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(661) 775-7200

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

John G. Holland

Senior Vice President and General Counsel

27727 Avenue Scott

Valencia, CA 91355

(661) 775-7200
(Address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Rachel W. Sheridan

Jason M. Licht

Latham & Watkins LLP

555 11th Street, NW

Washington, DC 20004

(202) 637-2200

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to time after the effective date of this
registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,

other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering. o
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective on filing with the

Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer x Non-accelerated filer o
(Do not check if a smaller reporting

company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered

Amount to be
registered(1)

Proposed
maximum

offering price
per unit(2)

Proposed
maximum
aggregate
offering
price(2)

Amount of
registration fee

Common Stock, $0.001 par value per share(1) 25,000,000 $ 16.69 $ 417,250,000 $ 56,912.90

(1)                                    Pursuant to Rule 416 under the Securities Act, this Registration Statement also covers such additional number of shares of common
stock issuable upon stock splits, stock dividends, reclassifications, recapitalizations, combinations or similar events, with respect to the 25,000,000 shares of
common stock being registered pursuant to this Registration Statement.

(2)                                    Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act, based on average of
high and low price per share of the common stock as reported on the New York Stock Exchange on May 7, 2013.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated May 10, 2013.

PROSPECTUS

WESCO AIRCRAFT HOLDINGS, INC.

25,000,000 SHARES OF COMMON STOCK

This prospectus relates to the resale from time to time of up to 25,000,000 shares of common stock of Wesco Aircraft Holdings, Inc. by affiliates
of The Carlyle Group, which we refer to as Carlyle or the selling stockholder.

This prospectus describes the general manner in which the shares of our common stock may be offered and sold by the selling stockholder. The
specific manner in which shares of common stock may be offered and sold will be described in a supplement to this prospectus. Additional
information about the selling stockholder, including the relationship between the selling stockholder and us, will also be included in the
applicable prospectus supplement.

We have agreed to bear all of the expenses incurred in connection with the registration of these shares. The selling stockholder will pay or
assume brokerage commissions and similar charges incurred for the sale of shares of our common stock.

The selling stockholder, or its pledgees, donees, transferees or other successors-in-interest, may offer the shares from time to time through public
or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices.
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Selling stockholders that are affiliates of Wesco Aircraft Holdings, Inc. may be deemed to be �underwriters� within the meaning of the Securities
Act of 1933, as amended, or the Securities Act, and, as a result, may be deemed to be offering securities, indirectly, on our behalf. We will not
receive any proceeds from the sale of the shares by the selling stockholder.

You should carefully read this prospectus and any accompanying prospectus supplement, together with the documents we incorporate by
reference, before you invest in our common stock.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE �RISK FACTORS� ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our common stock is listed on the New York Stock Exchange under the symbol �WAIR.� On May 9, 2013, the last reported sale price of our
common stock on the New York Stock Exchange was $16.87 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                    , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC using a �shelf�
registration process. By using a shelf registration statement, the selling stockholder may, from time to time, sell up to 25,000,000 shares of
common stock in one or more offerings. Each time that the selling stockholder sells securities, we will provide a prospectus supplement to this
prospectus that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus
and the applicable prospectus supplement, you should rely on the prospectus supplement. Before purchasing any securities, you should carefully
read both this prospectus and the applicable prospectus supplement, together with the additional information described under the heading �Where
You Can Find More Information; Incorporation by Reference.�

We are responsible for the information contained or incorporated by reference in this prospectus, any accompanying prospectus supplement and
in any related free-writing prospectus we prepare or authorize. Neither we nor the selling stockholder have authorized anyone to give you any
other information, and we take no responsibility for any other information that others may give you.  We and the selling stockholder will not
make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus and the applicable prospectus supplement to this prospectus is accurate as of the date on its respective cover, and
that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate
otherwise. Our business, financial condition, results of operations and prospects may have changed since those dates.

