act as such under the terms of the Indenture;
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        (11) provide for the issuance of Exchange Notes or private exchange notes (which shall be identical to Exchange Notes except
that they will not be freely transferrable) and which shall be treated, together with any outstanding Notes, as a single class of
securities;

        (12) conform the text of the Indenture, the Notes or the Note Guarantees to any provision of this "Description of Notes" to the
extent that such provision in this "Description of Notes" was intended to be a verbatim recitation of a provision of the Indenture, the
Notes or the Note Guarantees; or

        (13) make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes as permitted by the
Indenture, including, without limitation to facilitate the issuance and administration of the Notes, Exchange Notes or, if Incurred in
compliance with the Indenture, Additional Notes; provided, however, that (A) compliance with the Indenture as so amended would not
result in Notes being transferred in violation of the Securities Act or any applicable securities law and (B) such amendment does not
materially and adversely affect the rights of Holders to transfer Notes.

        The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment, supplement or
waiver. It is sufficient if such consent approves the substance of the proposed amendment or supplement. A consent to any amendment,
supplement or waiver under the Indenture by any Holder given in connection with a tender of such Holder's Notes will not be rendered invalid
by such tender. After an amendment, supplement or waiver under the Indenture becomes effective, the Company is required to give to the
Holders a notice briefly describing such amendment, supplement or waiver. However, the failure to give such notice to all the Holders, or any
defect in the notice will not impair or affect the validity of any such amendment, supplement or waiver.

        In connection with any amendment, supplement or waiver, the Trustee shall be entitled to receive an Officers' Certificate and an Opinion of
Counsel (which Opinion of Counsel may be subject to customary assumptions and exclusions), each stating that such amendment, supplement or
waiver is authorized and permitted by the terms of the Indenture and that all conditions precedent relating to such amendment, supplement or
waiver have been complied with.

Defeasance

        The Company may, at its option and at any time, elect to have all of its obligations and the obligations of the Guarantors discharged with
respect to the outstanding Notes issued under the Indenture ("legal defeasance") except for:

        (1)   the rights of Holders to receive payments in respect of the principal of, premium, if any, and interest on the Notes when such
payments are due, solely out of the trust referred to below;

        (2)   the Company's obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated,
destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for Note payments held in trust;

        (3)   the rights, powers, trusts, duties, indemnities and immunities of the Trustee, and the Company's obligations in connection
therewith; and

        (4)   the legal defeasance provisions of the Indenture.

        If the Company exercises the legal defeasance option, the obligations of the Guarantors under the Note Guarantees in effect at such time
will be automatically released.

        The Company at any time may be released from its obligations described under "Description of Notes�Repurchase at the option of holders"
and under the covenants described under "Description of
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Notes�Certain covenants" (other than "Description of Notes�Certain covenants�Merger and consolidation") ("covenant defeasance").

        If the Company exercises the covenant defeasance option, the obligations of the Guarantors under the Note Guarantees in effect at such
time will be automatically released.

        The Company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the Company
exercises its legal defeasance option, payment of the Notes may not be accelerated because of an Event of Default with respect to the Notes. If
the Company exercises its covenant defeasance option, payment of the Notes may not be accelerated because of an Event of Default specified in
clause (3) that resulted from failure of the Company to comply with its obligations under "Description of Notes�Certain covenants�Maintenance of
Consolidated net worth," "Description of Notes�Certain covenants�Maintenance of consolidated unencumbered assets," "Description of
Notes�Certain covenants�Maintenance of interest coverage" or "Description of Notes�Certain covenants�Limitation on incurrence of unsecured
indebtedness", (4) (only with respect to covenants that are released as a result of such covenant defeasance), (5) (only with respect to covenants
that are released as a result of such covenant defeasance), (6), (7), (8) (solely with respect to Significant Subsidiaries or any group of
Subsidiaries that, taken together (as of the date of the latest audited consolidated financial statements of the Company and its Subsidiaries)
would constitute a Significant Subsidiary) or (9) under "Description of Notes�Events of default" above, and any such Event of Default will
otherwise be inoperative for purposes of the Indenture.

        In order to exercise either legal defeasance or covenant defeasance under the Indenture:

        (1)   the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars,
Government Securities, or a combination thereof, in amounts as will be sufficient, as confirmed, certified or attested to by an
Independent Financial Advisor, without consideration of any reinvestment of interest, to pay the principal, premium, if any, and
interest due on the outstanding Notes on the Stated Maturity or on the applicable redemption date, as the case may be, and the
Company must specify whether the Notes are being defeased to maturity or to a particular redemption date;

        (2)   in the case of legal defeasance, the Company has delivered to the Trustee an Opinion of Counsel reasonably acceptable to the
Trustee confirming that, subject to customary assumptions and exclusions, (a) the Company has received from, or there has been
published by, the Internal Revenue Service a ruling, or (b) since the Issue Date, there has been a change in the applicable U.S. federal
income tax law, in either case to the effect that, and based thereon such Opinion of Counsel will confirm that the Holders will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of such legal defeasance and will be subject to U.S.
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such legal
defeasance had not occurred;

        (3)   in the case of covenant defeasance, the Company has delivered to the Trustee an Opinion of Counsel reasonably acceptable
to the Trustee confirming that, subject to customary assumptions and exclusions, the Holders will not recognize income, gain or loss
for U.S. federal income tax purposes as a result of such covenant defeasance and will be subject to U.S. federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such covenant defeasance had not occurred;

        (4)   no Default or Event of Default has occurred and is continuing on the date of such deposit or will occur as a result of such
deposit (other than a Default or an Event of Default resulting from the borrowing of funds to be applied to make such deposit and any
similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in connection therewith) and
the deposit will not result in a breach or violation of, or constitute a
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default under, any material agreement or material instrument (other than the Indenture) to which the Company or any Guarantor is a
party or by which the Company or any Guarantor is bound;

        (5)   the Company has delivered to the Trustee an Opinion of Counsel to the effect that, as of the date of such opinion and subject
to customary assumptions and exclusions, including that no intervening bankruptcy of the Company between the date of deposit and
the 91st day following the deposit and assuming that no Holder is an "insider" of the Company under applicable bankruptcy law, after
the 91st day following the deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditors' rights generally;

        (6)   the Company has delivered to the Trustee an Officers' Certificate stating that the deposit was not made by the Company with
the intent of defeating, hindering, delaying or defrauding any creditors of the Company, any Guarantor or others;

        (7)   the Company has delivered to the Trustee an Officers' Certificate and an Opinion of Counsel (which Opinion of Counsel
may be subject to customary assumptions and exclusions), each stating that all conditions precedent relating to the legal defeasance or
the covenant defeasance, as the case may be, have been complied with; and

        (8)   the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the
Notes at maturity or the redemption date, as the case may be (which instructions may be contained in the Officers' Certificate referred
to in clause (7) above).

Satisfaction and discharge

        The Indenture will be discharged and will cease to be of further effect as to all Notes issued thereunder, when either:

        (1)   all Notes that have been authenticated and delivered (except lost, stolen or destroyed Notes that have been replaced or paid
and Notes for whose payment money has been deposited in trust) have been delivered to the Trustee for cancellation; or

        (2)   (a) all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by reason of the giving of
a notice of redemption or otherwise, will become due and payable within one year or are to be called for redemption within one year
under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of
the Company, and the Company or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee, as trust funds
in trust solely for the benefit of the Holders, cash in U.S. dollars, Government Securities, or a combination thereof, in such amounts as
will be sufficient, as confirmed, certified or attested to by an Independent Financial Advisor, without consideration of any
reinvestment of interest, to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to the Trustee for
cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption, as the case may be;

        (b)   no Default or Event of Default has occurred and is continuing on the date of such deposit or will occur as a result
of such deposit (other than a Default or an Event of Default resulting from the borrowing of funds to be applied to make
such deposit and any similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens
in connection therewith) and the deposit will not result in a breach or violation of, or constitute a default under, any material
agreement or material instrument (other than the Indenture) to which the Company or any Guarantor is a party or by which
the Company or any Guarantor is bound;
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        (c)   the Company or any Guarantor has paid or caused to be paid all sums payable by the Company under the
Indenture; and

        (d)   the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the
payment of the Notes at maturity or the redemption date, as the case may be.

        In addition, the Company shall deliver to the Trustee an Officers' Certificate and an Opinion of Counsel (which Opinion of Counsel may be
subject to customary assumptions and exclusions) stating that all conditions precedent to satisfaction and discharge have been satisfied.

No personal liability of directors, officers, employees and stockholders

        No past, present or future director, officer, employee, incorporator, member, partner or stockholder of the Company or any Guarantor (other
than the Company in respect of the Notes and each Guarantor in respect of its Notes Guarantee) shall have any liability for any obligations of the
Company or any Guarantor under the Notes, the Note Guarantees or the Indenture or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each Holder by accepting a Note waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities law.

Notices

        Notices given by publication will be deemed given on the first date on which publication is made, and notices given by first-class mail,
postage prepaid, will be deemed given five calendar days after mailing. Notwithstanding any other provision of the Indenture or any Note, where
the Indenture or any Note provides for notice of any event (including any notice of redemption) to any Holder of an interest in a global Note
(whether by mail or otherwise), such notice shall be sufficiently given if given to DTC or any other applicable depositary for such Note (or its
designee) according to the applicable procedures of DTC or such depositary.

Concerning the Trustee

        Deutsche Bank Trust Company Americas is the Trustee under the Indenture and has been appointed by the Company as Registrar and
Paying Agent with regard to the Notes.

Governing law

        The Indenture provides that it, the Notes and any Note Guarantee will be governed by, and construed in accordance with, the laws of the
State of New York.

Certain definitions

        "Additional Interest" means the interest payable as a consequence of the failure to effectuate in a timely manner the exchange offer and/or
shelf registration procedures set forth in the Registration Rights Agreement.

        "Affiliate" means, at any time, and with respect to any Person, any other Person that at such time directly or indirectly through one or more
intermediaries Controls, or is Controlled by, or is under common Control with, such first Person. As used in this definition, "Control" means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise. Unless the context otherwise clearly requires, any reference to an "Affiliate" is a
reference to an Affiliate of the Company.
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        "Aircraft Assets" means aircraft, airframes, engines (including spare engines), parts and pre-delivery payments relating to the foregoing.

        "ALC Maillot" means ALC Maillot Jaune Borrower, LLC, a Delaware limited liability company.

        "ALC Warehouse" means ALC Warehouse Borrower, LLC, a Delaware limited liability company.

        "Applicable Premium" means, with respect to a Note on any date of redemption, the greater of:

        (1)   1.0% of the principal amount of such Note, and

        (2)   the excess, if any, of (a) the present value as of such date of redemption of (i) 100% of the principal amount of such Note
plus (ii) all required interest payments due on such Note through April 1, 2017 (excluding accrued but unpaid interest to the date of
redemption), computed using a discount rate equal to the Treasury Rate as of such date of redemption plus 50 basis points, over (b) the
then outstanding principal of such Note.

        "Board of Directors" means:

        (1)   with respect to a corporation, the Board of Directors of the corporation or (other than for purposes of determining Change of
Control) the executive committee of the Board of Directors; and

        (2)   with respect to any other Person, the board or committee of such Person serving a similar function.

