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Item 1.01     Entry into a Material Definitive Agreement.

Agreement to Acquire 17 Embraer Phenom 300 and Phenom 300E Aircraft and Related Assets

On October 22, 2024 (the “Agreement Date”), Wheels Up Partners LLC (“WUP LLC”), an indirect subsidiary of Wheels Up Experience Inc. (the “Company”), entered into an Asset Purchase Agreement, with Grandview Aviation LLC (“Seller”) and Global
Medical Response, Inc., the parent entity of Seller (together with Seller, the “Seller Parties” and such agreement, the “APA”), pursuant to which the Company will acquire from Seller 17 Embraer Phenom 300 and Phenom 300E aircraft, certain related
maintenance assets to support the fleet, and Seller’s existing customer program (collectively, the “Acquired Assets”). Subject to the terms and conditions of the APA, the purchase price for the Acquired Assets is expected to be $105 million, subject to the
adjustments described in the APA. The Company anticipates that the transactions contemplated by the APA will close as promptly as practicable in the fourth quarter of 2024, subject to customary closing conditions, including the completion of aircraft
inspections.

The APA contains representations, warranties and covenants by WUP LLC and the Seller Parties that are customary for transactions of this type, which were made solely for the benefit of the parties thereto. Concurrently with the closing under the APA,
WUP LLC and Seller expect to enter into: (i) a transition services agreement (the “TSA”), pursuant to which Seller will provide WUP LLC certain specified flight-related services on a temporary basis; and (ii) a master aircraft operating agreement (the
“Operating Agreement”), pursuant to which Seller will conduct certain on-demand flight operations using the Acquired Assets after the closing date while such aircraft are transitioned from a U.S. Federal Aviation Administration (“FAA”) operating certificate
held by Seller to the FAA operating certificate held by Wheels Up Private Jets LLC, an indirect subsidiary of the Company (the “Fleet Transition”). It is anticipated that the TSA and Operating Agreement will terminate upon completion of the Fleet
Transition. The Company is currently a party to an agreement with Seller pursuant to which Seller has provided the Company’s members and customers with certain dedicated Embraer Phenom 300 and Phenom 300E aircraft since November 2021, which is
also expected to terminate at the closing under the APA.

Financing Commitment Letter

On the Agreement Date, WUP LLC entered into a commitment letter (the “Commitment Letter”) pursuant to which Bank of America, N.A. (“BofA”) committed to provide up to $332 million under a senior secured revolving credit facility (the
“Revolving Facility”). Delta Air Lines, Inc. (“Delta”) is expected to provide credit support for the Revolving Facility, which will effectively guarantee WUP LLC’s payment obligations thereunder upon the occurrence and continuation of specified events of
default. The anticipated maturity date for the Revolving Facility is five years following the initial closing date. The Company anticipates that the initial closing for the Revolving Facility will occur concurrently with the closing under the APA in the fourth
quarter of 2024.

The Revolving Facility is expected to utilize an enhanced equipment trust certificate (EETC) loan structure that is similar to the existing fixed rate equipment notes that were issued by WUP LLC on October 14, 2022 (collectively, the
“Existing Equipment Notes”). The Revolving Facility is expected to be secured by first-priority liens on WUP LLC’s owned aircraft fleet (the “Owned Aircraft”). A term sheet describing, among other things, the material terms that are expected to be included
in the definitive documentation for the Revolving Facility is attached as Annex A to the Commitment Letter (the “Term Sheet”). The Term Sheet contemplates that any principal amounts under the Revolving Facility paid down between the initial closing date
and the third anniversary of the initial closing date (the “Availability Period”), either through regular principal amortization payments or from the early redemption of principal amounts related to any aircraft secured by the Revolving Facility (without
prepayment premiums), will again become available to be reborrowed for the purchase of additional aircraft to be secured by such facility during the Availability Period. The Company expects that this ability to reborrow funds under the Revolving Facility
during the Availability Period will aid the Company in achieving its fleet modernization strategy.

The Company anticipates that the net proceeds from the initial closing of the Revolving Facility will be used: (i) to fund the purchase price for the Acquired Assets; (ii) to redeem in-full all outstanding Existing Equipment Notes, which are currently secured
by first-priority liens on the current Owned Aircraft and by liens on certain intellectual property assets of the Company and certain of its subsidiaries; and (iii) for general corporate purposes, including the potential acquisition of additional Embraer
Phenom 300 series and Bombardier Challenger 300 series aircraft, to the



extent there are any remaining net proceeds. As of the Agreement Date, approximately $148.9 million aggregate principal amount of Existing Equipment Notes were outstanding, and the redemption amount for such Existing Equipment Notes upon the initial
closing of the Revolving Facility, if at all, will include accrued interest thereon and applicable prepayment premiums. In addition, $20 million held as a deposit for the benefit of the Existing Equipment Note lenders is expected to be netted against the
redemption amount for the Existing Equipment Notes. Assuming the expected uses of net proceeds described above, the netting of the deposit with respect to the Existing Equipment Notes and the consummation of sales of certain Owned Aircraft that are
currently under contract prior to the initial closing of the Revolving Facility, the Company expects that upon the initial closing of the Revolving Facility, approximately $75 to $115 million of net proceeds (before transaction related expenses) will become
available for general corporate purposes.

Under the Commitment Letter, BofA will act as sole lead arranger for the Revolving Facility. The commitment to provide the Revolving Facility is subject to certain conditions, including the negotiation of definitive documentation and other customary
conditions to the commitment. In addition, the Company anticipates that certain conforming amendments to the Credit Agreement, dated September 20, 2023, by and among the Company, as borrower, certain subsidiaries of the Company as guarantors, the
lenders party thereto (including Delta), and U.S. Bank Trust Company, N.A., as administrative agent for the lenders and as collateral agent for the secured parties (as amended by Amendment No. 1 thereto, dated as of November 15, 2023), will be made to
permit the Revolving Facility. The Company expects to pay certain customary fees and expenses in connection with obtaining and maintaining the Revolving Facility.

The foregoing descriptions of the APA and Commitment Letter (including the Term Sheet attached thereto) do not purport to be complete and are qualified in their entirety by reference to copies thereof, which are attached hereto as Exhibits 10.1 and 10.2,
and incorporated by reference herein.

Item 7.01    Regulation FD Disclosure.