Unless otherwise specified, the term �Wesco Aircraft� means Wesco Aircraft Holdings, Inc., our top-level holding company, and the terms �Wesco,�
�the Company,� �we,� �us,� and �our� mean Wesco Aircraft and its subsidiaries, including Wesco Aircraft Hardware Corp., our primary domestic
operating company, and Wesco Aircraft Europe, Ltd., our primary foreign operating company. References to �fiscal year� mean the year ending or
ended September 30. For example, �fiscal year 2012� or �fiscal 2012� means the period from October 1, 2011 to September 30, 2012.

CERTAIN TRADEMARKS

This prospectus includes trademarks, such as Wesco Aircraft® and the Wesco logo, which are protected under applicable intellectual property
laws and are our property and/or the property of our subsidiaries. This prospectus also contains trademarks, service marks, copyrights and trade
names of other companies, which are the property of their respective owners. Solely for convenience, our trademarks and tradenames referred to
in this prospectus may appear without the® or� symbols, but such references are not intended to indicate, in any way, that we will not assert, to
the fullest extent under applicable law, our rights or the right of the applicable licensor to these trademarks and tradenames.

1
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected and copied at the
Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this information
by mail from the Public Reference Room of the SEC at prescribed rates. Further information on the operation of the SEC�s Public Reference
Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports,
proxy and information statements and other information about issuers, such as us, who file electronically with the SEC. The address of that
website is http://www.sec.gov.

These periodic and current reports and all amendments to those reports are also available free of charge on the investor relations page of our
website at www.wescoair.com. We have included our website throughout this filing as textual references only. The information on our web site,
however, is not, and should not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Forms of the
documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may inspect
a copy of the registration statement at the SEC�s Public Reference Room in Washington, D.C. or through the SEC�s website, as provided above.

Incorporation by Reference

The SEC�s rules allow us to �incorporate by reference� information into this prospectus, which means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement
contained in a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus
to the extent that a statement contained in this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the �Exchange Act� in this prospectus, between the date of this
prospectus and the termination of the offering of the securities described in this prospectus. We are not, however, incorporating by reference any
documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed �filed� with the SEC, including our
Compensation Committee Report, Audit Committee Report and performance graph or any information furnished pursuant to Items 2.02 or 7.01
of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
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This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:

• Our Annual Report on Form 10-K for the year ended September 30, 2012, filed with the SEC on November 30, 2012.

• Our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2012, filed with the SEC on February 8, 2013, and
March 31, 2013, filed with the SEC on May 9, 2013.

• Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on December 13, 2012.

• Our Current Reports on Form 8-K filed with the SEC on November 21, 2012, December 7, 2012 (excluding Item 7.01 and related
exhibits), January 28, 2013, March 26, 2013 and May 9, 2013.

2
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• The description of our common stock contained in our Registration Statement on Form 8-A, dated July 25, 2011, filed with the SEC
on July 25, 2011 and any amendment or report filed with the SEC for the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination
of the offering of the securities described in this prospectus, including all such documents we may file with the SEC after the date of the initial
registration statement and prior to the effectiveness of the registration statement, but excluding any information furnished to, rather than filed
with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of the filing of
such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following
address:

Wesco Aircraft Holdings, Inc.

27727 Avenue Scott
Valencia, CA 91355

Attention: Mark Davidson, Investor Relations

Telephone: (661) 802-5090

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.

3
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THE COMPANY

We are one of the world�s largest distributors and providers of comprehensive supply chain management services to the global aerospace industry
on an annual sales basis. Our services range from traditional distribution to the management of supplier relationships, quality assurance, kitting,
just-in-time, or JIT, delivery and point-of-use inventory management. We supply approximately 500,000 different stock-keeping units, including
hardware, bearings, tools, electronic components and machined parts. We serve our customers under three types of arrangements: JIT contracts,
which govern comprehensive outsourced supply chain management services; long-term agreements, or LTAs, which set prices for specific parts;
and ad hoc sales. JIT contracts and LTAs, which together comprised approximately 62% of our fiscal 2012 net sales, are multi-year
arrangements that provide us with significant visibility into our future sales.

Founded in 1953 by the father of our current chief executive officer, Wesco has grown to serve over 7,400 customers in the commercial, military
and general aviation sectors, including the leading original equipment manufacturers and their subcontractors, through which we support nearly
all major Western aircraft programs. We have grown our net sales at a 14.8% compounded annual growth rate over the past 20 years to $776.2
million in fiscal 2012. We have more than 1,200 employees and operate across 41 locations in 12 countries.