        "Business Day" means each day that is not a Saturday, Sunday or other day on which banking institutions in New York, New York are
authorized or required by law to close.

        "Capital Lease" means, at any time, a lease with respect to which the lessee is required concurrently to recognize the acquisition of an asset
and the incurrence of a liability in accordance with GAAP.

        "Capital Stock" of a Person means all equity interests in such Person, including any Common Stock, Preferred Stock, limited liability or
partnership interests (whether general or limited), and all warrants or options with respect to, or other rights to purchase, the foregoing, but
excluding Convertible Notes and Indebtedness (other than Preferred Stock) convertible into equity.

        "Cash and Cash Equivalents" means (1) cash and cash equivalents, as defined in accordance with GAAP, and (2) commercial paper,
certificates of deposit, guaranteed investment contracts, repurchase agreements and similar securities where the obligor to the Company is rated
A (or equivalent rating) or above by Fitch, S&P or Moody's (or in the case of commercial paper, rated P-1 or higher by Moody's or A-1 or higher
by S&P).

        "Change of Control" means, an event or series of events by which:

        (1)   a "person" or "group" within the meaning of Section 13(d) of the Exchange Act other than the Company, a direct or indirect
Subsidiary, or any employee or executive benefit plan of the Company and/or its Subsidiaries, has become the "beneficial owner," as
defined in Rule 13d-3 under the Exchange Act, of the Company's Common Stock representing more than 50% of the total voting
power of all Common Stock of the Company then outstanding and constituting Voting Stock;

        (2)   the consummation of (i) any consolidation or merger of the Company pursuant to which the Company's Common Stock will
be converted into the right to obtain cash, securities of a Person other than the Company, or other property; or (ii) any sale, lease or
other transfer in one transaction or a series of related transactions of all or substantially all of the consolidated assets of the Company
and its Subsidiaries, taken as a whole, to any other Person other than a direct or

66

Edgar Filing: WESCO INTERNATIONAL INC - Form 4

Explanation of Responses: 40



Table of Contents

indirect Subsidiary of the Company; provided, however, that a transaction described in clause (i) or (ii) in which the holders of the
Company's Common Stock immediately prior to such transaction own or hold, directly or indirectly, more than 50% of the voting
power of all Common Stock of the continuing or surviving corporation or the transferee, or the parent thereof, outstanding
immediately after such transaction and constituting Voting Stock shall not constitute a Change of Control; or

        (3)   during any period of 12 consecutive months, a majority of the members of the board of directors of the Company cease to be
composed of individuals (i) who were members of the board on the first day of such period, (ii) whose election or nomination to the
board was approved by individuals referred to in the immediately preceding clause (i) constituting at the time of such election or
nomination at least a majority of the board, or (iii) whose election or nomination to the board was approved by individuals referred to
in the immediately preceding clauses (i) and (ii) constituting at the time of such election or nomination at least a majority of the board.

        "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations promulgated thereunder
from time to time.

        "Common Stock" shall mean and include any class of capital stock of any corporation now or hereafter authorized, the right of which to
share in distributions of either earnings or assets of such corporation is without limit as to any amount or percentage.

        "Consolidated Adjusted EBITDA" means, with reference to any period, Consolidated Net Income for such period plus, to the extent
deducted in determining Consolidated Net Income, depreciation, amortization, interest expense, income taxes, stock-based compensation
expense and any other non-cash, non-recurring losses or charges of the Company and its consolidated Subsidiaries.

        "Consolidated Interest Expense" means, for any period, all interest expense in respect of Indebtedness of the Company and its consolidated
Subsidiaries deducted in determining Consolidated Net Income together with all interest capitalized or deferred during such period and not
deducted in determining Consolidated Net Income for such period, excluding all debt discount and expense amortized or required to be
amortized in the determination of Consolidated Net Income for such period.

        "Consolidated Net Income" means, with reference to any period, the net income (or loss) of the Company and its consolidated Subsidiaries
for such period, on a consolidated basis, provided that there shall be excluded any net income, gain or losses during such period from (1) any
change in accounting principles in accordance with GAAP, (2) any prior period adjustment resulting from any change in accounting principles in
accordance with GAAP, (3) any discontinued operations and (4) any extraordinary items.

        "Consolidated Net Worth" means, at any time, shareholder's equity as reflected in the Company's consolidated financial statements.

        "Consolidated Unencumbered Assets" means the assets of the Company and its Subsidiaries on a consolidated basis, consisting of (1) Cash
and Cash Equivalents and Marketable Securities, in each case to the extent not subject to a Lien (other than customary bankers' liens and rights
of setoff and offset) and (2) non-pledged Aircraft Assets, valued at the net book value thereof.

        "Consolidated Unsecured Indebtedness" means Unsecured Indebtedness of the Company and its Subsidiaries, on a consolidated basis after
eliminating intercompany items.

        "Convertible Notes" means Indebtedness of the Company that is optionally convertible into Common Stock of the Company (and/or cash
based on the value of such Common Stock) and/or Indebtedness of a Subsidiary of the Company that is optionally exchangeable for Common
Stock of the Company (and/or cash based on the value of such Common Stock).
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        "Default" means any event that is, or after notice or passage of time or both would be, an Event of Default.

        "Disqualified Capital Stock" means Capital Stock that by its terms is:

        (1)   required to be redeemed or redeemable at the option of the holder prior to the Stated Maturity of the Notes for consideration
other than Qualified Capital Stock; or

        (2)   convertible at the option of the holder into Disqualified Capital Stock or exchangeable for Indebtedness.

        "DTC" means The Depository Trust Company.

        "Equity Offering" means a public offering for cash by the Company of its Common Stock other than (1) public offerings with respect to the
Company's Common Stock registered on Form S-4 or S-8, (2) an issuance to any Subsidiary or (3) any offering of Common Stock issued in
connection with a transaction that constitutes a Change of Control.

        "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.

        "Exchange Notes" means Notes issued in a registered exchange offer pursuant to the Registration Rights Agreement.

        "Fitch" means Fitch Rating Service, Inc.

        "GAAP" means generally accepted accounting principles in the United States of America as in effect as of the Issue Date.

        "Guarantor Subordinated Obligation" means any Indebtedness of a Guarantor (whether outstanding on the Issue Date or thereafter Incurred)
that is subordinated or junior in right of payment to such Guarantor's Note Guarantee pursuant to a written agreement.

        "Guarantee" means, with respect to any Person, any obligation (except the endorsement in the ordinary course of business of negotiable
instruments for deposit or collection) of such Person guaranteeing or in effect guaranteeing any Indebtedness, dividend or other obligation of any
other Person in any manner, whether directly or indirectly, including (without limitation) obligations incurred through an agreement, contingent
or otherwise, by such Person:

        (a)   to purchase such Indebtedness or obligation or any property constituting security therefor;

        (b)   to advance or supply funds (i) for the purchase or payment of such Indebtedness or obligation, or (ii) to maintain any
working capital or other balance sheet condition or any income statement condition of any other Person or otherwise to advance or
make available funds for the purchase or payment of such Indebtedness or obligation;

        (c)   to lease properties or to purchase properties or services primarily for the purpose of assuring the owner of such Indebtedness
or obligation of the ability of any other Person to make payment of the Indebtedness or obligation; or

        (d)   otherwise to assure the owner of such Indebtedness or obligation against loss in respect thereof.

        In any computation of the Indebtedness or other liabilities of the obligor under any Guarantee, the Indebtedness or other obligations that are
the subject of such Guarantee shall be assumed to be direct obligations of such obligor to the extent of such obligor's liability with respect
thereto.

        "Government Securities" means securities that are (1) direct obligations of the United States of America for the timely payment of which its
full faith and credit is pledged or (2) obligations of a
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Person controlled or supervised by and acting as an agency or instrumentality of the United States of America the timely payment of which is
unconditionally Guaranteed as a full faith and credit obligation of the United States of America, which, in either case, are not callable or
redeemable at the option of the issuer thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act), as custodian with respect to any such Government Securities or a specific payment of principal of or interest on any such
Government Securities held by such custodian for the account of the holder of such depositary receipt; provided that (except as required by law)
such custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt from any amount
received by the custodian in respect of the Government Securities or the specific payment of principal of or interest on the Government
Securities evidenced by such depositary receipt.

        "Guarantor" means each Subsidiary that provides a Note Guarantee; provided that upon release or discharge of such Subsidiary from its
Note Guarantee in accordance with the Indenture, such Subsidiary ceases to be a Guarantor.

        "Holder" means a Person in whose name a Note is registered on the Registrar's books.

        "Incur" means issue, create, assume, Guarantee, incur or otherwise become liable for; provided, however, that any Indebtedness or Capital
Stock of a Person existing at the time such Person becomes a Subsidiary (whether by merger, consolidation, acquisition or otherwise) will be
deemed to be Incurred by such Subsidiary at the time it becomes a Subsidiary; and the terms "Incurred" and "Incurrence" have meanings
correlative to the foregoing.

        "Indebtedness" with respect to any Person means, at any time, without duplication,

        (1)   its liabilities for borrowed money and its redemption obligations in respect of Preferred Stock that is mandatorily redeemable
at the option of the holder thereof prior to Stated Maturity of the Notes;

        (2)   its liabilities for the deferred purchase price of property acquired by such Person (excluding accounts payable and accrued
expenses arising in the ordinary course of business but including all liabilities created or arising under any conditional sale or other
title retention agreement with respect to any such property);

        (3)   (a) all liabilities appearing on its balance sheet in accordance with GAAP in respect of Capital Leases and (b) all liabilities
which would appear on its balance sheet in accordance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases
were accounted for as Capital Leases;

        (4)   all liabilities for borrowed money secured by any Lien with respect to any property owned by such Person (whether or not it
has assumed or otherwise become liable for such liabilities);

        (5)   all its reimbursement obligations in respect of drawn letters of credit or instruments serving a similar function issued or
accepted for its account by banks and other financial institutions (whether or not representing obligations for borrowed money);

        (6)   the net aggregate Swap Termination Value of all Swap Contracts of such Person; and

        (7)   any Guaranty of such Person with respect to liabilities of a type described in any of clauses (1) through (6) hereof.

        "Independent Financial Advisor" means an accounting, appraisal, investment banking firm or consultant of nationally recognized standing
that is, in the good faith judgment of the Company, qualified to perform the task for which it has been engaged.
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        "interest" with respect to the Notes means interest with respect thereto, "Additional Interest," if any, and "Special Interest," if any.

        "Investment Grade Rating" means a rating equal to or higher than BBB- (or the equivalent) by S&P or Fitch, as applicable.

        "Issue Date" means March 16, 2012.

        "Joint Venture" means, as to any Person, any other Person designated as a "joint venture" (1) that is not a Subsidiary of such Person and
(2) in which such Person owns less than 100% of the equity or voting interests.

        "Lien" means, with respect to any Person, any mortgage, lien, pledge, charge, security interest or other encumbrance, or any interest or title
of any vendor, lessor, lender or other secured party to or of such Person under any conditional sale or other title retention agreement or Capital
Lease, upon or with respect to any property or asset of such Person.