Presentation Materials

The Company plans to hold a press conference at the 2024 National Business Aviation Association-Business Aviation Convention & Exhibition in Las Vegas, Nevada that will begin at 4:45 p.m., Eastern Time, on October 22, 2024, at which George Mattson,
the Company’s Chief Executive Officer, expects to provide an overview of, among other things, the transactions described in Item 1.01 of this Current Report on Form 8-K (this “Current Report”) and the Company’s fleet modernization strategy. A recording
of the press conference will be available via a hyperlink published on the Company’s investor relations website after the conclusion of the press conference. At the press conference, Mr. Mattson expects to disclose certain information in the form of a
presentation (the “Presentation Materials”), a copy of which is furnished herewith as Exhibit 99.1 and incorporated by reference into this Item 7.01.

Press Release

On October 22, 2024, the Company issued a press release (the “Press Release”) regarding the items described in Items 1.01 of this Current Report and aspects of the Company’s fleet modernization strategy, a copy of which is furnished herewith as
Exhibit 99.2 and incorporated by reference into this Item 7.01.

The information contained in the Presentation Materials and Press Release is summary information that should be considered in the context of the Company’s filings with the U.S. Securities and Exchange Commission (“SEC”) and other public
announcements the Company may make by press release or otherwise from time to time. The Presentation Materials and Press Release are each dated October 22, 2024 and speak as of such date. Except as required by law, the Company does not intend to
update the Presentation Materials and Press Release after such date.

The information in Item 7.01 of this Current Report, and Exhibits 99.1 and 99.2 is being furnished pursuant to Item 7.01 of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed



incorporated by reference in any filing made by the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as may be expressly set forth by specific reference in such filing.

Cautionary Note Regarding Forward-Looking Statements

This Current Report, and Exhibits 99.1 and 99.2 furnished herewith contain certain “forward-looking statements” within the meaning of the federal securities laws. Forward-looking statements are predictions, projections and other statements about future
events that are based on current expectations and assumptions and, as a result, are subject to known and unknown risks, uncertainties, assumptions, and other important factors, many of which are outside of the control of the Company. These forward-looking
statements include, but are not limited to, statements regarding: (i) the APA, the Acquired Assets and any expected benefits or impacts to the Company as a result of the transactions contemplated by the APA or operation of the Acquired Assets after the
closing under the APA, including the Company’s ability to consummate the closing of such transactions on the schedule that it currently anticipates; (ii) the Commitment Letter and the expected financing contemplated thereby, including the expected terms of
the Revolving Facility, the ability to use net proceeds from the Revolving Facility to acquire the Acquired Assets, the refinancing of the Existing Equipment Notes, the potential receipt and expected use of any remaining net proceeds from the initial closing
under the Revolving Facility (including the potential future acquisition of aircraft using such net proceeds, assumptions regarding the consummation of aircraft sales currently under contract and other factors that may impact the amount of remaining net
proceeds from such initial closing), the ability of the Company to reborrow under the Revolving Facility in the future, and the ability of the Company to consummate such financing on the terms and timeline that it currently anticipates; and (iii) the
Company’s fleet modernization strategy and the ability of the Company to execute such strategy, as well as the expected operational and financial impacts to the Company from implementing such strategy on the timeline that it currently anticipates. The
words “anticipate,” “continue,” “could,” “expect,” “plan,” “potential,” “should,” “would,” “pursue” and similar expressions, may identify forward-looking statements, but the absence of these words does not mean that statement is not forward-looking.
Factors that could cause actual results to differ materially from those expressed or implied in forward-looking statements can be found in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on
March 7, 2024 and the Company’s other filings with the SEC from time to time. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made. Except as required by law, the Company does not
intend to update any of these forward-looking statements after the date of this Current Report.

Item 9.01     Financial Statements and Exhibits.

 (d)    Exhibits.
Exhibit Number Description

10.1*+^ Asset Purchase Agreement, dated as of October 22, 2024, by and among Wheels Up Partners LLC, Grandview Aviation LLC and Global Medical Response, Inc.
10.2*^ Commitment Letter, dated October 22, 2024, by and among Wheels Up Partners LLC and Bank of America, N.A.
99.1** Presentation Materials, dated October 22, 2024
99.2** Press Release, dated October 22, 2024

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Filed herewith.
** Furnished herewith.
+ Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Registrant agrees to furnish supplementally a copy of any omitted schedule or exhibit to the U.S. Securities and Exchange Commission or its staff upon request.
^ Certain portions of this exhibit (indicated by “[***]”) have been omitted pursuant to Item (601)(b)(10) of Regulation S-K. The Registrant agrees to furnish supplementally a copy of any omitted information to the U.S. Securities and Exchange Commission or its staff upon request.

https://content.edgar-online.com/ExternalLink/EDGAR/0001819516-24-000015.html?hash=ad58d366b5096043f772df16988870e1daae12ad64abdfc8e57e4219a53876f6&dest=up-20231231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001819516-24-000015.html?hash=ad58d366b5096043f772df16988870e1daae12ad64abdfc8e57e4219a53876f6&dest=up-20231231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001819516-24-000015.html?hash=ad58d366b5096043f772df16988870e1daae12ad64abdfc8e57e4219a53876f6&dest=up-20231231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001819516-24-000015.html?hash=ad58d366b5096043f772df16988870e1daae12ad64abdfc8e57e4219a53876f6&dest=up-20231231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001819516-24-000015.html?hash=ad58d366b5096043f772df16988870e1daae12ad64abdfc8e57e4219a53876f6&dest=up-20231231_htm
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
 
 WHEELS UP EXPERIENCE INC.
    
    
Date: October 22, 2024 By: /s/ George Mattson
  Name: George Mattson
  Title: Chief Executive Officer



    Exhibit 10.1

CERTAIN IDENTIFIED INFORMATION HAS BEEN REDACTED FROM THIS EXHIBIT, BECAUSE IT IS (1) NOT MATERIAL AND (2) THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR
CONFIDENTIAL. “[***]” INDICATES THAT INFORMATION HAS BEEN REDACTED.

Execution Version

ASSET PURCHASE AGREEMENT

BY AND AMONG

WHEELS UP PARTNERS LLC,

GRANDVIEW AVIATION LLC,

AND

GLOBAL MEDICAL RESPONSE, INC.