Wesco Aircraft was incorporated in Delaware on July 21, 2006, as a holding company for Wesco Aircraft Hardware Corp., our wholly owned,
primary domestic operating subsidiary, Wesco Aircraft Europe, Ltd., our primary foreign operating subsidiary, and certain other foreign
operating subsidiaries, in connection with the acquisition of 100% of the outstanding stock of Wesco Aircraft Hardware Corp., Wesco Aircraft
Israel and the European entities of Flintbrook Ltd., Wesco Aircraft France and Wesco Aircraft Germany by Wesco Aircraft, which we refer to as
the Carlyle Acquisition. Wesco Aircraft Hardware Corp., our primary domestic operating company, was incorporated in California on
October 11, 1971 and Wesco Aircraft Europe, Ltd., our primary foreign operating company, was incorporated in the United Kingdom on
October 19, 1984

Our principal executive offices are located at 27727 Avenue Scott, Valencia, CA 91355 and our telephone number is (661) 775-7200.

4
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RISK FACTORS

Investment in our securities involves risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual
Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the date of this
prospectus, and all other information contained or incorporated by reference into this prospectus, as updated by our subsequent filings under the
Exchange Act, as well as the risk factors and other information contained in the applicable prospectus supplement before acquiring any of such
securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

5
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement include and incorporate forward-looking statements within the meaning of
Section 27A of the Securities Act, and Section 21E of the Exchange Act. The words �believe,� �expect,� �anticipate,� �intend,� �estimate� and other
expressions that are predictions of or indicate future events and trends and that do not relate to historical matters identify forward-looking
statements. You should not place undue reliance on these forward-looking statements. Although forward-looking statements reflect
management�s good faith beliefs, reliance should not be placed on forward-looking statements because they involve known and unknown risks,
uncertainties and other factors, which may cause the actual results, performance or achievements to differ materially from anticipated future
results, performance or achievements expressed or implied by such forward-looking statements. Forward-looking statements speak only as of the
date the statements are made. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events, changed circumstances or otherwise. These forward-looking statements are subject to numerous risks and
uncertainties, including, but not limited to:

• general economic and industry conditions;

• changes in military spending;

• risks unique to suppliers of equipment and services to the U.S. government;

• risks associated with our long-term, fixed-price agreements that have no guarantee of future sales volumes;

• risks associated with the loss of significant customers, a material reduction in purchase orders by significant customers or the delay,
scaling back or elimination of significant programs on which we rely;

• our ability to effectively manage our inventory;

• our suppliers� ability to provide us with the products we sell in a timely manner, in adequate quantities and/or at a reasonable cost;

• our ability to maintain an effective information technology system;
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• our ability to retain key personnel;

• risks associated with our international operations;

• fluctuations in our financial results from period-to-period;

• Carlyle�s ability to control the majority of the voting power of our outstanding common stock;

• our ability to effectively compete in our industry;

• risks related to our indebtedness; and

• other risks and uncertainties.

Important factors that could cause actual results to differ materially from our expectations are disclosed under �Risk Factors� in this prospectus
and any accompanying prospectus supplement. All written and oral forward-looking statements attributable to us, or persons acting on our
behalf, are expressly qualified in their entirety by the cautionary statements as well as other cautionary statements that are made from time to
time in our public communications. You should evaluate all forward-looking statements made in this prospectus or any prospectus supplement in
the context of these risks and uncertainties.

6
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USE OF PROCEEDS

We will not receive any proceeds from the sale of common stock by the selling stockholder.

7
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in
our capital stock. This description is summarized from, and qualified in its entirety by reference to, our certificate of incorporation, which has
been publicly filed with the SEC. See �Where You Can Find More Information; Incorporation by Reference.�

General

Our authorized capital stock consists of the following: (i) 950,000,000 shares of common stock, par value $0.001 per share, and (ii) 50,000,000
shares of preferred stock, par value $0.001 per share. The rights and privileges of holders of our common stock are subject to any series of
preferred stock that we may issue in the future.