        "Marketable Securities" means either (1) debt securities that are rated BBB- or above by Fitch, BBB- or above by S&P, or Baa3 or above
by Moody's or (2) senior debt securities of issuers that are rated BBB- or above by Fitch, BBB- or above by S&P, or Baa3 or above by Moody's.

        "Material" means material in relation to the business operations, financial condition or properties of the Company and its Subsidiaries taken
as a whole.

        "Moody's" means Moody's Investors Service, Inc.

        "Net Cash Proceeds," with respect to any issuance or sale of Capital Stock, means the cash proceeds of such issuance or sale, net of
attorneys' fees, accountants' fees, underwriters' or placement agents' fees, listing fees, discounts or commissions and brokerage, consultant and
other fees and charges actually incurred in connection with such issuance or sale and net of taxes paid or payable as a result of such issuance or
sale (after taking into account any available tax credit or deductions and any tax sharing arrangements).

        "Non-Guarantor Subsidiary" means any Subsidiary that is not a Guarantor.

        "Non-Rating Period" means any period of time from and after the first anniversary of the Issue Date during which a publicly available
rating on the Notes is not maintained by at least one Rating Agency. For avoidance of doubt, the Company shall not have the obligation to
maintain any particular minimum rating or level of rating.

        "Note Guarantee" means, individually, any Guarantee of payment of the Notes and the Company's other Obligations under the Indenture by
a Guarantor pursuant to the terms of the Indenture and any supplemental indenture thereto, and, collectively, all such Guarantees.

        "Non-Recourse Indebtedness" means with respect to any Person, any Indebtedness of such Person or its Subsidiaries that is, by its terms,
recourse only to specific assets and non-recourse to the assets of such Person generally and that is neither guaranteed by any Affiliate (other than
a Subsidiary) of such Person or would become the Obligation of any Affiliate (other than a Subsidiary) of such Person upon a default
thereunder; provided, however, that the existence of a guarantee that is not a Guarantee of payment of Indebtedness shall not cause the related
Indebtedness to fail to be Non-Recourse Indebtedness.

        "Obligations" means, with respect to Indebtedness, any principal, interest (including any interest accruing subsequent to the filing of a
petition in bankruptcy, reorganization or similar proceeding at the rate provided for in the documentation with respect thereto, whether or not
such interest is an allowed claim under applicable state, federal or foreign law), other monetary obligations, penalties, fees, indemnifications,
reimbursements (including reimbursement obligations with respect to letters of
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credit and banker's acceptances), damages and other liabilities, and Guarantees of payment of such principal, interest, penalties, fees,
indemnifications, reimbursements, damages and other liabilities, payable under the documentation governing such Indebtedness.

        "Offering Memorandum" means the offering memorandum, dated March 13, 2012, relating to the sale of the Notes.

        "Officer" means the Chairman of the Board, the Chief Executive Officer, the President, the Chief Financial Officer, any Executive Vice
President, Senior Vice President or Vice President, the Treasurer or the Secretary of the Company or, in the event that the Company is a
partnership or a limited liability company that has no such officers, a person duly authorized under applicable law by the general partner,
managers, members or a similar body to act on behalf of the Company. Officer of any Guarantor has a correlative meaning.

        "Officers' Certificate" means a certificate signed by two Officers of the Company, one of whom is the principal executive officer, the
principal financial officer, the treasurer or the principal accounting officer, or by an Officer and either an Assistant Treasurer or an Assistant
Secretary of the Company.

        "Opinion of Counsel" means a written opinion from legal counsel who is reasonably acceptable to the Trustee. The counsel may be an
employee of or counsel to the Company or the Trustee.

        "Permitted Bond Hedge Transaction" means any call or capped call option (or substantively equivalent derivative transaction) on the
Company's Common Stock purchased by the Company in connection with an issuance of any Convertible Notes; provided that the purchase
price for such Permitted Bond Hedge Transaction, less the proceeds received by the Company from the sale of any related Permitted Warrant
Transaction, does not exceed the net proceeds received by the Company from the sale of such Convertible Notes issued in connection with the
Permitted Bond Hedge Transaction.

        "Permitted Warrant Transaction" means any call option, warrant or right to purchase (or substantively equivalent derivative transaction) on
the Company's Common Stock sold by the Company substantially concurrently with any purchase by the Company of a related Permitted Bond
Hedge Transaction.

        "Person" means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust,
unincorporated organization, government or any agency or political subdivision hereof or any other entity.

        "Preferred Stock," means any class of capital stock of a Person that is preferred over any other class of capital stock (or similar equity
interests) of such Person as to the payment of dividends or the payment of any amount upon liquidation or dissolution of such Person.

        "property" or "properties" means, unless otherwise specifically limited, real or personal property of any kind, tangible or intangible, choate
or inchoate.

        "Qualified Capital Stock" means all Capital Stock of a Person other than Disqualified Capital Stock.

        "Rating Agency" means each of S&P and Fitch.

        "Registration Rights Agreement" means that certain Registration Rights Agreement dated as of the Issue Date by and between the
Company and the initial purchaser set forth therein and, with respect to any Additional Notes, one or more substantially similar registration
rights agreements among the Company and the other parties thereto, as such agreements may be amended from time to time.

        "S&P" means Standard & Poor's Ratings Group, a division of The McGraw-Hill Companies, Inc.

        "SEC" means the United States Securities and Exchange Commission.
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        "Secured Indebtedness" means any Indebtedness secured by a Lien.

        "Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

        "Significant Subsidiary" means any Subsidiary that would be a "Significant Subsidiary" of the Company within the meaning of Rule 1-02
under Regulation S-X promulgated by the SEC.

        "SPC Subsidiary" means a Special Aircraft Financing Entity that has acquired from a Person other than the Company or a Subsidiary a
single Aircraft Asset and is prohibited by its organizational documents or loan documents or other related financing documents, without
extension, replacement, modification or renewal thereof, from Incurring Indebtedness, other than the Indebtedness Incurred to finance such
acquisition.

        "Special Aircraft Financing Entity" means (a) any Subsidiary of the Company (1) that is a borrower under a lending facility for the purpose
of purchasing or financing Aircraft Assets, (2) that has no Indebtedness other than Indebtedness that is non-recourse to the Company and its
Subsidiaries (other than (a) such Subsidiary and its Subsidiaries and (b) a limited recourse pledge of the equity of any such Subsidiary) and the
payment of such Indebtedness is not guaranteed by or would become the obligation of the Company and its Subsidiaries (other than such
Subsidiary and its Subsidiaries), and (3) that engages in no business other than the purchase, finance, lease, sale and management of Aircraft
Assets and the ownership of special purpose entities engaged in such purchase, finance, lease, sale and management, and business incidental
thereto and (b) any such special purpose entity described in the foregoing clause (a)(3) that is a Subsidiary of a Special Aircraft Financing
Entity; provided that "Special Aircraft Financing Entity" shall include, without limitation, ALC Warehouse and ALC Maillot.

        "Specified Indebtedness" with respect to any Person, means any Indebtedness of such Person the outstanding principal amount of which
equals at least $100.0 million.

        "Stated Maturity" means April 1, 2017.

        "Subordinated Obligation" means any Indebtedness of the Company (whether outstanding on the Issue Date or thereafter Incurred) that is
expressly subordinated or junior in right of payment to the Notes pursuant to a written agreement.

        "Subsidiary" means, as to any Person, any other Person in which such first Person or one or more of its Subsidiaries or such first Person and
one or more of its Subsidiaries owns sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of such second Person, and any partnership if more
than a 50% interest in the profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such first Person and one
or more of its Subsidiaries (unless such partnership can ordinarily take major business actions without the prior approval of such Person or one
or more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a "Subsidiary" is a reference to a Subsidiary of the
Company.

        "Swap Contract" means (1) any and all interest rate swap transactions, basis swap transactions, basis swaps, credit derivative transactions,
forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond
or bond price or bond index swaps or options or forward foreign exchange transactions, cap transactions, floor transactions, currency options,
spot contracts or any other similar transactions or any of the foregoing (including, but without limitation, any options to enter into any of the
foregoing), and (2) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or
governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign
Exchange Master Agreement.
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        "Swap Termination Value" means, in respect of any one or more Swap Contracts, after taking into account the effect of any legally
enforceable netting agreement relating to such Swap Contracts, (1) for any date on or after the date such Swap Contracts have been closed out
and termination value(s) determined in accordance therewith, such termination value(s), and (2) for any date prior to the date referenced in
clause (1), the amounts(s) determined as the mark-to-market values(s) for such Swap Contracts, as determined based upon one or more
mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts.

        "Synthetic Lease" means, at any time, any lease (including leases that may be terminated by the lessee at any time) of any property (1) that
is accounted for as an operating lease under GAAP and (2) in respect of which the lessee retains or obtains ownership of the property so leased
for U.S. federal income tax purposes, other than any such lease under which such Person is the lessor.

        "Treasury Rate" means as of any date of redemption of Notes the yield to maturity at the time of computation of United States Treasury
securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become
publicly available at least two Business Days prior to the redemption date (or, if such Statistical Release is no longer published, any publicly
available source or similar market data)) most nearly equal to the period from the redemption date to April 1, 2017; provided, however, that if
the period from the redemption date to April 1, 2017 is not equal to the constant maturity of a United States Treasury security for which a
weekly average yield is given, the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from
the weekly average yields of United States Treasury securities for which such yields are given, except that if the period from the redemption date
to April 1, 2017 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant
maturity of one year will be used.

        "Trust Indenture Act" means the Trust Indenture Act of 1939, as amended.

        "Unsecured Indebtedness" means Indebtedness as to which the obligor thereunder has not granted a Lien in favor of the holder(s) thereof as
collateral security for the repayment of such Indebtedness; provided that for the avoidance of doubt obligations under Capital Leases and with
respect to Swap Contracts shall not constitute Unsecured Indebtedness.

        "Voting Stock" means Capital Stock of any class or classes, the holders of which are ordinarily, in the absence of contingencies, entitled to
elect the corporate directors (or Persons performing similar functions).

        "Wholly-Owned Subsidiary" means, at any time, any Subsidiary one hundred percent of all of the equity interests (except directors'
qualifying shares) and voting interests of which are owned by any one or more of the Company and the Company's other Wholly-Owned
Subsidiaries at such time.
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 CERTAIN MATERIAL DIFFERENCES BETWEEN
THE OLD NOTES AND THE NOTES

        The following is a summary of certain material differences between the terms of the old notes and the Notes. Certain of the terms and
conditions described below are subject to important limitations and exceptions, and the following is qualified in its entirety by the provisions of
the Notes, the Indenture, the old notes, the Original Purchase Agreement, and the Amendment. You received copies of the Amended Note
Purchase Agreement in the form of the Original Purchase Agreement and the Amendment, and you should read the foregoing agreements, as
well as the Indenture and the form of Supplemental Indenture, before making an investment in the new notes. Also see "Description of Notes."

Summary

        All capitalized terms that appear in the column underneath the heading "Old Notes" and that are not defined elsewhere in this prospectus
have the respective meanings noted below in "�Certain definitions." All capitalized terms that appear in the column underneath the heading
"Notes" have the respective meanings noted above in "Description of Notes."