DATED AS OF OCTOBER 22, 2024



TABLE OF CONTENTS

        Page

ARTICLE I DEFINITIONS    1
Section 1.1    Definitions    1

ARTICLE II PURCHASE AND SALE; PAYMENT OF PURCHASE PRICE    13

Section 2.1    Purchase and Sale of Acquired Assets and Assumption of Assumed Liabilities.    13
Section 2.2    Closing Date Statement; Funds Flow    16
Section 2.3    Post-Closing Adjustment    16
Section 2.4    Post-Closing Adjustment Amount    18
Section 2.5    Withholdings    18
Section 2.6    Assignment of Acquired Assets    18

ARTICLE III CLOSING    19

Section 3.1    Time and Place of Closing    19
Section 3.2    Actions at Closing    19

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES    22

Section 4.1    Organization, Good Standing and Qualification    22
Section 4.2    Authorization; Binding Obligations    22
Section 4.3    Absence of Conflicts; No Consents    22
Section 4.4    Consents and Filings    22
Section 4.5    Litigation.    23
Section 4.6    Compliance with Applicable Law    23
Section 4.7    Absence of Changes    23
Section 4.8    Agreements    23
Section 4.9    Title to and Condition of Acquired Assets    24
Section 4.10    Labor and Employment    24
Section 4.11    Employee Benefits    25
Section 4.12    Tax Returns and Payments    25
Section 4.13    Aviation Matters    26
Section 4.14    Data Privacy    27
Section 4.15    OFAC    27
Section 4.16    Certain Payments; Money Laundering.    28
Section 4.17    Customers    28
Section 4.18    Brokers    28
Section 4.19    No Additional Representations and Warranties    28
Section 4.20    Non-Reliance    28

ARTICLE V REPRESENTATIONS AND WARRANTIES OF BUYER    29

Section 5.1    Organization, Good Standing and Qualification    29
Section 5.2    Authorization; Binding Obligations    29

i



Section 5.3    Absence of Conflicts    29
Section 5.4    Consents and Filings    29
Section 5.5    Litigation    30
Section 5.6    Financing    30
Section 5.7    No Additional Representations and Warranties    31
Section 5.8    Non-Reliance    31

ARTICLE VI COVENANTS    31

Section 6.1    Conduct of Business of Seller    31
Section 6.2    Access to Information    33
Section 6.3    Notification of Certain Matters    34
Section 6.4    Further Assurances    35
Section 6.5    Consents; Filings.    35
Section 6.6    Tax Matters    36
Section 6.7    Restrictive Covenants    38
Section 6.8    Post-Closing Asset Transfers    42
Section 6.9    Aircraft Inspection    42
Section 6.10    Lien Releases; FAA Agent    44
Section 6.11    International Registry    44
Section 6.12    Financing    45
Section 6.13    Employee Matters    46
Section 6.14    Exclusivity.    48

ARTICLE VII CONDITIONS PRECEDENT    49

Section 7.1    Conditions to Obligations of All Parties    49
Section 7.2    Conditions to Obligations of Buyer    49
Section 7.3    Conditions to Obligations of Seller    50

ARTICLE VIII TERMINATION    51

Section 8.1    Termination    51
Section 8.2    Buyer Termination Fee    52
Section 8.3    Effect of Termination    53

ARTICLE IX INDEMNIFICATION    54

Section 9.1    Survival of Representations, Warranties and Covenants    54
Section 9.2    Indemnification    54
Section 9.3    Calculation of Losses; Determination of Application.    55
Section 9.4    Indemnification Procedures    56
Section 9.5    Manner of Payment    57
Section 9.6    Treatment of Indemnity Payments    58
Section 9.7    Indemnification Exclusive Remedy    58

ARTICLE X MISCELLANEOUS    58

Section 10.1    Amendment and Waiver    58
Section 10.2    Notices    58

ii



Section 10.3    Binding Agreement; Assignment    60
Section 10.4    Severability    60
Section 10.5    Other Definitional Provisions    60
Section 10.6    Captions    61
Section 10.7    Entire Agreement    61
Section 10.8    Counterparts and Electronic Signatures    61
Section 10.9    Waiver of Jury Trial    61
Section 10.10    Public Announcements    62
Section 10.11    Jurisdiction and Venue    62
Section 10.12    Governing Law    63
Section 10.13    Parties in Interest    63
Section 10.14    Rules of Construction.    63
Section 10.15    Expenses    64
Section 10.16    Enforcement    64
Section 10.17    No Recourse    65

iii



EXHIBITS

Exhibit A Form of Bill of Sale and Assignment and Assumption Agreement
Exhibit B Form of GRP Termination Notice
Exhibit C Form of Master Aircraft Operating Agreement
Exhibit D Form of Transition Services Agreement
Exhibit E-1 Form of Warranty Bill of Sale
Exhibit E-2 Form of Assignment of Warranties and Other Rights
Exhibit E-3 Form of Aircraft Delivery Receipt
Exhibit F Form of Guaranty
Exhibit G Inspection Workscope
Exhibit H Form of Technical Acceptance Letter
Exhibit I Form of Membership Agreement

SCHEDULES

Schedule 1.1(a) Acquired Assets
Schedule 1.1(b) Aircraft Delivery Condition
Schedule 1.1(c) Excluded Aircraft Adjustment Amount
Schedule 2.1(b) Excluded Assets
Schedule 3.2(c)(vi) Required Written Consents
Schedule 3.2(c)(vii) Evidence of Assignment
Schedule 6.1 Conduct of Business
Schedule 6.5 Consents and Notices
Schedule 6.13 Retention Program

        
        
        
        
        
        
            
            
            

iv



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of October 22, 2024, by and among Wheels Up Partners LLC, a Delaware limited liability company (“Buyer”), Grandview
Aviation LLC, a Delaware limited liability company (“Seller”), and Global Medical Response, Inc., a Delaware corporation, Seller’s ultimate parent company (“Seller Ultimate Parent”, and collectively with Seller,
the “Seller Parties”). Each of Buyer, Seller and Seller Ultimate Parent shall each be referred to herein as a “Party” and collectively as the “Parties”. Unless otherwise defined herein, capitalized terms used in this
Agreement are defined in Article I.

RECITALS

WHEREAS, Seller desires to sell, transfer, and assign to Buyer, and Buyer desires to purchase and assume from Seller, the aircraft listed on Schedule 1.1(a) hereto, together, in each case with the respective
appurtenances, appliances, parts, instruments, components, accessions, equipment and furnishings installed thereon or in Seller’s possession (collectively, the “Acquired Aircraft”) and certain assets and liabilities
held by Seller, on the terms and subject to the conditions set forth in this Agreement; and

WHEREAS, Seller’s sole equityholder, and the Board of Directors of Seller Ultimate Parent have each unanimously (a) determined that it is advisable for, and in the best interests of, Seller and Seller
Ultimate Parent to enter into this Agreement and the other Transaction Documents to which either of them is party and (b) approved the execution and delivery of this Agreement and the other Transaction
Documents to which Seller and/or Seller Ultimate Parent is party, the performance by such Party of its obligations hereunder and thereunder and the consummation of the transactions contemplated hereby and
thereby.