Common Stock

Holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders, including
the election of directors. There will be no cumulative voting in the election of directors, which means that holders of a majority of the
outstanding shares of common stock will be able to elect all of the directors, and holders of less than a majority of such shares will be unable to
elect any director. Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of common stock will be
entitled to receive ratably such dividends, if any, as may be declared from time to time by our board of directors out of funds legally available
for dividend payments. Our senior secured credit facilities impose restrictions on our ability to declare dividends on our common stock. The
holders of common stock have no preferences or rights of conversion, exchange, pre-emption or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock. In the event of any liquidation, dissolution or winding-up of our affairs,
holders of common stock will be entitled to share ratably in our assets that are remaining after payment or provision for payment of all of our
debts and obligations and after liquidation payments to holders of outstanding shares of preferred stock, if any.

Preferred Stock

The preferred stock, if issued, would have priority over the common stock with respect to dividends and other distributions, including the
distribution of our assets upon liquidation. Unless required by law or by any stock exchange on which our common stock may be listed, our
board of directors will have the authority without further stockholder authorization to issue from time to time shares of preferred stock in one or
more series and to determine the designations, rights, preferences, privileges, limitations or restrictions of each series. Although we have no
present plans to issue any shares of preferred stock, the issuance of shares of preferred stock, or the issuance of rights to purchase such shares,
could decrease the amount of earnings and assets available for distribution to the holders of common stock, could adversely affect the rights and
powers, including voting rights, of the common stock, and could have the effect of delaying, deterring or preventing a change in control of us or
an unsolicited acquisition proposal.

Amended and Restated Stockholders Agreement
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Pursuant to the amended and restated stockholders agreement, affiliates of Carlyle that own Wesco shares, which we refer to as the Carlyle
Stockholders, have the right to nominate six of the members of the board of directors, certain other stockholders who are party to the amended
and restated stockholders agreement, which we refer to as the Wesco Stockholders, have the right to nominate one of the members of the board
of directors and the board of directors or a committee of the board has the right to nominate the remaining directors. The number of board
members that the Carlyle Stockholders are entitled to nominate will be reduced (i) to four directors if the Carlyle Stockholders hold less than
40% of our common stock, (ii) to three directors if the Carlyle Stockholders hold less than 25% of our common stock, (iii) to two directors if the
Carlyle Stockholders hold less than 15% of our common stock and (iv) to one director if the Carlyle Stockholders hold less than 10% of our
common stock. The

8
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Carlyle Stockholders� rights under the board nomination provisions of the amended and restated stockholders agreement will terminate at such
time as they hold less than 5% of our common stock. The Wesco Stockholders� rights under the board nominations provisions of the amended
and restated stockholders agreement will also terminate at such time as the they hold less than 5% of our common stock. In addition, for so long
as Randy Snyder remains involved with our business, Mr. Snyder must be the Wesco Stockholders� nominee. However, at such time as
Mr. Snyder is no longer involved with our business, the Wesco Stockholders may nominate another director, provided that such nominee is
deemed qualified to serve on the board of a public company.

The amended and restated stockholders agreement contains restrictions on the transfer of our equity securities by the stockholders, as well as
drag-along rights. In the event that we register any of our common stock following our initial public offering, these stockholders have the right
to require us to use our best efforts to include the securities held by them, subject to certain limitations, including as determined by the
underwriters, and certain stockholders have the right to cause us to effect registrations of shares on their behalf. The amended and restated
stockholders agreement also requires us to indemnify the stockholders in connection with any such registration of our securities.

The amended and restated stockholders agreement will terminate upon the later of (i) a Company Sale (as defined in the amended and restated
stockholders agreement) and (ii) the date on which neither Carlyle nor the Wesco Stockholders holds 5% or more of the then-outstanding shares
of the Company�s common stock.

Limitations on Directors� Liability

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions indemnifying our directors and
officers to the fullest extent permitted by law. We have entered into indemnification agreements with each of our directors that may, in some
cases, be broader than the specific indemnification provisions contained under Delaware law.