Old Notes Notes
Interest rate 7.375% per annum, plus (x) additional

interest of 0.50% per annum beginning on
the Step-Up Date and (y) an additional
0.50% on each subsequent anniversary of
the Step-Up Date, until an exchange offer
has been completed or, if an exchange offer
is not completed, until the old notes mature.

5.625% per annum, plus additional interest
at an annual rate of 0.50% during a
Non-Rating Period. The Company is
currently in a Non-Rating Period.

Interest payment date Interest is payable semi-annually in arrears
on January 30 and July 30.

Interest is payable semi-annually in arrears
on April 1 and October 1.

Record date for determining the holders
entitled to interest payments

The record date for the payment of interest
shall be the January 15 or July 15
immediately preceding the related interest
payment date.

The record date for the payment of interest
shall be the March 15 or September 15
immediately preceding the related interest
payment date.

Maturity date January 30, 2019. April 1, 2017.

Transfer restrictions The old notes were offered and sold in a
transaction exempt from registration under
the Securities Act.

The new notes are being offered and
exchanged in a transaction registered under
the Securities Act.
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Old Notes Notes
Scheduled prepayment of principal On each January 30 to and including

January 30, 2018, the Company is obligated
to prepay $11,050,000 principal amount (or
such lesser amount as shall then be
outstanding) of the old notes at par and
without payment of the Make-Whole
Amount or any premium. The record date
for such prepayment of principal is the
immediately preceding January 15.

The Company is not obligated to make any
scheduled prepayments of principal.

Redemption at the option of the Company At any time, the Company may prepay all or
any part of the old notes (in an amount not
less than 10% of the aggregate principal
amount of the old notes then outstanding in
the case of a partial prepayment) at a
redemption price equal to 100% of the
principal amount being prepaid, together
with interest accrued thereon to the date of
such prepayment and the Make-Whole
Amount determined for the prepayment date
with respect to such principal amount being
prepaid.

Except as described below, the Notes are not
redeemable until April 1, 2017.

Prior to April 1, 2015, the Company may on
any one or more occasions redeem up to
40% of the original aggregate principal
amount of the Notes in certain
circumstances following an Equity Offering,
and subject to certain other limitations, at a
redemption price equal to 105.625% of the
aggregate principal amount thereof, plus
accrued and unpaid interest, if any, to the
applicable redemption date.

In addition, at any time prior to April 1,
2017, the Company may redeem the Notes,
in whole or in part, at a redemption price
equal to 100% of the aggregate principal
amount of the Notes plus the Applicable
Premium, plus accrued and unpaid interest,
if any, to the redemption date.

Redemption at the option of the holder Upon the occurrence of a Change in Control,
the Company shall offer to prepay all, but
not less than all, of the old notes at a
purchase price of 100% of the principal
amount of such old notes, together with
accrued interest to but excluding the date of
prepayment, but without the Make-Whole
Amount or other penalty or premium.

Upon the occurrence of a Change of
Control, the Company shall offer to
purchase all of the Notes at a purchase price
of 101% of the principal amount of the
Notes, plus accrued and unpaid interest, if
any, to the date of purchase.
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Old Notes Notes
If at any time the Company becomes
obligated to secure the Indebtedness
evidenced by the old notes with a Lien,
because any Principal Bank Facility
becomes secured by certain assets of the
Company or any of its Subsidiaries, the
Company shall irrevocably offer to prepay
the old notes at 101% of the principal
amount so prepaid together with the interest
accrued thereon to the date of such
prepayment, but without the Make-Whole
Amount or other penalty or premium.

Consolidated net worth covenant The Company will not as of quarter end
permit Consolidated Net Worth to be less
than the sum of (a) $1,750,000,000 plus
(b) an aggregate amount equal to 50% of
Consolidated Net Income.

The Company will not as of a fiscal quarter
end permit Consolidated Net Worth to be
less than $2,000,000,000.

Maintenance of consolidated unencumbered
assets

The Company shall as of quarter end
maintain Consolidated Unencumbered
Assets at a minimum of 125% of
Consolidated Unsecured Indebtedness,
except that the Company will not be subject
to the covenant at any time the old notes are
secured by liens on the Company's assets
imposed because any Principal Bank
Facility becomes secured by certain assets of
the Company or any of its Subsidiaries.

The Company shall as of fiscal quarter end
maintain Consolidated Unencumbered
Assets at a minimum of 125% of
Consolidated Unsecured Indebtedness.
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Old Notes Notes
Maintenance of interest coverage The Company will not, as of the end of each

fiscal quarter, permit the ratio of (a) the sum
of (i) Consolidated Adjusted EBITDA for
the fiscal quarter ending on such date
together with the three fiscal quarters which
immediately precede such fiscal quarter plus
(ii) the aggregate amount of net cash
proceeds received by the Company from the
issuance of capital stock (or similar equity
interests) during such period to
(b) Consolidated Interest Expense during
such period to be less than 1.50 to 1.00.

Substantially similar to the maintenance of
interest coverage covenant governing the old
notes, except that the Company will not be
subject to the covenant at any time the Notes
have Investment Grade Ratings from both
S&P and Fitch. See "Description of
Notes�Certain covenants�Maintenance of
interest coverage" for description of the
maintenance of interest coverage covenant.

Consolidated Leverage Ratio The Company will not permit the
Consolidated Leverage Ratio as of the last
day of any quarterly reporting period of the
Company to be greater than 3.0 to 1.0.

The Indenture does not contain a
consolidated leverage ratio covenant.

Restricted payments covenant Substantially similar to the limitation on
restricted payments contained in the
Indenture governing the Notes, except that
cash payments made in connection with
(i) any conversion of Convertible Notes or
(ii) a Permitted Bond Hedge Transaction,
and settlement of any related Permitted
Warrant Transaction, are not limited as to
amount.

See "Description of Notes�Certain
covenants�Limitation on restricted payments"
for description of the limitation on restricted
payments.

Certain definitions applicable to the old notes

        "Adjusted Interest Rate" means the Original Interest Rate plus 50 basis points (0.50%) per annum for each Adjustment Period that has
commenced prior to a Ratings Satisfaction Event.

        "Adjustment Period" means each sequential period (each of which shall be deemed to be 90 days) commencing on the 30th day of each July,
October, January and April, as the case may be, and ending on the next succeeding 30th day of July, October, January or April, as the case may
be, which period shall not commence prior to July 30, 2012 and shall not continue after a Ratings Satisfaction Event.

        "Aircraft Assets" means aircraft, airframes, engines (including spare engines), parts and pre-delivery payments relating to the foregoing.

        "Approved Rating Agency" means any of S&P, Moody's or Fitch.
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        "Business Day" means (a) for the purposes of Section 8.7 of the Amended Note Purchase Agreement only, any day other than a Saturday, a
Sunday or a day on which commercial banks in New York City are required or authorized to be closed, and (b) for the purposes of any other
provision of this Agreement, any day other than a Saturday, a Sunday or a day on which commercial banks in New York, New York, or Los
Angeles, California are required or authorized to be closed.

        "Capital Lease" means, at any time, a lease with respect to which the lessee is required concurrently to recognize the acquisition of an asset
and the incurrence of a liability in accordance with GAAP.

        "Cash and Cash Equivalents" means (i) cash and cash equivalents, as defined in accordance with GAAP, and (ii) commercial paper,
certificates of deposit, guaranteed investment contracts, repurchase agreements and similar securities where the obligor to the Company is rated
A (or equivalent rating) or above by Fitch Rating Service, Inc., S&P or Moody's (or in the case of commercial paper, rated P-1 or higher by
Moody's or A-1 or higher by S&P).

        A "Change in Control" shall be deemed to have occurred if any person (as such term is used in Section 13(d) and Section 14(d)(2) of the
Exchange Act as in effect on the date hereof) or related persons constituting a group (as such term is used in Rule 13d-5 under the Exchange
Act), other than the Company Control Group,

          (i)  become the "beneficial owners" (as such term is used in Rule 13d-3 and Rule 13d-5 under the Exchange Act as in effect on
the date hereof), directly or indirectly, of more than 50% of the total voting power of all Common Stock of the Company then
outstanding and constituting Voting Stock, or

         (ii)  acquire after the date hereof (x) the power to elect, appoint or cause the election or appointment of at least a majority of the
members of the board of directors of the Company, through beneficial ownership of the capital stock of the Company or otherwise, or
(y) all or substantially all of the properties and assets of the Company.

        "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations promulgated thereunder
from time to time.

        "Common Stock" shall mean and include any class of capital stock of any corporation now or hereafter authorized, the right of which to
share in distributions of either earnings or assets of such corporation is without limit as to any amount or percentage.

        "Company Control Group" shall mean any of the following Persons or any combination of the following Persons: (a) Steven F.
Udvar-Házy, (b) the estate of Steven F. Udvar-Házy (including, for its purpose, any revocable living trust of which the settlor is Steven F.
Udvar-Házy during the period that such trust is treated as an administrative trust after the death of Steven F. Udvar-Házy), (c) any successor
trustee of a revocable inter-vivos trust established by Steven F. Udvar-Házy during the lifetime of Steven F. Udvar-Házy, (d) any conservator or
other statutorily recognized personal representative of Steven F. Udvar-Házy during the lifetime of Steven F. Udvar-Házy, (e) any corporation,
partnership, trust or other entity directly or indirectly controlled by Steven F. Udvar-Házy or any of his immediate family members, (f) any trust
which has as its principal income beneficiaries or remaindermen any combination of (i) Steven F. Udvar-Házy or any of his immediate family
members or (ii) another trust or trusts for the primary benefit of Steven F. Udvar-Házy or any of his immediate family members or (iii) any
wholly charitable corporation, partnership, trust or other entity established by Steven F. Udvar-Házy or of which the assets of Steven F.
Udvar-Házy are directly or indirectly the sole or primary funding source; or (g) any immediate family member of Steven F. Udvar-Házy;
provided that so long as Steven F. Udvar-Házy is alive and not incapacitated, Steven F. Udvar-Házy must have the personal right or power,
whether sole or shared, by ownership, irrevocable proxy, office or position, contract or otherwise, to vote more than 50% of the total voting
power of the Voting Stock of the
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Company held by the foregoing as of the date of any determination thereof irrespective of the ownership of such stock by any of the foregoing.

        "Consolidated Adjusted EBITDA" means, with reference to any period, Consolidated Net Income for such period plus, to the extent
deducted in determining Consolidated Net Income, depreciation, amortization, interest expense, income taxes, stock-based compensation
expense and any other non-cash, non-recurring losses or charges of the Company and its consolidated Subsidiaries. Notwithstanding the
foregoing, in no event shall "Consolidated Adjusted EBITDA" include amounts attributable to Excluded Foreign Subsidiaries.

        "Consolidated Interest Expense" means, for any period, all interest expense in respect of Indebtedness of the Company and its consolidated
Subsidiaries (other than Excluded Foreign Subsidiaries) deducted in determining Consolidated Net Income together with all interest capitalized
or deferred during such period and not deducted in determining Consolidated Net Income for such period, excluding all debt discount and
expense amortized or required to be amortized in the determination of Consolidated Net Income for such period.