NOW, THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants and agreements hereinafter set forth, and intending to be legally bound hereby, the Parties agree as
follows:

ARTICLE I
DEFINITIONS

Section 1.1    Definitions. As used in this Agreement, the following terms shall have the meanings specified:

“Acquired Aircraft” has the meaning set forth in the Recitals. For the avoidance of doubt, following the termination of this Agreement by Buyer pursuant to Section 8.1(c) with respect to any Excluded
Aircraft, “Acquired Aircraft” shall mean the aircraft listed on Schedule 1.1(a) hereto other than any Excluded Aircraft.

“Acquired Assets” has the meaning set forth in Section 2.1(a).
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“Acquired Contracts” means, collectively, those Contracts described on Schedule 1.1(a) hereto.

“Acquired Inventory” means, collectively, all loose equipment, engine covers, wiring diagrams, took kits, spare parts, rotables, and any other associated accessories and equipment related to the Acquired
Aircraft. A list of the Acquired Inventory as of the date hereof is set forth on Schedule 1.1(a) hereto.

“Action” means any claim, demand, notice, request for information, action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, investigative or informal)
commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Entity.

“Adjustment Amount” means an amount equal to (a) the Final Purchase Price, as finally determined pursuant to Section 2.3, minus (b) the Estimated Purchase Price. For the avoidance of doubt, the
Adjustment Amount may be a positive or a negative number.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such Person. The
term “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, and the terms “controlled” and “controlling” have meanings correlative thereto.

“Agreement” has the meaning set forth in the Preamble.

“Aircraft Delivery Condition” means the following conditions with respect to each Acquired Aircraft: (i) such Acquired Aircraft has a valid and current United States Certificate of Airworthiness and
registered in the United States of America with the FAA, except for any such Acquired Aircraft undergoing maintenance or repairs as agreed to by the Parties, (ii) such Acquired Aircraft has all installed aircraft
systems, avionics, furnishings, accessories, and installed equipment functioning normally and within manufacturer’s specifications and limits, (iii) such Acquired Aircraft is in an airworthy condition, without any
non-standard or recurring inspections required outside of the standard manufacturer’s recommended maintenance program, (iv) such Acquired Aircraft has no undisclosed history of damage or corrosion, (v) such
Acquired Aircraft has applicable Airworthiness directives and mandatory service bulletins, or equivalent, with mandatory compliance dates on or before the Closing Date, complied with, (vi) such Acquired Aircraft
is enrolled on CAMP or other mutually agreeable maintenance tracking program, (vii) such Acquired Aircraft has complete and consecutive logbooks/records in the English language and all Acquired Aircraft
operational manuals up to the latest revisions, (viii) all Discrepancies with respect to such Acquired Aircraft identified during the Inspections, including any test flight, have been corrected at Sellers expense and such
Acquired Aircraft has returned to service as airworthy, (ix) such Acquired Aircraft has free and clear title with no outstanding Liens (other than Permitted Liens), (x) except as set forth on Schedule 1.1(b) hereto,

2



such Acquired Aircraft has no scheduled hourly or calendar maintenance due prior to the Closing Date and/or within 30 flight hours following the Closing Date, (xi) such Acquired Aircraft is in substantially the
same condition as when Buyer completed the Inspection with the exception of the correction of any Discrepancies and normal wear and tear; and (xii) such Acquired Aircraft has no leased or loaned equipment
installed thereon or therein.

“Aircraft Documents” means, with respect to an Acquired Aircraft, all documents and records relating to or required to be maintained with respect to such Acquired Aircraft in Seller’s possession, including,
without limitation, all airframe, engine, and accessory logbooks (complete and continuous since new in the English language, in compliance with applicable manufacturer requirements or recommendations, as well
as applicable FAA requirements), weight and balance manuals, overhaul records, maintenance records, wiring diagrams, supplemental type certificates and technical data, and all issued FAA Form 337’s,
manufacturer’s checklists, and any and all other related records in Seller’s possession, but excluding journey logs, passenger manifests, tax, financial and other similar confidential or proprietary records that are not
required by Buyer to be able to document the on-going maintenance history of the Acquired Aircraft.

“Airworthy” or “Airworthiness” means, with respect to any Acquired Aircraft, that such Acquired Aircraft conforms to its type certification issued by the FAA and as defined in the manufacturer’s
maintenance manual, and is in a safe condition for flight pursuant to 14 C.F.R. Part 91 and 14 C.F.R. Part 135.

“Alternative Financing” has the meaning set forth in Section 6.12(a).

“Applicable Laws” means all applicable federal, state, provincial, local or foreign laws, including the common law, statutes, rules, regulations, ordinances, directives, judgments, orders (judicial or
administrative), decrees, injunctions and writs of any Governmental Entity or any similar provisions having the force or effect of law.

“Assumed Jet Card Program Contract” means each Acquired Contract with Seller’s customers as part of its jet card program that is identified on Schedule 1.1(a).

“Assumed Liabilities” has the meaning set forth in Section 2.1(c).

“Base Purchase Price” means $105,000,000 minus the aggregate Excluded Aircraft Adjustment Amount(s) of all Excluded Aircraft (if any).

“Baseline Retention Date” has the meaning set forth in Section 6.13(b).

“Benefit Plans” means (a) employee benefit plans as defined in Section 3(3) of ERISA; (b) all other pension, retirement, group insurance, severance pay, deferred compensation, excess or supplemental
benefit, employment, vacation, stock, stock option, equity-based compensation, phantom stock, fringe benefit and incentive plans, contracts, schemes, programs, funds, commitments, or arrangements of any kind;
and (c) all other plans, contracts, schemes, programs,
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funds, commitments, or arrangements providing money, services, property or other benefits, whether written or oral, formal or informal, qualified or nonqualified, funded or unfunded, and including any that have
been frozen or terminated, in each case, which pertain to any Potential Hired Employee.

“Bill of Sale and Assignment and Assumption Agreement” means the Bill of Sale and Assignment and Assumption Agreement between Seller and Buyer in the form attached as Exhibit A hereto.

“Bulk Sale Laws” means any bulk sales, bulk transfer or similar Applicable Laws of any jurisdiction that may otherwise be applicable with respect to the sale of any or all of the Acquired Assets as a result of
the transactions contemplated by this Agreement.

“Business” means the private aviation services business conducted by Seller as of the Closing Date, which includes aircraft charter flight services, air charter brokerage services, aircraft management services
and aircraft maintenance services.