In addition, as permitted by Delaware law, our amended and restated certificate of incorporation provides that no director will be liable to us or
our stockholders for monetary damages for breach of fiduciary duty as a director. The effect of this provision is to restrict our rights and the
rights of our stockholders in derivative suits to recover monetary damages against a director for breach of fiduciary duty as a director, except that
a director will be personally liable for:

• any breach of his or her duty of loyalty to us or our stockholders;

• acts or omissions not in good faith that involve intentional misconduct or a knowing violation of law;

• the payment of dividends or the redemption or purchase of stock in violation of Delaware law; or
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• any transaction from which the director derived an improper personal benefit.

This provision does not affect a director�s liability under the federal securities laws.

To the extent that our directors, officers and controlling persons are indemnified under the provisions contained in our amended and restated
certificate of incorporation, Delaware law or contractual arrangements against liabilities arising under the Securities Act, we have been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Provisions of Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws that May Have an
Anti-Takeover Effect

Certain provisions that are contained in our amended and restated certificate of incorporation and amended and restated bylaws that are
summarized below may be deemed to have an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt that a
stockholder might consider to be in its best interests, including attempts that might result in a premium being paid over the market price for the
shares held by stockholders.

Among other things, our amended and restated certificate of incorporation and amended and restated bylaws:

9
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• establish a classified board of directors, with three classes of directors;

• authorize the issuance of blank check preferred stock that our board of directors could issue to increase the number of outstanding
shares and to discourage a takeover attempt;

• limit the ability of stockholders to remove directors if a �group,� as defined under Section 13(d)(3) of the Exchange Act, ceases to own
more than 50% of our common stock;

• prohibit our stockholders from calling a special meeting of stockholders;

• prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders, if
a �group� ceases to own more than 50% of our common stock;

• provide that the board of directors is expressly authorized to adopt, alter or repeal our bylaws; and

• establish advance notice requirements for nominations for election to our board of directors or for proposing matters that can be acted
upon by stockholders at stockholder meetings.

The foregoing provisions of our amended and restated certificate of incorporation and amended and restated bylaws could discourage potential
acquisition proposals and could delay or prevent a change in control. These provisions are intended to enhance the likelihood of continuity and
stability in the composition of the board of directors and in the policies formulated by our board of directors and to discourage certain types of
transactions that may involve an actual or threatened change of control. These provisions are designed to reduce our vulnerability to an
unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such
provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit
fluctuations in the market price of our common stock that could result from actual or rumored takeover attempts. Such provisions also may have
the effect of preventing changes in our management.

Delaware Takeover Statute

Subject to certain exceptions, Section 203 prohibits a Delaware corporation from engaging in any �business combination� with any �interested
stockholder� for a period of three years following the date that such stockholder became an interested stockholder, unless: (i) prior to such date,
the board of directors of the corporation approved either the business combination or the transaction that resulted in the stockholder becoming an
interested stockholder; (ii) on consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
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stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes
of determining the number of shares outstanding those shares owned (a) by persons who are directors and also officers and (b) by employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or (iii) on or subsequent to such date, the business combination is approved by the board of directors and
authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the
outstanding voting stock that is not owned by the interested stockholder.

In our amended and restated certificate of incorporation, we have elected not to be governed by Section 203 of the Delaware General
Corporation Law as permitted under and pursuant to subsection (b)(3) of Section 203.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �WAIR.�

Transfer Agent and Registrar

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

10
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SELLING STOCKHOLDER

This prospectus relates to the resale by affiliates of The Carlyle Group of up to 25,000,000 shares of our common stock that were issued and
outstanding prior to the original date of filing of the registration statement of which this prospectus forms a part.  The selling stockholder
originally acquired the shares of our common stock included in this prospectus in connection with the Carlyle Acquisition.

Information about the selling stockholder, including the number of shares held by the selling stockholder before and after the offering, the
percentage of our common stock held by the selling stockholder before and after the offering and the number of shares of our common stock
offered by the selling stockholder, will be set forth in an applicable prospectus supplement, documents incorporated by reference or in a free
writing prospectus we file with the SEC.  The applicable prospectus supplement will also disclose whether the selling stockholder has had a
material relationship with us during the three years prior to the date of the prospectus supplement.