        "Consolidated Leverage Ratio" means as at the last day of any period, the ratio of (a) Consolidated Total Debt on such day to
(b) Consolidated Shareholders' Equity for such period.

        "Consolidated Net Income" means, with reference to any period, the net income (or loss) of the Company and its consolidated Subsidiaries
for such period, on a consolidated basis, provided that there shall be excluded any net income, gain or losses during such period from (i) any
change in accounting principles in accordance with GAAP, (ii) any prior period adjustment resulting from any change in accounting principles
in accordance with GAAP, (iii) any discontinued operations and (iv) any non-recurring extraordinary items. Notwithstanding the foregoing, in
no event shall "Consolidated Net Income" include income (or loss) attributable to Excluded Foreign Subsidiaries.

        "Consolidated Net Worth" means, at any time, shareholder's equity as reflected in the Company's consolidated financial statements.
Notwithstanding the foregoing, in no event shall "Consolidated Net Worth" include shareholder's equity attributable to Excluded Foreign
Subsidiaries.

        "Consolidated Shareholders' Equity" means at any date of determination, all amounts that would, in conformity with GAAP, be included on
a consolidated balance sheet of the Company and its Subsidiaries under shareholders' equity at such date.

        "Consolidated Total Debt" means at any date of determination, the aggregate principal amount of all indebtedness of the Company and its
Subsidiaries at such date, determined on a consolidated basis in accordance with GAAP.

        "Consolidated Unencumbered Assets" means the assets of the Company and its Subsidiaries on a consolidated basis, consisting of (1) Cash
and Cash Equivalents and Marketable Securities, in each case to the extent not subject to a lien (other than customary bankers' liens and rights of
setoff and offset) and (2) non-pledged Aircraft Assets, valued at the net book value thereof. Notwithstanding the foregoing, in no event shall
"Consolidated Unencumbered Assets" include assets of Excluded Foreign Subsidiaries.

        "Consolidated Unsecured Indebtedness" means Unsecured Indebtedness of the Company and its Subsidiaries (other than Excluded Foreign
Subsidiaries), on a consolidated basis after eliminating intercompany items.

        "Convertible Notes" means Indebtedness of the Company that is optionally convertible into Common Stock of the Company (and/or cash
based on the value of such Common Stock) and/or Indebtedness of a Subsidiary of the Company that is optionally exchangeable for Common
Stock of the Company (and/or cash based on the value of such Common Stock).
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        "Excluded Foreign Subsidiary" means (a) a Subsidiary that (i) the Company has designated as an "Excluded Foreign Subsidiary" hereunder
by notice to the holders of old notes, and (ii) is a "controlled foreign corporation" within the meaning of Section 957 of the Code and the
regulations promulgated thereunder and (b) any Subsidiary of a Person described in the foregoing clause (a).

        "Fitch" means Fitch Ratings Service.

        "GAAP" means generally accepted accounting principles as in effect from time to time in the United States of America.

        "Governmental Authority" means

        (a)   the government of

          (i)  the United States of America or any State or other political subdivision thereof, or

         (ii)  any other jurisdiction in which the Company or any Subsidiary conducts all or any part of its business, or which
asserts jurisdiction over any properties of the Company or any Subsidiary, or

        (b)   any entity exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to, any such
government.

        "Guaranty" means, with respect to any Person, any obligation (except the endorsement in the ordinary course of business of negotiable
instruments for deposit or collection) of such Person guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of any
other Person in any manner, whether directly or indirectly, including (without limitation) obligations incurred through an agreement, contingent
or otherwise, by such Person:

        (a)   to purchase such indebtedness or obligation or any property constituting security therefor;

        (b)   to advance or supply funds (i) for the purchase or payment of such indebtedness or obligation, or (ii) to maintain any
working capital or other balance sheet condition or any income statement condition of any other Person or otherwise to advance or
make available funds for the purchase or payment of such indebtedness or obligation;

        (c)   to lease properties or to purchase properties or services primarily for the purpose of assuring the owner of such indebtedness
or obligation of the ability of any other Person to make payment of the indebtedness or obligation; or

        (d)   otherwise to assure the owner of such indebtedness or obligation against loss in respect thereof.

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the indebtedness or other obligations that are the
subject of such Guaranty shall be assumed to be direct obligations of such obligor.

        "Indebtedness" with respect to any Person means, at any time, without duplication,

        (a)   its liabilities for borrowed money and its redemption obligations in respect of Preferred Stock that is mandatorily redeemable
at the option of the holder thereof prior to the maturity date of the old notes;

        (b)   its liabilities for the deferred purchase price of property acquired by such Person (excluding accounts payable and accrued
expenses arising in the ordinary course of business but including all liabilities for such deferred purchase price created or arising under
any conditional sale or other title retention agreement with respect to any such property);
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        (c)   (i) all liabilities appearing on its balance sheet in accordance with GAAP in respect of Capital Leases and (ii) all liabilities
that would appear on its balance sheet in accordance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases were
accounted for as Capital Leases;

        (d)   all liabilities for borrowed money secured by any Lien with respect to any property owned by such Person (whether or not it
has assumed or otherwise become liable for such liabilities);

        (e)   all its reimbursement obligations in respect of drawn letters of credit or instruments serving a similar function issued or
accepted for its account by banks and other financial institutions (whether or not representing obligations for borrowed money);

        (f)    the net aggregate Swap Termination Value of all Swap Contracts of such Person; and

        (g)   any Guaranty of such Person with respect to liabilities of a type described in any of clauses (a) through (f) hereof.

        Indebtedness of any Person shall include all obligations of such Person of the character described in clauses (a) through (g) to the extent
such Person remains legally liable in respect thereof notwithstanding that any such obligation is deemed to be extinguished under GAAP.

        "Investment Grade Rating" means a Rating of (i) "BBB-" or better by S&P, (ii) "Baa3" or better by Moody's, or (iii) "BBB-" or better by
Fitch; provided, however, that if there is more than one Rating that has been issued by an Approved Rating Agency and is effective (and not
withdrawn) at any time, then at such time, whether or not the Company has an Investment Grade Rating shall be determined on the basis of the
second best of such Ratings in order of quality, measured against the foregoing levels.

        "Lien" means, with respect to any Person, any mortgage, lien, pledge, charge, security interest or other encumbrance, or any interest or title
of any vendor, lessor, lender or other secured party to or of such Person under any conditional sale or other title retention agreement or Capital
Lease, upon or with respect to any property or asset of such Person (including in the case of stock, stockholder agreements, voting trust
agreements and all similar arrangements).

        "Make-Whole Amount" means, with respect to any old note, an amount equal to the excess, if any, of the Discounted Value of the
Remaining Scheduled Payments with respect to the Called Principal of such old note over the amount of such Called Principal; provided that the
Make-Whole Amount may in no event be less than zero. For the purposes of determining the Make-Whole Amount, the following terms have
the following meanings:

        "Called Principal" means, with respect to any old note, the principal of such old note that is to be prepaid pursuant to Section 8.2
of the Amended Note Purchase Agreement or has become or is declared to be immediately due and payable pursuant to Section 12.1
of the Amended Note Purchase Agreement, as the context requires.

        "Discounted Value" means, with respect to the Called Principal of any old note, the amount obtained by discounting all
Remaining Scheduled Payments with respect to such Called Principal from their respective scheduled due dates to the Settlement Date
with respect to such Called Principal, in accordance with accepted financial practice and at a discount factor (applied on the same
periodic basis as that on which interest on the old notes is payable) equal to the Reinvestment Yield with respect to such Called
Principal.

        "Reinvestment Yield" means, with respect to the Called Principal of any old note, 0.50% (50 basis points) over the yield to
maturity implied by (i) the yields reported as of 10:00 a.m. (New York City time) on the second Business Day preceding the
Settlement Date with respect to such Called Principal, on the display designated as "Page PX1" (or such other display as may replace
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Page PX1) on Bloomberg Financial Markets for the most recently issued actively traded on the run U.S. Treasury securities having a
maturity equal to the Remaining Average Life of such Called Principal as of such Settlement Date, or (ii) if such yields are not
reported as of such time or the yields reported as of such time are not ascertainable (including by way of interpolation), the Treasury
Constant Maturity Series Yields reported, for the latest day for which such yields have been so reported as of the second Business Day
preceding the Settlement Date with respect to such Called Principal, in Federal Reserve Statistical Release H.15 (or any comparable
successor publication) for U.S. Treasury securities having a constant maturity equal to the Remaining Average Life of such Called
Principal as of such Settlement Date. In the case of each determination under clause (i) or clause (ii), as the case may be, of the
preceding paragraph, such implied yield will be determined, if necessary, by (a) converting U.S. Treasury bill quotations to
bond-equivalent yields in accordance with accepted financial practice and (b) interpolating linearly between (1) the applicable U.S.
Treasury security with the maturity closest to and greater than such Remaining Average Life and (2) the applicable U.S. Treasury
security with the maturity closest to and less than such Remaining Average Life. The Reinvestment Yield shall be rounded to the
number of decimal places as appears in the interest rate of the applicable old note.

        "Remaining Average Life" means, with respect to any Called Principal, the number of years (calculated to the nearest one-twelfth
year) obtained by dividing (a) such Called Principal into (b) the sum of the products obtained by multiplying (i) the principal
component of each Remaining Scheduled Payment with respect to such Called Principal by (ii) the number of years (calculated to the
nearest one-twelfth year) that will elapse between the Settlement Date with respect to such Called Principal and the scheduled due date
of such Remaining Scheduled Payment.

        "Remaining Scheduled Payments" means, with respect to the Called Principal of any old note, all payments of such Called
Principal and interest thereon that would be due after the Settlement Date with respect to such Called Principal if no payment of such
Called Principal were made prior to its scheduled due date; provided that if such Settlement Date is not a date on which interest
payments are due to be made under the terms of the old notes, then the amount of the next succeeding scheduled interest payment will
be reduced by the amount of interest accrued to such Settlement Date and required to be paid on such Settlement Date pursuant to
Section 8.2 or Section 12.1 of the Amended Note Purchase Agreement. For the avoidance of doubt, the Adjusted Interest Rate, if then
in effect at the time of any computation of the Remaining Scheduled Payments, shall be used in connection with such computation of
the Remaining Scheduled Payments.

        "Settlement Date" means, with respect to the Called Principal of any old note, the date on which such Called Principal is to be
prepaid pursuant to Section 8.2 of the Amended Note Purchase Agreement or has become or is declared to be immediately due and
payable pursuant to Section 12.1 of the Amended Note Purchase Agreement, as the context requires.

        "Marketable Securities" means either (i) debt securities that are rated BBB- or above by Fitch Rating Service, Inc., BBB- or above by S&P,
or Baa3 or above by Moody's or (ii) senior debt securities of issuers that are rated BBB- or above by Fitch Rating Service, Inc., BBB- or above
by S&P, or Baa3 or above by Moody's.

        "Permitted Bond Hedge Transaction" means any call or capped call option (or substantively equivalent derivative transaction) on the
Company's Common Stock purchased by the Company in connection with an issuance of any Convertible Notes; provided that the purchase
price for such Permitted Bond Hedge Transaction, less the proceeds received by the Company from the sale of any related Permitted Warrant
Transaction, does not exceed the net proceeds received by the Company
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from the sale of such Convertible Notes issued in connection with the Permitted Bond Hedge Transaction.