“Business Day” means any day other than a Saturday, Sunday or other day on which banking institutions in the State of New York are authorized or required by Applicable Law or other action of a
Governmental Entity to close or a day upon which the FAA Registry is closed or not accepting documents for filing.

“Business Employee” means an employee of Seller or its Affiliates primarily providing services in relation to the Business.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Acquired Aircraft Taxes” has the meaning set forth in Section 6.6(e)(i).

“Buyer Closing Certificate” has the meaning set forth in Section 7.3(c).

“Buyer Disclosure Schedule” means that certain disclosure letter from Buyer to Seller delivered concurrently with the execution and delivery of this Agreement.

“Buyer Fundamental Representations” means those representations and warranties set forth in Section 5.1, Section 5.2, and Section 5.3(a).

“Buyer Indemnitee” has the meaning set forth in Section 9.2(a).

“Buyer Related Parties” has the meaning set forth in Section 8.3(b).

“Buyer Termination Fee” means an amount equal to $4,000,000.

“Closing” has the meaning set forth in Section 3.1.

“Closing Cash Payment” means an amount equal to the Estimated Purchase Price.
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“Closing Date” has the meaning set forth in Section 3.1.

“Closing Date Statement” has the meaning set forth in Section 2.2.

“Confidential Information” means, with respect to any Person, all information of a confidential, non-public or proprietary nature (whether or not specifically labeled or identified as “confidential”), in any
form or medium, of such Person.

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of August 9, 2024, between WUEI and Seller Ultimate Parent.

“Contract” means any contract, obligation, understanding, undertaking, arrangement, commitment, lease, license, purchase order, bid, promise or other agreement, in each case, whether written or oral.

“Convention” has the meaning set forth in Section 6.11.

“Cure Period” has the meaning set forth in Section 8.1(b)(i).

“Customer Records” has the meaning set forth in Section 2.1(a)(vii).

“Data Protection Requirements” means all of the following: (a) all Applicable Laws relating to the privacy or security of Personal Data and (b) any provisions regarding the privacy or security of Personal
Data in the Acquired Contracts.

“Data Room” means the virtual data room or share site established and maintained by Seller in connection with the transactions contemplated by this Agreement.

“Debt Fee Letter” has the meaning set forth in Section 5.6.

“Debt Financing” has the meaning set forth in Section 5.6.

“Debt Financing Commitment” has the meaning set forth in Section 5.6.

“Department of Transportation” means the United States Department of Transportation and/or the Secretary of Transportation, or any person, governmental department, bureau, authority, commission or
agency succeeding to the functions thereof.

“Disclosure Schedule” means that certain disclosure letter from Seller to Buyer delivered concurrently with the execution and delivery of this Agreement.

“Discrepancy” or “Discrepancies” means, with respect to any Acquired Aircraft, all discrepancies identified by the Inspection Facility that the Inspection Facility reasonably deems are necessary to be
corrected in order to render such Acquired Aircraft in the Aircraft Delivery Condition. For the avoidance of doubt, it is expressly agreed that the term “Discrepancies” does
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not include (i) any merely cosmetic / non-airworthiness items, (ii) the matter described in Section 1.1(b) of the Disclosure Schedule or (iii) or any other items the correction of which is not necessary to render the
Acquired Aircraft in the Aircraft Delivery Condition.

“Eligible Retention Program Participant” has the meaning set forth in Section 6.13(c).

“Enforceability Exceptions” has the meaning set forth in Section 4.2.

“Environmental Laws” means any applicable law, regulation, or other requirement of any Governmental Entity relating to pollution, protection of the environment or protection of employee or public health
and safety from exposure to Hazardous Substances, including all those relating to the manufacture, handling, transport, use, treatment, storage, release, threatened release or disposal of Hazardous Substances.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Estimated Purchase Price” means an amount equal to (a) the Base Purchase Price, minus (b) the Estimated Selected Assumed Liability Amount.

“Estimated Selected Assumed Liability Amount” has the meaning set forth in Section 2.2.

“Excluded Aircraft” means any Acquired Aircraft with respect to which this Agreement is terminated by Buyer in accordance with Section 8.1(c).

“Excluded Aircraft Adjustment Amount” means, with respect to each Excluded Aircraft, the amount set forth opposite such aircraft on Schedule 1.1(c) hereto.

“Excluded Assets” has the meaning set forth in Section 2.1(b).

“Excluded Liabilities” has the meaning set forth in Section 2.1(d).

“FAA” means the United States Federal Aviation Administration and/or the Administrator of the Federal Aviation Administration, or any person, governmental department, bureau, authority, commission or
agency succeeding to the functions of any of the foregoing, including, where applicable, the Transportation Security Administration.

“FAA Agent” has the meaning set forth in Section 6.10(a).

“FAA Bill of Sale” has the meaning set forth in Section 3.2(c)(iii).

“FAA Registry” means the FAA Civil Aircraft Registry.

“Final Purchase Price” means an amount equal to (a) the Base Purchase Price, minus (b) the Selected Assumed Liability Amount, as finally determined pursuant to Section 2.3.
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“Finalization Date” has the meaning set forth in Section 2.3(b).

“Flight Costs” has the meaning set forth in Section 6.9(a).

“Fraud” means, intentional common law fraud with respect to the making of any representation or warranty set forth in Article IV and/or Article V by a Party (as modified and limited by the Disclosure
Schedule or the Buyer Disclosure Schedule, as applicable); provided, however, that for the avoidance of doubt, “Fraud” shall not include any type of constructive fraud or any claim based on negligence or
recklessness.

“Fundamental Representations” means the Buyer Fundamental Representations and the Seller Party Fundamental Representations.

“Funds Flow” has the meaning set forth in Section 2.2.

“GAAP” means United States generally accepted accounting principles as in effect on the date hereof.

“Governmental Entity” means any (a) principality, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature; (b) federal, state, local, municipal or foreign
government; (c) governmental or quasi-governmental entity of any nature (including any governmental entity, division, subdivision, department, agency, bureau, branch, office, commission, council, board,
instrumentality, officer, official, representative, organization, unit, body or entity and any court or other tribunal); and (d) individual, entity or body exercising, or entitled to exercise, any governmental executive,
legislative, judicial, administrative, regulatory, audit, investigative, police, military or taxing authority or power on behalf of the above noted entities.

“GRP Agreement” means the Fleet Guaranteed Revenue Program Agreement, dated as of November 1, 2021, by and between Buyer and Seller, as amended, supplemented or modified to and including the
effective date of termination.

