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Our business is subject to numerous risks and uncertainties that represent challenges that we face in connection with the
successful implementation of our strategy and growth of our business. The occurrence of one or more of the events or
circumstances described in this section alone or in combination with other events or circumstances, may adversely affect our
business, financial condition, results of operations and prospects. Such risks include, but are not limited to: * We may not be able
to successfully implement our growth qtrategre% * We have a hrstory of net losses ;-and have not cons1stently generated
positive cash flow from operations we-a ; W b
reqults are expected to be drffrcult to predrct based ona number of factors that aleo will affect our long- term performance * The

aviation services.  Delta Arr Lrnes Inc. (¢ Delta —er—Bel-taﬁr-r—]:rnes—”) may have the rrght to ternunate its commercial
agreements with us. ¢« The supply of pilots to the airline industry is limited and may negatively affect our operations and
financial condition. Increases in our labor costs, which constitute a substantial portion of our total operating costs, may adversely
affect our business, results of operations and financial condition. * We may be subject to unionization, work stoppages,
slowdowns or increased labor costs and the unionization of our pilots and inflight crewmembers could result in increased labor
costs. ¢ Significant increases in fuel costs that we are unable to pass along to our members and customers could have a material
adverse effect on our business, financial condition and results of operations, including , without limitation , Adjusted
Contribution Margin. « Some of our business is dependent on our third- party operators to provide flights for our customers. If
such third- party operators do not perform adequately or terminate their relationships with us, our costs may increase and our
business, financial condition and results of operations could be adversely affected. ¢ If our efforts to continue to build our strong
brand identity and improve member satisfaction and loyalty are not successful, we may not be able to attract or retain members,
and our operating results may be adversely affected. * Any failure to offer high- quality customer support may harm our
relationships with our customers and could adversely affect our reputation, brand, business, financial condition and results of
operations. * We may never realize the full value of our intangible assets, including goodwill, or our long- lived assets, causing
us to record impairments that may materially adversely affect our financial conditions and results of operations. * ¥e-In past
periods, we identified material weaknesses in internal control over financial reporting, and as of December 31, 2023, we
determined that theyresulted-rour internat-eontrol-overfinanetatreporting-and-disclosure controls and procedures were not

being-cffective during-the-yearended-Deeember 31,2022~ We may identify additional H-we-are-notable-to-remediate-these
material weaknesses —e%we—tdeﬂt-rfyadd-rt-teﬂa-l—deﬁeieneies—rn the future or otherque fail to maintain an effective system of

internal controls, which may : etld-result in material misstatements of our
financial statements or cause us to fail to meet our reporting obligations. ¢ lf we are unable to adequately protect our intellectual
property interests or are found to be infringing on the intellectual property interests of others, we may incur significant expense
and our business may be adversely affected. * A delay or failure to identify and devise, invest in and implement certain
important technology, business, and other initiatives could have a material impact on our business, financial condition and
results of operations. ¢ A failure in our technology or breaches of the security of our information technology infrastructure may
adversely affect our business and financial condition and disrupt our customers’, suppliers’, third- party vendors’ and aircraft
providers’ businesses. * Our obligations in connection with our contractual agreements, including operating leases and debt
financing obligations , could impair our liquidity and thereby harm our business, results of operations and financial condition. *
Our ability to obtain additional financing on terms we deem attractive or access the capital markets may be limited. « We
could suffer losses and adverse publicity stemming from any accident involving aircraft models operated by us or third- parties.
* Terrorist activities or warnings have dramatically impacted the aviation industry and will likely continue to do so. * The
outbreak and spread of infectious diseases or public health threats may adversely impact our business, operating results,
cash flow, financial condition and liquidity. * We are subject to significant governmental regulation and changes in
government regulations imposing additional requirements and restrictions on our operations could increase our operating costs
and result in service delays and disruptions. * We are subject to various environmental and noise laws and regulations, which
could have a material adverse effect on our business, results of operations and financial condition. ¢ Our Certificate of
Incorporation and Amended and Restated By- Laws (together, the ©“ Organizational Documents ) and the Investor Rights
Agreement (as defined herein ) include provi%ionq limiting voting by non- U. S. Citizens. PART I. Item 1. BUSINESS
General Overview-of- Our-Company-Wheels Up is a leadrng provider of on- demand private aviation in the United States (“ U.
S. ) and one of the largest private-aviation-companies in the werld-industry . Wheels Up offers a complete global private
avratron solution with a large smedera-and drverse alrcraft fleet backed by an uncomproml%rng comnutment to %afety and

by—t-he—m-isswn—te—connect prrvate flyer% to aircraft, and to one another through an open platform that se&m-}es‘s-]-y—enables lrfe S
most important experiences. Powered-by-Our offering is delivered through a mix of programmatic and charter options that
strateglcally utlllze our owned and leased alrcraft ﬂeet and an “ asset- llght ” charter model to dellver a greater range of

global p




-Bﬂsmess—Meéel-()m PlOdLlLl% and Su\ ices Whlk we ollu numerous ploduels and services 10 our customers and mdusu}
partners, we generate reventie-within-the majority of four— our main-eategortes b ipRevente e-geners

membership-revenue from flight activity through tﬁmaﬁeﬂ—&ﬁd-&nﬂua-l—feﬂewa-l—fees—aefess—oul member programs Conneet;
€ore-and Business-charter solutions. We have historically provided the majority of our private aviation services through
our membership tiers—We-believe-this-program, which allows members to select the membership revenue-ishighly-visible
level best tallored for thelr ﬂylng needs and receive additional beneﬁts from the -}&fgel-y—reeufﬂng—rn—ﬂ&tufe—-—F-l-rg-ht
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