        "Permitted Warrant Transaction" means any call option, warrant or right to purchase (or substantively equivalent derivative transaction) on
the Company's Common Stock sold by the Company substantially concurrently with any purchase by the Company of a related Permitted Bond
Hedge Transaction.

        "Person" means an individual, partnership, corporation, limited liability company, association, trust, unincorporated organization, business
entity or Governmental Authority.

        "Preferred Stock" means any class of capital stock of a Person that is preferred over any other class of capital stock (or similar equity
interests) of such Person as to the payment of dividends or the payment of any amount upon liquidation or dissolution of such Person.

        "Principal Bank Facility" means an unsecured bank line of credit in an amount of at least $150,000,000 under which the Company or any
Subsidiary is an obligor.

        "Rating" means a credit rating of the Company's senior unsecured long-term indebtedness provided by an Approved Rating Agency at the
Company's request and with the Company's authorization.

        "Ratings Satisfaction Event" means the earlier of (i) the date the Company has an Investment Grade Rating and (ii) the date the prepayment
amount pursuant to a prepayment offer made pursuant to Section 8.8 of the Amended Note Purchase Agreement has been paid to all holders of
old notes (other than for old notes with respect to which the holder has delivered a timely rejection notice in connection with such offer as
contemplated by Section 8.8 of the Amended Note Purchase Agreement).

        "Securities" or "Security" shall have the meaning specified in Section 2(1) of the Securities Act.

        "Subsidiary" means, as to any Person, any other Person in which such first Person or one or more of its Subsidiaries or such first Person and
one or more of its Subsidiaries owns sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of such second Person, and any partnership or joint
venture if more than a 50% interest in the profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such first
Person and one or more of its Subsidiaries (unless such partnership or joint venture can and does ordinarily take major business actions without
the prior approval of such Person or one or more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a
"Subsidiary" is a reference to a Subsidiary of the Company.

        "Swap Contract" means (a) any and all interest rate swap transactions, basis swap transactions, basis swaps, credit derivative transactions,
forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond
or bond price or bond index swaps or options or forward foreign exchange transactions, cap transactions, floor transactions, currency options,
spot contracts or any other similar transactions or any of the foregoing (including, but without limitation, any options to enter into any of the
foregoing), and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or
governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign
Exchange Master Agreement.

        "Swap Termination Value" means, in respect of any one or more Swap Contracts, after taking into account the effect of any legally
enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been closed out
and termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the date referenced in
clause (a), the amounts(s) determined as the mark-to-market values(s) for such Swap

83

Edgar Filing: WESCO INTERNATIONAL INC - Form 4

Explanation of Responses: 57



Table of Contents

Contracts, as determined based upon one or more mid-market or other readily available quotations provided by any recognized dealer in such
Swap Contracts.

        "Synthetic Lease" means, at any time, any lease (including leases that may be terminated by the lessee at any time) of any property (a) that
is accounted for as an operating lease under GAAP and (b) in respect of which the lessee retains or obtains ownership of the property so leased
for U.S. federal income tax purposes, other than any such lease under which such Person is the lessor.

        "Unsecured Indebtedness" means Indebtedness as to which the obligor thereunder has not granted a Lien in favor of the holder(s) thereof as
collateral security for the repayment of such Indebtedness; provided that for the avoidance of doubt obligations under Capital Leases and with
respect to Swap Contracts shall not constitute Unsecured Indebtedness.

        "Voting Stock" means Securities of any class or classes, the holders of which are ordinarily, in the absence of contingencies, entitled to elect
the corporate directors (or Persons performing similar functions).
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 MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

        The following discussion summarizes certain U.S. federal income tax consequences to U.S. Holders and Non-U.S. Holders (each term as
defined below, and in the aggregate referred to as "holders") of the exchange of old notes for new notes pursuant to the exchange offer and the
ownership and disposition of new notes acquired in the exchange offer. This summary is based upon the provisions of the U.S. Internal Revenue
Code of 1986, as amended (the "Code"), Treasury regulations promulgated under the Code, and administrative rulings and judicial decisions, in
each case as of the date hereof. These authorities are subject to differing interpretations and may be changed, perhaps retroactively, resulting in
U.S. federal income tax consequences different from those discussed below. We have not obtained, nor do we intend to obtain, any ruling from
the U.S. Internal Revenue Service (the "IRS") with respect to the statements made and the conclusions reached in the following summary, and
there can be no assurance that the IRS will agree with such statements and conclusions.

        This summary assumes that the old notes are and the new notes will be held as capital assets within the meaning of Section 1221 of the
Code (generally, for investment). This summary does not address the tax considerations arising under the laws of any non-U.S., state or local
jurisdiction, nor does it address any estate or gift tax considerations. In addition, this summary does not address all tax considerations that may
be applicable to a particular holder's circumstances or to holders that may be subject to special tax rules, including, without limitation, holders
subject to the alternative minimum tax, banks or other financial institutions, insurance companies, regulated investment companies, real estate
investment trusts, tax-exempt organizations, dealers in securities or currencies, traders in securities that elect to use a mark-to-market method of
tax accounting for their securities holdings, U.S. Holders whose "functional currency" is not the U.S. dollar, controlled foreign corporations,
certain U.S. expatriates, partnerships other pass-through entities for U.S. federal income tax purposes, holders holding the old notes or the new
notes as a position in a hedging transaction, "straddle," "conversion transaction" or other risk reduction transaction, holders deemed to sell the
old notes or the new notes under the constructive sale provisions of the Code, or subsequent purchasers of the new notes.

        For purposes of this discussion, a "U.S. Holder" is a beneficial owner of old notes or new notes that is, for U.S. federal income tax
purposes: (i) an individual who is a citizen or resident of the United or States, (ii) a corporation, including any entity treated as a corporation for
U.S. federal income tax purposes, created or organized in the United States or under the laws of the United States, any state thereof, or the
District of Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust, if its
administration is subject to the primary supervision of a U.S. court and one or more U.S. persons have the authority to control all substantial
decisions of the trust, or if it has made a valid election under applicable Treasury regulations to be treated as a U.S. person.

        A "Non-U.S. Holder" is a beneficial owner of old notes or new notes that is, for U.S. federal income tax purposes, a nonresident alien
individual, a foreign corporation, or a trust or a estate that is not a U.S. Holder.

        If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax purposes) or other pass-through
entity holds old notes or new notes, the tax treatment of a partner or member will generally depend upon the status of the partner or member, the
activities of the partnership or pass-through entity, and certain determinations made at the partner or member level. Partnerships and other
pass-through entities, and partners of partnerships and members of other pass-through entities, are urged to consult their tax advisors as to the
particular tax consequences to them of the exchange offer and the ownership and disposition of new notes.

        Under the terms of the new notes, we are required in certain circumstances to pay amounts in excess of stated interest or principal on the
new notes. It is possible that the IRS could assert that such
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payments are "contingent payments" and the new notes are therefore contingent payment debt instruments for U.S. federal income tax purposes.
We intend to take the position that the new notes should not be treated as contingent payment debt instruments. Our position will be binding on
holders of the new notes, unless a holder timely and explicitly discloses to the IRS that it takes a position different from ours. Our position,
however, is not binding on the IRS. If the IRS successfully challenges this position, the timing and amount of income included and the character
of the income recognized with respect to the new notes may be materially different from the consequences discussed herein. Holders should
consult their own tax advisors regarding this issue. The remainder of this discussion assumes that the new notes are not treated as contingent
payment debt instruments.

This summary is for general information purposes only, and is not intended to be, and should not be construed to be, legal or tax
advice to any particular holder. You are urged to consult your own tax advisor with regard to the application of the U.S. federal income
tax laws, as well as the application of non-income tax laws and the laws of any state, local or non-U.S. taxing jurisdiction, to your
particular situation.

Qualified Reopening

        The new notes will be fungible with the existing notes for U.S. federal income tax purposes if the new notes are treated as issued in a
"qualified reopening" of the existing notes, which will occur if the existing notes are treated as "publicly traded" and either (i) the new notes are
issued with no more than a de minimis amount of original issue discount, or (ii) the yield of the new notes is not more than 100 percent of the
yield of the existing notes on their issue date. We expect, and the following discussion assumes, that the new notes will be treated as issued in a
"qualified reopening" of the existing notes. Consequently, the new notes will be part of the same "issue" as the existing notes, and will have the
same "issue date" and the same "issue price" as the existing notes. For U.S. federal income tax purposes, the "issue date" of the existing notes
(and, thus, the new notes) is March 16, 2012 and the "issue price" of the existing notes (and, thus, the new notes) is 100% of their principal
amount, which was the initial offering price for the existing notes.

Tax Consequences to U.S. Holders

        The following discussion is a summary of certain U.S. federal income tax consequences that will apply to you if you are a U.S. Holder that
tenders old notes in the exchange offer.

Tax Consequences to U.S. Holders of the Exchange

        The exchange of old notes for new notes (and cash, if any) pursuant to the exchange offer will constitute a disposition of the old notes for
U.S. federal income tax purposes. Therefore, you will generally recognize gain or loss in full upon the exchange unless the exchange qualifies as
a recapitalization for U.S. federal income tax purposes as discussed below.

        In order for the exchange to qualify as a recapitalization, the old notes and the new notes must both be treated as "securities" under the
relevant provisions of the Code. Neither the Code nor the Treasury regulations define the term security. Whether a debt instrument is a security
is based on all of the facts and circumstances, but most authorities have held that the term to maturity of a debt instrument is one of the most
significant factors. In this regard, debt instruments with a term of ten years or more generally have qualified as securities, whereas debt
instruments with a term of less than five years generally have not qualified as securities. While the proper treatment of the exchange is uncertain,
we intend to take the position that the new notes are not "securities" and that the exchange of the old notes for new notes should accordingly not
be treated as a recapitalization for U.S. federal income tax purposes. You should consult your own tax advisor as to whether the exchange of old
notes for new notes qualifies as a recapitalization for U.S. federal income tax purposes.
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        If the exchange of any old notes for new notes (and cash, if any) is not treated as a recapitalization, you will generally recognize gain or loss
equal to the difference, if any, between (i) the "issue price" of the new notes at the time of the exchange (which, as discussed above, will be the
same as the "issue price" of the existing notes) plus cash, if any, that you receive as a result of rounding down the exchange consideration (with
such sum reduced by any accrued but unpaid interest, which will be subject to tax in the manner described below under "Accrued Interest") and
(ii) your adjusted tax basis in the old notes exchanged therefor. Your adjusted tax basis in the old notes generally will equal the amount paid
therefor, (i) increased by the amount of original issue discount and the amount of market discount (if any) previously taken into income and
(ii) reduced by any amortizable bond premium previously amortized and any payments other than stated interest previously received on the old
notes. Your adjusted tax basis in the new notes will equal their issue price, and you will have a new holding period in the new notes commencing
the day after the exchange. Subject to the market discount discussion below, any gain or loss you recognize will generally be capital gain or loss
and will be long-term capital gain or loss if the old notes have been held for more than one year. If you are a non-corporate U.S. Holder
(including an individual), long-term capital gains are currently eligible for reduced rates of taxation. The deductibility of capital losses is subject
to limitations.