“GRP Termination Notice” means that certain termination notice, substantially in the form attached hereto as Exhibit B, to be duly executed by each of Buyer and Seller, which shall terminate the GRP
Agreement.

“Hazardous Substance” means any pollutant, contaminant or toxic or hazardous material, substance or waste or petroleum or any fraction thereof.

“Hired Employees” means any Potential Hired Employee who has accepted an offer of employment from Buyer in connection with the transactions contemplated by this Agreement in accordance with
Section 6.13.

“Indemnified Person” has the meaning set forth in Section 9.4(a).
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“Indemnified Taxes” means, without duplication, (a) Taxes of Seller or Taxes otherwise imposed on the Acquired Assets with respect to a Pre-Closing Tax Period, (b) Taxes resulting from non-compliance
with any Bulk Sales Law and (c) Seller Acquired Aircraft Taxes. For the avoidance of doubt, Taxes with respect to a Straddle Period will be apportioned to a Pre-Closing Straddle Period in accordance with
Section 6.6(c).

“Indemnifying Party” has the meaning set forth in Section 9.4(a).

“Inside Date” has the meaning set forth in Section 3.1.

“Inspection” has the meaning set forth in Section 6.9(a).

“Inspection Facility” has the meaning set forth in Section 6.9(a).

“Inspection Report” has the meaning set forth in Section 6.9(b).

“Interests” has the meaning set forth in Section 2.6(a).

“Knowledge” (and any derivation thereof, whether or not capitalized) means the knowledge and awareness, after reasonable inquiry, of the individuals specified in clause (a) or (b) below, as the case may be:
(a) in the case of Buyer, George Mattson and Mark Sorensen, and (b) in the case of Seller, Emily Sandoz, David Hughes and Dan Rice.

“Liabilities” means any obligation or liability of any kind, whether known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated or due or to become
due.

“Licensed Air Carrier” means an air carrier with authority from each required Governmental Entity, including the Department of Transportation and the FAA, to carry passengers and/or cargo for
compensation or hire.

“Lien” means any mortgage, pledge, hypothecation, lien (statutory or otherwise), preference, priority, security agreement, easement, encroachment, option, right of first refusal, servitude, community property
interest, title defect or limitation, adverse right, adverse claim, covenant, restriction or other encumbrance of any kind or nature whatsoever (including any conditional sale or other title retention agreement and any
lease having substantially the same effect as any of the foregoing and any assignment or deposit arrangement in the nature of a security device).

“Losses” has the meaning set forth in Section 9.2(a).

“Maintenance Programs” has the meaning set forth in Section 7.2(e).

“MAOA Termination Date” means the date on which the Master Aircraft Operating Agreement is (fully) terminated in accordance with its terms.

8



“Master Aircraft Operating Agreement” means the Master Aircraft Operating Agreement between Buyer and Seller in the form attached as Exhibit C hereto.

“Material Adverse Effect” means an event, occurrence, effect or change that has had or would be reasonably likely to have, individually or in the aggregate with all other events, occurrences effects, or
changes a material adverse effect upon (x)  the Acquired Assets, or (y) the ability of a Seller Party to consummate the transactions contemplated hereby; provided, however, that, in determining whether there has
been a Material Adverse Effect or whether a Material Adverse Effect would occur, this definition shall exclude any material adverse effect to the extent arising out of, attributable to or resulting from: (a) any
generally applicable change in Applicable Laws; (b) (i) any public announcement by Buyer (or its Representatives) regarding the transactions contemplated hereby, (ii) the public announcement of this Agreement, or
(iii) the negotiation, execution, delivery or performance of this Agreement or the pendency of the consummation of the transactions contemplated hereby; (c) actions taken by a Seller Party as expressly required by
this Agreement; (d) changes in conditions generally affecting the industries in which Seller conducts its business; (e) general economic, political or financial market conditions and changes to the availability or cost
of equity, debt or other financing to Buyer; (f) any outbreak or material escalation of hostilities (including, without limitation, any declaration of war by the U.S. Congress), acts of terrorism cyberattacks,
cyberterrorism, international tariffs, sanctions, trade policies or disputes or any “trade war” or similar actions (including in connection with any dispute involving the Russian Federation and Ukraine), or any law or
sanction, mandate, directive, pronouncement, guideline or recommendation issued by a Governmental Entity in response to the foregoing or any threats thereof; (g) any failure by Seller to meet internal or external
projections or forecasts; provided, that the underlying cause of any such failure may be taken into consideration in making such determination; (h) pandemics (including any escalation or worsening thereof),
earthquakes, floods, natural disasters or other acts of nature, (i) the identity of, or any facts or circumstances relating to, Buyer or its Affiliates or the debt financing sources; and (j) any Acquired Aircraft to the extent
such Acquired Aircraft meets the Aircraft Delivery Condition. Notwithstanding the foregoing, if any matter described in any of subclauses (a), (d), (e), (f) or (h) of the preceding sentence has had a disproportionate
effect on Seller relative to other participants in the industry sector or sectors in which Seller operates, then the impact of such event on Seller to the extent of such disproportionate effect shall be taken into account
for purposes of determining whether a Material Adverse Effect has occurred or would be reasonably likely to occur.

“Material Contract” means any Contract of the following types to which Seller is a party or by which Seller (to the extent relating to the Acquired Assets) or the Acquired Assets are bound: (a) in any way
relating to the operation, use or maintenance of any Acquired Aircraft or any component thereof, (b) maintenance or service agreements or programs, financing agreements, leases, subleases, charter agreements,
management agreements, customer agreements (to the extent part of Seller’s jet card program) and training agreements, (c) which limits or purports to limit the ability to sell, license, transfer, or otherwise dispose of
any Acquired Asset, (d) that includes any right of first offer or option to purchase any of the
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Acquired Assets, (e) that creates a Lien on any Acquired Asset (other than a Permitted Lien) or (f) relating to the employment, severance, retention and/or other terms and conditions of service of any Potential Hired
Employee.

“Membership Agreement” means that certain Custom Enterprise Solutions Agreement (together with the Wheels Up Custom Enterprise Solutions Standard Terms and Conditions), substantially in the form
attached hereto as Exhibit I.

“Neutral Accounting Firm” has the meaning set forth in Section 2.3(b).

“Non-Party Affiliates” has the meaning set forth in Section 10.17.

“Objection” has the meaning set forth in Section 2.3(b).

“OFAC” has the meaning set forth in Section 4.15.

“Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Entity.

“Organizational Documents” means (a) the certificate of incorporation; (b) bylaws; (c) any charter, certificate of formation, or similar document adopted or filed in connection with the creation, formation or
organization of a Person; (d) any limited liability company, partnership or shareholder agreement; and (e) any amendment to any of the foregoing.