The selling stockholder may not sell any shares of our common stock pursuant to this prospectus until we have identified such selling
stockholder and the shares being offered for resale by such selling stockholder in a subsequent prospectus supplement.  However, the selling
stockholder may sell or transfer all or a portion of their shares of our common stock pursuant to any available exemption from the registration
requirements of the Securities Act.

11
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PLAN OF DISTRIBUTION

The selling stockholder may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades
or a combination of these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The securities
may be distributed from time to time in one or more transactions:

• at a fixed price or prices, which may be changed;

• at market prices prevailing at the time of sale;

• at prices related to such prevailing market prices; or

• at negotiated prices.

Each time that the selling stockholder sells securities covered by this prospectus, the selling stockholder will provide a prospectus supplement or
supplements that will describe the method of distribution and set forth the terms and conditions of the offering of such securities, including
(i) the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by each of them; (ii) if a
fixed price offering, the public offering price of the securities and the proceeds to the selling stockholder; (iii) any options under which
underwriters may purchase additional securities from the selling stockholder; (iv) any underwriting discounts or commissions or agency fees and
other items constituting underwriters� or agents� compensation; (v) terms and conditions of the offering and (vi) any discounts, commissions or
concessions allowed or reallowed or paid to dealers.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers to
purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be executed with the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to
make resales of the securities to the public. In connection with the sale of the securities, the selling stockholder, or the purchasers of securities
for whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The
underwriter may sell the securities to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from the purchasers for which they may act as agent. Unless otherwise indicated in a
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prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase securities as a principal, and may then resell the
securities at varying prices to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. Underwriters, dealers
and agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act, and any
discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions. We and the selling stockholder may each enter into agreements to indemnify underwriters, dealers and agents
against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be required to make in respect thereof
and to reimburse those persons for certain expenses.

Our common stock is listed New York Stock Exchange. To facilitate the offering of securities, certain persons participating in the offering may
engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of
the securities, which involve the sale by persons participating in the offering of more securities than were sold to them. In these circumstances,
these persons would

12
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cover such over-allotments or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In
addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if securities sold by them
are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of
the securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be authorized to solicit offers by
institutions or other suitable purchasers to purchase the securities at the public offering price set forth in the prospectus supplement, pursuant to
delayed delivery contracts providing for payment and delivery on the date or dates stated in the prospectus supplement. These purchasers may
include, among others, commercial and savings banks, insurance companies, pension funds, investment companies and educational and
charitable institutions. Delayed delivery contracts will be subject to the condition that the purchase of the securities covered by the delayed
delivery contracts will not at the time of delivery be prohibited under the laws of any jurisdiction in the United States to which the purchaser is
subject. The underwriters and agents will not have any responsibility with respect to the validity or performance of these contracts.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum consideration or discount to be
received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate proceeds of the offering.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.

13
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LEGAL MATTERS

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

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form
10-K for the year ended September 30, 2012 have been so incorporated in reliance on the report (which contains an explanatory paragraph on the
effectiveness of internal control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting
of Interfast, Inc., a business the registrant acquired during the year ended September 30, 2012) of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

14
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses of Issuance and Distribution

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

SEC registration fee $ 56,912.90
FINRA filing fee $ 63,087.50
Fees and expenses of the transfer agent $ (1)
Printing expenses $ (1)
Legal fees and expenses $ (1)
Accounting fees and expenses $ (1)
Miscellaneous expenses $ (1)
Total $ (1)

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

Item 15.   Indemnification of Directors and Officers

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, empowers a corporation to indemnify any
person who was or is a party or who 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 the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys� fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person
acted in good faith and in a manner the person 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 the person�s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
the person acted in any of the capacities set forth above, against expenses (including attorneys� fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, 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 Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.
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Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense
of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys� fees) actually and reasonably incurred by such person in connection therewith;
that indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be
entitled; and the indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person�s heirs, executors and
administrators. Section 145 also empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and

II-1

Edgar Filing: Wesco Aircraft Holdings, Inc - Form S-3

28



Table of Contents

incurred by such person in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to
indemnify such person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation�s certificate of incorporation may contain a provision eliminating or limiting the
personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided
that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director�s duty of loyalty to the corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.