        If, however, the exchange of the old notes for new notes (and cash, if any) is treated as a recapitalization, you may recognize gain (but not
loss) on the exchange because the principal amount of the new notes received will exceed the currently remaining principal amount of the old
notes surrendered (such excess, the "excess principal amount"). The new notes you receive (other than with respect to accrued but unpaid
interest on the old notes) will be bifurcated, for U.S. federal income tax purposes, into two groups. First, a number of new notes will be deemed
to be issued in respect of the excess principal amount. Second, the remaining new notes will be deemed to be issued in respect of the surrender
of the old notes as part of the recapitalization. The gain recognized generally will equal the lesser of (i) the amount of gain realized on the
exchange (computed in the manner described above with respect to the discussion of the treatment of the exchange if it does not qualify as a
recapitalization) and (ii) the fair market value of the new notes pertaining to the excess principal amount plus cash, if any, that you receive as a
result of rounding down the exchange consideration. You will have a tax basis in the new notes pertaining to the excess principal amount equal
to their fair market value. Your tax basis in the remaining new notes will equal your adjusted tax basis in the old notes surrendered, (i) reduced
by the fair market value of the new notes pertaining to the excess principal amount and any cash received and (ii) increased by any gain
recognized on the exchange. The new notes you receive pertaining to the excess principal amount will have a new holding period commencing
the day after the exchange, and the holding period in the remaining new notes will include the period during which you held the old notes
surrendered in the exchange. The gain you recognize will generally be capital gain (although as described below, all or a portion of any
recognized gain could be subject to ordinary income treatment if you acquired the old notes with market discount) and will be long-term capital
gain if the old notes have been held for more than one year. If you are a non-corporate U.S. Holder (including an individual), long-term capital
gains are currently eligible for reduced rates of taxation.

        Market Discount.    If you acquired old notes with market discount, any gain recognized on the exchange of old notes for new notes (and
cash, if any) will be treated as ordinary income (and will not receive capital gain treatment) to the extent of the market discount accrued during
your period of ownership, unless you previously had elected to include market discount in income as it accrued for U.S. federal income tax
purposes. For these purposes, market discount on a note issued with original issue discount is generally the excess, if any, of the revised issue
price of the note over your initial tax basis in the old note, if such excess exceeds a de minimis amount. If the exchange of old notes for new
notes (and cash, if any) qualifies as a recapitalization, any accrued market discount not recognized on the exchange will generally carry over to
the new notes. U.S. Holders who acquired their old notes
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other than at original issuance should consult their tax advisors regarding the possible application of the market discount rules of the Code to a
tender of the old notes pursuant to the exchange offer.

        Accrued Interest.    If you exchange old notes pursuant to the exchange offer, you will include the amount of any accrued but unpaid
interest on the old notes as ordinary income (unless you have previously accrued such amount in income), without regard to the adjustments with
respect to accrued but unpaid interest on the new notes described above under "The Exchange Offer�Exchange consideration."

        Tax on Net Investment Income.    As of January 1, 2013, certain U.S. Holders that are individuals, estates or trusts are subject to an
additional 3.8% Medicare tax on all or a portion of their "net investment income" (as defined by the Code). Net investment income will
generally include any gain and any interest income that you recognize on the exchange of old notes for new notes. U.S. Holders are urged to
consult their own tax advisors regarding the implications of the additional Medicare tax resulting from the exchange.

Tax Consequences to U.S. Holders of Ownership of New Notes

        Payments of Interest.    Interest on the new notes will generally be taxed to you as ordinary income at the time it is paid or accrued in
accordance with your method of accounting for U.S. federal income tax purposes. The portion of the first interest payment on the new notes that
is attributable to pre-issuance accrued interest on the new notes (if any) will generally not be treated as interest income.

        Market Discount.    If your new notes have market discount (see "Tax Consequences to U.S. Holders�Tax Consequences to U.S. Holders of
the Exchange�Market Discount" above), under the market discount rules, you will be required to treat any gain on the sale, exchange or
retirement of the new notes as ordinary income to the extent of the market discount that is treated as having accrued on the new notes at the time
of the sale, exchange or retirement, and which you have not previously included in income. Any market discount will be considered to accrue
ratably during the period from the date of acquisition to the maturity date of the new notes unless you elect to accrue on a constant interest
method. You may elect to include market discount in income currently as it accrues, on either a ratable or constant interest method, in which
case any gain recognized will not be recharacterized as ordinary income.

        Amortizable Bond Premium on New Notes.    If your initial tax basis in the new notes is greater than their stated principal amount, you will
be considered to have acquired the new notes with "amortizable bond premium." You generally may elect to amortize the premium over the
remaining term of the new notes on a constant yield method as an offset to interest when includible in income under your regular accounting
method. However, because the new notes may be redeemed by us prior to maturity at a premium, special rules apply that may reduce or
eliminate the amount of premium that you may amortize with respect to a new note. You should consult your tax advisor about these special
rules. If you do not elect to amortize the premium, that premium will decrease the gain or increase the loss you would otherwise recognize on
disposition of the new notes.

        Sale, Exchange or Retirement of New Notes.    Unless a non-recognition provision applies, you generally will recognize taxable gain or
loss upon a sale, exchange or retirement of a new note in an amount equal to the difference between (i) the amount of cash and the fair market
value of any property received (less an amount equal to any accrued but unpaid stated interest, which will be taxed in the manner described
above under "Payments of Interest" to the extent not previously included in income) and (ii) your adjusted tax basis in the new note. Your
adjusted tax basis in a new note will, in general, be your initial tax basis in the new note, increased by any market discount previously included
in income, and reduced by any amortized bond premium.
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        Any gain or loss on the sale, exchange or retirement of a new note will generally be capital gain or loss (although all or a portion of any
recognized gain could be subject to ordinary income treatment if there is any accrued market discount on the new note at the time of the sale,
exchange or retirement, as discussed above under "�Market Discount") and will be long-term capital gain or loss if the new note has a holding
period of more than one year at the time of the sale, exchange or retirement. If you are a non-corporate U.S. Holder (including an individual),
long-term capital gains are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

        Tax on Net Investment Income.    As of January 1, 2013, certain U.S. Holders that are individuals, estates or trusts are subject to an
additional 3.8% Medicare tax on all or a portion of their "net investment income" (as defined by the Code), which may include all or a portion of
such holders' interest on the new notes and capital gains from the sale, exchange or retirement of the new notes. U.S. Holders should consult
their own tax advisors regarding the application of this additional surtax to their ownership of the new notes.

Tax Consequences to Non-U.S. Holders

        The following discussion is a summary of certain U.S. federal income tax consequences that will apply to you if you are a Non-U.S. Holder
that tenders old notes in the exchange offer.

Tax Consequences to Non-U.S. Holders of the Exchange

        You generally will not recognize any gain that a U.S. Holder would be required to recognize on the exchange of old notes for new notes (as
discussed above under "Tax Consequences to U.S. Holders�Tax Consequences to U.S. Holders of the Exchange") unless:

�
the gain is effectively connected with the conduct of a trade or business in the United States by you (and, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base that you maintain), in which
case the gain will be subject to tax as described below under "Tax Consequences to Non.-U.S. Holders of Ownership of New
Notes�Effectively Connected Interest and Gain"; or

�
you are an individual who is present in the United States for 183 days or more in the taxable year of the sale, exchange or
retirement, and certain other conditions are met, in which case the gain (net of certain U.S.-source capital losses) will
generally be subject to a flat 30% tax, unless an applicable income tax treaty provides otherwise.

        Any amounts received by you that are attributable to accrued and unpaid interest on the old notes will generally be treated in the same
manner as described below under "Tax Consequences to Non.-U.S. Holders of Ownership of New Notes�Payments of Interest."

Tax Consequences to Non-U.S. Holders of Ownership of New Notes

        Payments of Interest.    The 30% U.S. federal withholding tax will not apply to any payment of interest on the new notes under the
"portfolio interest rule," provided that (i) such interest is not effectively connected with the conduct of a trade or business in the United States by
you; (ii) you do not actually or constructively own 10% or more of the total combined voting power of all classes of the Company's stock;
(iii) you are not a controlled foreign corporation that is related to the Company through stock ownership; (iv) you are not a bank receiving
interest on a loan agreement entered into in the ordinary course of its trade or business; and (v) you have provided a validly completed IRS
Form W-8BEN (or other applicable form) establishing that you are a Non-U.S. Holder (or you satisfy certain documentary evidence
requirements for establishing that you are not a United States person).

        If you cannot satisfy the requirements described above, payments of interest on the new notes made to you will be subject to a 30% U.S.
federal withholding tax, unless you provide us (or our paying
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agent) with a properly executed (i) IRS Form W-8BEN (or other applicable form) claiming an exemption from or reduction in withholding under
the benefit of an applicable income tax treaty; or (ii) IRS Form W-8ECI (or other applicable form) certifying that interest paid on the new notes
is not subject to withholding tax because it is effectively connected with your conduct of a trade or business in the United States.

        Sale, Exchange or Retirement of New Notes.    Any gain realized upon the sale, exchange or retirement of a new note generally will not be
subject to U.S. federal income tax unless:

�
the gain is effectively connected with the conduct of a trade or business in the United States by you (and, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base that you maintain), in which
case the gain will be subject to tax in the same manner as effectively connected interest income as described below under
"Tax Consequences to Non.-U.S. Holders of Ownership of New Notes�Effectively Connected Interest and Gain"; or

�
you are an individual who is present in the United States for 183 days or more in the taxable year of that sale, exchange or
retirement, and certain other conditions are met, in which case the gain (net of certain U.S. source capital losses) will
generally be subject to a flat 30% tax, unless an applicable income tax treaty provides otherwise.

        To the extent proceeds from the sale, exchange or retirement of a new note represent accrued and unpaid interest, you generally will be
subject to U.S. federal income tax with respect to such accrued and unpaid interest in the same manner as described above under "Tax
Consequences to Non.-U.S. Holders of Ownership of New Notes�Payments of Interest."

        Effectively Connected Interest and Gain.    If you are engaged in a trade or business in the United States and interest on, or gain realized
upon the disposition of, the new notes is effectively connected with the conduct of that trade or business (and, if required by an applicable
income tax treaty, is attributable to a U.S. permanent establishment or fixed base that you maintain), then you will be subject to U.S. federal
income tax on that interest or gain on a net income basis (although you will be exempt from the 30% U.S. federal withholding tax, provided the
certification requirements discussed above are satisfied) in generally the same manner as if you were a United States person as defined under the
Code. In addition, if you are a corporate Non-U.S. Holder, you may be subject to a branch profits tax equal to 30% (or lower applicable income
tax treaty rate) of such interest or gain, subject to adjustments.

Backup Withholding and Information Reporting

U.S. Holders

        In general, information reporting requirements may apply to the exchange of old notes for new notes (and cash, if any), and such
requirements will apply to certain payments of principal and interest on, or proceeds from a disposition of, new notes (unless, in each case, you
are an exempt recipient such as a corporation).