“Outside Date” has the meaning set forth in Section 8.1(b)(iii).

“Part 135 Certificate” means a 14 C.F.R. Part 135 Air Carrier Certificate, issued by FAA.

“Party” or “Parties” has the meaning set forth in the Preamble.

“Permitted Liens” means (a) with respect to the Acquired Aircraft, Liens arising by or through Buyer on or after the Closing and (b) with respect to any Acquired Asset other than the Acquired Aircraft, Liens
(i) resulting from Taxes which have not yet have become delinquent and for which adequate reserves have been made in financial statements in accordance with GAAP, (ii) that do not materially detract from the
value of the property subject thereto, (iii) that have otherwise arisen in the ordinary course of business and do not materially impair Seller’s ownership or use of the Acquired Assets (excluding the Acquired Aircraft)
and will not have a material effect on the transfer of the Acquired Assets (excluding the Acquired Aircraft) as contemplated hereunder and (iv) Liens arising by or through Buyer on or after the Closing.

“Person” means an individual, corporation, partnership, joint venture, trust, association, estate, joint stock company, limited liability company, Governmental Entity or any other person, entity or organization
of any kind.
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“Personal Data” means any Customer Record (including a Person’s name, street address, telephone number, e-mail address, photograph, social security number, tax identification number, driver’s license
number, passport number, bank account information, customer or account numbers, Internet Protocol address, geographic location, persistent identifier and any other data and information) which, whether alone or in
combination with other information, identifies or can be reasonably associated with a particular natural person or household.

“Post-Closing Statement” has the meaning set forth in Section 2.3(a).

“Post-Closing Straddle Period” has the meaning set forth in Section 6.6(c).

“Post-Closing Tax Period” means any taxable period (or portion thereof) beginning after the Closing Date, and, with respect to any Straddle Period, the Post-Closing Straddle Period.

“Potential Hired Employee” means Business Employees included on a list that has been provided by Buyer to Seller concurrently herewith as the “Potential Hired Employees”.

“Pre-Closing Straddle Period” has the meaning set forth in Section 6.6(c).

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date, and, with respect to any Straddle Period, the Pre-Closing Straddle Period.

“Privacy/Security Obligations” has the meaning set forth in Section 4.14(a).

“Registration Application” means an FAA AC Form 8050-1 Application for Aircraft Registration for each Acquired Aircraft.

“Representatives” means, with respect to any Person, any officer, director, principal, partner, manager, attorney, accountant, agent, employee, consultant, financing source, financial or other advisor or other
authorized representative of such Person.

“Restricted Period” means the period commencing on the Closing Date and ending on the two (2) year anniversary thereof.

“Retained Claims” has the meaning set forth in Section 9.7.

“Retained Interest” has the meaning set forth in Section 2.6(a).

“Retention Program” means the post-Closing retention program described in Section 6.13(b) of the Disclosure Schedule.

“Selected Assumed Liability Amount” means the sum of the following: (a) the deferred revenue liability of Seller as of immediately prior to Closing calculated in accordance with GAAP, solely with respect
to the Assumed Jet Card Program Contracts, and excluding, for the avoidance of doubt, any deferred revenue liability arising from the GRP Agreement; and (b) the
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amount (i) of any remaining deposit under the GRP Agreement or (ii) otherwise on deposit by WUEI or any of its controlled Affiliates for the provision of future services by Seller, in each case of clause (b) as of
immediately prior to Closing.

“Seller” has the meaning set forth in the Preamble.

“Seller Acquired Aircraft Taxes” has the meaning set forth in Section 6.6(e)(ii).

“Seller Indemnitee” has the meaning set forth in Section 9.2(b).

“Seller Parties” has the meaning set forth in the Preamble.

“Seller Party Closing Certificate” has the meaning set forth in Section 7.2(c).

“Seller Party Fundamental Representations” means those representations and warranties set forth in Section 4.1, Section 4.2, Section 4.3(a), Section 4.9(a) (solely with respect to the Aircraft Documents and
Acquired Inventory), Section 4.9(b) and Section 4.18 of this Agreement.

“Seller Related Parties” has the meaning set forth in Section 8.3(b).

“Seller Restricted Parties” means the Seller Parties and their controlled Affiliates.

“Seller Ultimate Parent” has the meaning set forth in the Preamble.

“Service Term” has the meaning ascribed to such term in the Transition Services Agreement.

“Significant Findings” means, with respect to any Acquired Aircraft, a finding by the Inspection Facility (or the manufacturer, as applicable) of any of the following: (a) Discrepancies which are unable to be
corrected in a manner sufficient to cause such aircraft to conform to the Aircraft Delivery Condition, or (b) any log book or record required pursuant to clause (vii) of the definition of Aircraft Delivery Condition is
missing or is incomplete and cannot be correct, reconstituted, substituted, replaced or otherwise remedies in a manner compliance with the requirements of the FAA Regulations.

“Straddle Period” has the meaning set forth in Section 6.6(c).

“Subsidiary” of a Person means any corporation or other legal entity of which such Person (either alone or through or together with any other Subsidiary or Subsidiaries) is the general partner or managing
entity or of which at least a majority of the stock or other equity interests the holders of which are generally entitled to vote for the election of the board of directors or others performing similar functions of such
corporation or other legal entity is directly or indirectly owned or controlled by such Person (either alone or through or together with any other Subsidiary or Subsidiaries).
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“Tax” (and, with correlative meaning, “Taxes” and “Taxable”) means any U.S. federal, state, local and non-U.S. taxes, including without limitation, income, profits, license, severance, estimated, registration,
value added, natural resources, occupation, environmental, customs duties, social security (or similar), unemployment, disability, ad valorem, capital, fringe benefits, goods and services, gross income, net income,
intangible, inventory, land, recording, rent, windfall or excess profits, capital gains, capital stock, share, surplus, transfer, franchise, gross receipts, payroll, sales, employment, use, property, real property, personal
property, excise, stamp, alternative, minimum, add-on minimum, withholding and other charges, fees, levies or other imposts similar to a tax imposed by a Governmental Entity, including any interest, penalty or
addition thereto, whether disputed or not.

“Tax Return” means any return, declaration, report, claim for refund or credit, information return or other document (including any related or supporting schedules, statements or information) filed or required
to be filed with a Governmental Entity in connection with the determination assessment or collection of Taxes including any amendment thereof.

“Test Flight” has the meaning set forth in Section 6.9(a).

“Third-Party Claim” has the meaning set forth in Section 9.4(a).