Our amended and restated certificate of incorporation provides that our directors will not be personally liable to the Company or its stockholders
for monetary damages resulting from breach of their fiduciary duties. However, nothing contained in such provision eliminates or limits the
liability of directors (1) for any breach of the director�s duty of loyalty to us or our stockholders, (2) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of the law, (3) under Section 174 of the DGCL or (4) for any transaction from
which the director derived an improper personal benefit.

Our amended and restated bylaws provide for indemnification of the officers and directors to the full extent permitted by applicable law.

In addition, we have entered into agreements to indemnify our directors and executive officers containing provisions, which are in some respects
broader than the specific indemnification provisions contained in the DGCL. The indemnification agreements require us, among other things, to
indemnify our directors against certain liabilities that may arise by reason of their status or service as directors and to advance their expenses
incurred as a result of any proceeding against them as to which they could be indemnified.

Item 16.   Exhibits

(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated herein by reference.

Item 17.   Undertakings

(a) The undersigned registrant hereby undertakes:
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

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

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

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

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

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

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and
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(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) 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.

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

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Valencia, State of California, May 10, 2013.

WESCO AIRCRAFT HOLDINGS, INC.

By: /s/ Randy J. Snyder
Randy J. Snyder

Chairman of the Board of Directors,
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Randy J. Snyder and Gregory A. Hann, or either of them, as his true and
lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in
any and all capacities, to file and sign any and all amendments, including post-effective amendments and any registration statement for the same
offering that is to be effective under Rule 462 of the Securities Act, to this registration statement, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in connection therewith as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by virtue hereof. This power of attorney
shall be governed by and construed with the laws of the State of Delaware and applicable federal securities laws.

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

SIGNATURE TITLE DATE

/s/ Randy J. Snyder Chairman of the Board of Directors, President and Chief Executive
Officer

May 10, 2013
Randy J. Snyder

/s/ Gregory A. Hann Executive Vice President and Chief Financial Officer May 10, 2013
Gregory A. Hann

/s/ J. Shawn Trogdon Global Controller
J. Shawn Trogdon May 10, 2013

/s/ Dayne A. Baird Director
Dayne A. Baird May 10, 2013

/s/ Paul E. Fulchino Director
Paul E. Fulchino May 10, 2013
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/s/ Jay L. Haberland Director May 10, 2013
Jay L. Haberland

/s/ Scott E. Kuechle Director May 10, 2013
Scott E. Kuechle
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SIGNATURE TITLE DATE

/s/ Adam J. Palmer Director May 10, 2013
Adam J. Palmer

/s/ Robert D. Paulson Director May 10, 2013
Robert D. Paulson

/s/ Norton A. Schwartz Director May 10, 2013
Norton A. Schwartz

/s/ David L. Squier Director May 10, 2013
David L. Squier
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EXHIBIT INDEX

Exhibit
Number Description

1.1* Form of Underwriting Agreement.

3.1 Amended and Restated Certificate of Incorporation of Wesco Aircraft Holdings, Inc. (Incorporated by reference to Exhibit 3.1
to the Quarterly Report on Form 10-Q, dated August 17, 2011 (File No. 001-35253)).

3.2 Amended and Restated Bylaws of Wesco Aircraft Holdings, Inc. (Incorporated by reference to Exhibit 3.2 to the Quarterly
Report on Form 10-Q, dated August 17, 2011, (File No. 001-35253)).

4.1 Form of Stock Certificate (Incorporated by reference to Exhibit 4.1 to the Registrant�s Registration Statement on Form S-1/A
dated June 6, 2011 (Registration No. 333-173381)).

5.1 Opinion of Latham & Watkins LLP.

23.1 Consent of Latham & Watkins LLP (included in Exhibit 5.1).

23.2 Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

24.1 Powers of Attorney (incorporated by reference to the signature page hereto).

*  To be filed by amendment or incorporated by reference in connection with the offering of the securities.
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