        Backup withholding may apply to the exchange of old notes for new notes (and cash, if any) or any such payments if you fail to provide a
taxpayer identification number or a certification that you are not subject to backup withholding. Backup withholding is not an additional tax and
any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against your U.S. federal income tax liability,
provided the required information is timely furnished to the IRS.
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Non-U.S. Holders

        Generally, we must report to the IRS and to you the amount of interest paid to you with respect to the old notes or new notes, and the
amount of tax, if any, withheld with respect to such payments. Copies of the information returns reporting such interest payments and any
withholding may also be made available to the tax authorities in the country in which you reside under the provisions of an applicable income
tax treaty.

        In general, you will not be subject to backup withholding with respect to the exchange of old notes for new notes (and cash, if any) or
interest that we pay to you on the old notes or new notes, provided that we do not have actual knowledge or reason to know that you are a United
States person as defined under the Code, and you have provided a validly completed IRS Form W-8BEN (or other applicable form) establishing
that you are a Non-U.S. Holder (or you satisfy certain documentary evidence requirements for establishing that you are a Non-U.S. Holder).

        Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition
(including a redemption) of old notes or new notes made within the United States or conducted through certain United States-related financial
intermediaries, unless you certify to the payor under penalties of perjury that you are a Non-U.S. Holder (and the payor does not have actual
knowledge or reason to know that you are a United States person as defined under the Code), or you otherwise establish an exemption.

        Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.
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 CERTAIN ERISA CONSIDERATIONS

        The following is a summary of certain considerations associated with the exchange of the old notes for the new notes and the holding of the
new notes by (i) employee benefit plans that are subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
("ERISA"), (ii) plans, individual retirement accounts and other arrangements that are subject to Section 4975 of the Code or provisions under
any federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code (collectively, "Similar
Laws") and (iii) entities whose underlying assets are considered to include "plan assets" of any such plan, account or arrangement (each of (i),
(ii) and (iii), a "Plan").

General fiduciary matters

        ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code
(an "ERISA Plan") and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under
ERISA and the Code, any person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the
management or disposition of the assets of such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an
ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

        In considering an investment in the new notes with a portion of the assets of any Plan, a fiduciary should determine whether the investment
is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law
relating to a fiduciary's duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited
transaction provisions of ERISA, the Code and any other applicable Similar Laws.

Prohibited transaction issues

        Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets
with persons or entities who are "parties in interest," within the meaning of ERISA, or "disqualified persons," within the meaning of
Section 4975 of the Code, unless an exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited
transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA
Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
exchange of the old notes for the new notes by an ERISA Plan with respect to which the issuer, the initial purchaser or the subsidiary guarantors,
if any, are considered a party in interest or a disqualified person may constitute or result in a direct or indirect prohibited transaction under
Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired and is held in accordance with an applicable statutory,
class or individual prohibited transaction exemption.

        In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or "PTCEs," that may provide exemptive
relief for direct or indirect prohibited transactions resulting from the sale, acquisition or holding of the new notes. These class exemptions
include, without limitation, PTCE 84-14 respecting transactions determined by independent "qualified professional asset managers," PTCE 90-1
respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life
insurance company general accounts, and PTCE 96-23 respecting transactions determined by "in-house asset managers." In addition,
Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from the prohibited transaction provisions of ERISA and
Section 4975 of the Code for certain transactions, provided that neither the issuer of the new notes nor any of its affiliates (directly or indirectly)
have or exercise any
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discretionary authority or control or render any investment advice with respect to the assets of any ERISA Plan involved in the transaction and
provided further that the ERISA Plan pays no more than adequate consideration in connection with the transaction. There can be no assurance
that all of the conditions of any such exemptions will be satisfied.

        Because of the foregoing, the new notes should not be acquired or held by any person investing "plan assets" of any Plan, unless such
acquisition and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or similar violation of any applicable
Similar Laws.

Representation

        Accordingly, by acceptance of a new note each holder of the old notes and subsequent transferee will be deemed to have represented and
warranted that either (i) no portion of the assets used by such holder of the old notes or transferee to acquire or hold the new notes constitutes
assets of any Plan or governmental plan or (ii) the exchange of the old notes for the new notes and holding of the new notes by such holder or
transferee will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or similar violation
under any applicable Similar Laws.

        The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties
that may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons
considering exchanging the old notes for the new notes on behalf of, or with the assets of, any Plan, consult with their counsel regarding the
potential applicability of ERISA, Section 4975 of the Code and any Similar Laws to such investment and whether an exemption would be
applicable to the exchange of old notes for new notes and the holding and disposition of the new notes.

        Holders of the old notes have the exclusive responsibility for ensuring that their exchange of old notes for new notes and holding of the new
notes comply with the fiduciary responsibility rules of ERISA and do not violate the prohibited transaction rules of ERISA, the Code or
applicable Similar Laws.
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 LEGAL MATTERS

        Certain matters with respect to the new notes being issued in the exchange offer will be passed upon for us by Munger, Tolles &
Olson LLP, Los Angeles, California.

 EXPERTS

        The consolidated financial statements of Air Lease Corporation and its subsidiaries as of December 31, 2012 and 2011 and the years ended
December 31, 2012 and 2011 and the period from inception to December 31, 2010, and management's assessment of the effectiveness of internal
control over financial reporting as of December 31, 2012, have been incorporated by reference herein and in the registration statement in
reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.
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OFFER TO EXCHANGE
Up to $151,614,000 of 5.625% Senior Notes due 2017

that have been registered under the Securities Act of 1933, as amended,
for any and all outstanding 7.375% Senior Unsecured Notes due January 30, 2019

The exchange agent for the exchange offer is:

DEUTSCHE BANK TRUST COMPANY AMERICAS
By Mail, Hand or Overnight Delivery:

DB Services Americas, Inc.
US CTAS Operations

5022 Gate Parkway, Suite 200
Jacksonville, FL 32256

  By Facsimile: For Information or Confirmation by Telephone:

(615) 866-3889 (800) 735-7777, Option #1
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 PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 20.    Indemnification of Directors and Officers

        Section 102(b)(7) of the Delaware General Corporation Law ("DGCL") allows a corporation to provide in its certificate of incorporation
that a director of the corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or
knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or
obtained an improper personal benefit.

        Our restated certificate of incorporation provides for this limitation of liability.

        Section 145 of the DGCL provides 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, suit or proceeding whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation by reason of the fact that he 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 him
in connection with such action, suit or proceeding if he acted in good faith and in a manner he 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 conduct was
unlawful. Section 145 further provides that a corporation similarly may indemnify any such person serving in any such capacity 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 by reason of the fact that he 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 in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Delaware Court of Chancery or such other court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

        Our second amended and restated bylaws provide for the indemnification of officers and directors of our Company consistent with
Section 145 of the DGCL.

        The indemnification rights set forth above are not exclusive of any other right which an indemnified person may have or hereafter acquire
under any statute, provision of our restated certificate of incorporation, our amended and restated bylaws, agreement, vote of stockholders or
directors or otherwise. We also entered into indemnification agreements with our directors that generally provide for mandatory indemnification
to the fullest extent permitted by law.

        Delaware law also provides 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 or other entity, against any liability asserted against and incurred by such person, whether or not the corporation would have
the power to indemnify such person against such liability. We maintain, at our expense, an insurance policy that insures our officers and
directors, subject to customary exclusions and deductions, against specified liabilities that may be incurred in those capacities.
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 Item 21.    Exhibits

Exhibit
Number Description

4.1* Senior Notes Indenture, dated as of March 16, 2012, between Air Lease Corporation and Deutsche Bank Trust Company Americas,
as Trustee

4.2� Form of Supplemental Indenture relating to the new notes

4.3 Form of 5.625% Senior Note due 2017 (included in Exhibit 4.1)

4.4� Agreement Regarding Disclosure of Long-Term Debt Instruments

5.1� Opinion of Munger, Tolles & Olson LLP

12.1� Computation of Ratio of Earnings to Fixed Charges

21.1� List of Subsidiaries of Air Lease Corporation

23.1 Consent of KPMG LLP

23.2� Consent of Munger, Tolles & Olson LLP (included in Exhibit 5.1)

24.1� Power of Attorney

25.1� Statement of Eligibility of Trustee, Deutsche Bank Trust Company Americas, on Form T-1

99.1� Form of Letter of Transmittal

99.2� Form of Notice of Guaranteed Delivery

99.3� Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees

99.4� Form of Letter to Clients

*
Incorporated by reference to the exhibit of the same number filed with the Company's Current Report on Form 8-K filed with the SEC
on March 19, 2012.

�
Previously filed.

 Item 22.    Undertakings

        (a)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement 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.

        (b)   The undersigned registrant hereby undertakes that:

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
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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
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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.

        (c)   The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the
prospectus pursuant to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated
documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective
date of the registration statement through the date of responding to the request.

        (d)   The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a
transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it
became effective.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Amendment No. 2 to the
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Los Angeles, State of California,
on June 11, 2013.

AIR LEASE CORPORATION

By: /s/ GREGORY B. WILLIS

Name: Gregory B. Willis
Title: Senior Vice President and Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)

        Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 2 to the Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ STEVEN F. UDVAR-HÁZY

Steven F. Udvar-Házy

Chairman and Chief Executive Officer (Principal
Executive Officer) June 11, 2013

/s/ JOHN L. PLUEGER

John L. Plueger
President, Chief Operating Officer and Director June 11, 2013

/s/ GREGORY B. WILLIS

Gregory B. Willis

Senior Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

June 11, 2013

*

Matthew J. Hart
Director June 11, 2013

*

Robert A. Milton
Director June 11, 2013

*

Antony P. Ressler
Director June 11, 2013
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Signature Title Date

*

Wilbur L. Ross, Jr.
Director June 11, 2013

*

Ian M. Saines
Director June 11, 2013

*

Dr. Ronald D. Sugar
Director June 11, 2013

*By: /s/ JOHN L. PLUEGER

John L. Plueger
Attorney-in-Fact
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 EXHIBIT INDEX

Exhibit
Number Description

4.1* Senior Notes Indenture, dated as of March 16, 2012, between Air Lease Corporation and Deutsche Bank Trust Company Americas,
as Trustee

4.2� Form of Supplemental Indenture relating to the new notes

4.3 Form of 5.625% Senior Note due 2017 (included in Exhibit 4.1)

4.4� Agreement Regarding Disclosure of Long-Term Debt Instruments

5.1� Opinion of Munger, Tolles & Olson LLP

12.1� Computation of Ratio of Earnings to Fixed Charges

21.1� List of Subsidiaries of Air Lease Corporation

23.1 Consent of KPMG LLP

23.2� Consent of Munger, Tolles & Olson LLP (included in Exhibit 5.1)

24.1� Power of Attorney

25.1� Statement of Eligibility of Trustee, Deutsche Bank Trust Company Americas, on Form T-1

99.1� Form of Letter of Transmittal

99.2� Form of Notice of Guaranteed Delivery

99.3� Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees

99.4� Form of Letter to Clients

*
Incorporated by reference to the exhibit of the same number filed with the Company's Current Report on Form 8-K filed with the SEC
on March 19, 2012.

�
Previously filed.
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