“Transaction Documents” means this Agreement and each other agreement, document, certificate or instrument referred to herein or therein or delivered pursuant hereto or thereto.

“Transfer Tax” means any sales, use, transfer, real property transfer, registration, documentary, stamp, value added or similar Taxes.

“Transition Services Agreement” means the Transition Services Agreement between Buyer and Seller in the form attached as Exhibit D hereto.

“Warranty Bill of Sale” has the meaning set forth in Section 3.2(c)(iii).

“WUEI” means Wheels Up Experience Inc., a Delaware corporation and indirect parent of Buyer.

ARTICLE II
PURCHASE AND SALE; PAYMENT OF PURCHASE PRICE

Section 2.1    Purchase and Sale of Acquired Assets and Assumption of Assumed Liabilities.

(a) Acquired Assets. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase and
acquire from Seller, all of Seller’s title and interest in and to each of the assets set forth below, free and clear of any and all Liens (other than Permitted Liens) (collectively, the “Acquired Assets”):
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(i) each of the Acquired Aircraft, including all Aircraft Documents with respect thereto;

(ii) the Acquired Inventory;

(iii) the Acquired Contracts and all rights thereunder;

(iv) the Maintenance Programs, and the maintenance equipment set forth on Schedule 1.1(a) hereto, together with the positive account balances of any Maintenance Program;

(v) all of Seller’s rights under (A) any manufacturer warranties with respect to the Acquired Aircraft and (B) any warranties from any service providers or suppliers with respect to the
Acquired Aircraft;

(vi) except as otherwise prohibited by Applicable Laws (after giving effect to any consents), all personnel records and files of Seller and its Affiliates with respect to each Hired Employee;
provided, for the avoidance of doubt, that such records and files shall not include any Pilot Records Data, Pilot Airman Records, FAA or Department of Transportation drug and alcohol records, or National Driver
Register Records unless (x) a request for such records is submitted by Buyer to the applicable Governmental Entity and (y) any consents of any Person required under Applicable Laws are obtained;

(vii) all records and other information pertaining to customers (including customer sales or service files) currently or formerly party to an Acquired Contract (“Customer Records”).

(b) Excluded Assets. Notwithstanding the foregoing, Seller shall retain all assets, properties, and rights that are not specifically set forth in Section 2.1(a) hereto, including, but not limited to, the following
(collectively, the “Excluded Assets”):

(i) any approvals, registrations, certificates, permits and licenses of Governmental Entities in relation to the use, ownership or operation of the Acquired Assets;

(ii) all cash, cash equivalents (including marketable securities and short-term investments), deposits and related bank accounts of Seller;

(iii) all accounts receivable of Seller;

(iv) the Organizational Documents of Seller;

(v) all credits, prepaid expenses, deferred charges, advance payments, security deposits, prepaid items, whether or not related to any Acquired Asset or Assumed Liability, but excluding the
positive account balances of the Maintenance Programs for any Acquired Aircraft;
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(vi) all furniture, furnishings, vehicles, equipment, tools, other than to the extent constituting Acquired Inventory;

(vii) all insurance policies and rights thereunder;

(viii) all (A) claims for refund or credit of Taxes and any rights under any Tax allocation or sharing agreement (1) with respect to Seller (or its Affiliates), (2) imposed on the Acquired Assets
with respect to Pre-Closing Tax Periods or (3) of Seller Acquired Aircraft Taxes and (B) Tax Returns and other books and records related to Taxes paid or payable by Seller (or its Affiliates);

(ix) all rights of Seller under this Agreement, each Transaction Document and any agreement, certificate, instrument or other document executed and delivered by Seller in connection with
the transactions contemplated by this Agreement; and

(x) all claims, rights, benefits and interests arising under or resulting from any Excluded Asset or Excluded Liability.

(c) Assumed Liabilities. From and after the Closing, Buyer shall assume and be liable for only the following Liabilities of Seller (collectively, the “Assumed Liabilities”) and no other liabilities or
obligations whatsoever:

(i) all Liabilities relating to or arising out of the ownership or use of the Acquired Assets, but only to the extent that such Liabilities arise out of or relate to the period from and after the
Closing Date;

(ii) all Liabilities under the Acquired Contracts, but only to the extent that such Liabilities thereunder arise out of or relate to the period from and after the Closing Date;

(iii) (A) all Liabilities for Taxes related to the Acquired Assets or the Assumed Liabilities for a Post-Closing Tax Period and (B) Transfer Taxes and Buyer Acquired Aircraft Taxes; and

(iv) all Liabilities arising out of or related to Buyer’s offers of employment to any Potential Hired Employee, which Liabilities do not include any Liabilities arising from the termination of
employment of any Potential Hired Employee, including any termination arising in connection with such an offer of employment.

(d) Excluded Liabilities. Notwithstanding Section 2.1(c) or any other provisions of this Agreement or any other Transaction Document, and regardless of any disclosure to Buyer, Buyer shall not assume
and shall not be responsible to pay, perform or discharge any Liabilities of Seller or its Affiliates of any kind or nature (the “Excluded Liabilities”) other than the Assumed Liabilities. Without limiting the foregoing
and, where applicable, for the avoidance of doubt, the Excluded Liabilities shall include the following:
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(i) all Liabilities of Seller arising or incurred in connection with the negotiation, preparation, investigation and performance of this Agreement, the Transaction Documents and the
transactions contemplated hereby and thereby;

(ii) all Liabilities for Indemnified Taxes;

(iii) all Liabilities relating to or arising from the Excluded Assets;

(iv) all Liabilities for or relating to any indebtedness of Seller;

(v) any liability of Seller for all accounts payable and accrued expenses of Seller, except to the extent included in the Selected Assumed Liability Amount;

(vi) all Liabilities arising out of, in respect of, or in connection with the failure by Seller to comply with any Applicable Law or Acquired Contract prior to the Closing;

(vii) any liability or obligation of Seller (other than Taxes) which Buyer may become liable for as a result of or in connection with the failure by Seller to fully and properly comply with any
bulk sales or transfers Applicable Laws;

(viii) all Liabilities arising out of or relating to the ownership or use of the Acquired Assets prior to the Closing, any injury to person or property with respect to the ownership or operation of
the Acquired Assets prior to the Closing, or arising out of or relating to any dispute, complaint or claim between Seller and any customer, supplier, vendor or other Person existing prior to the Closing;

(ix) all Liabilities arising under Environmental Laws or with respect the release, storage, handling, transport or disposal of any Hazardous Substance;

(x) all Liabilities arising out of or related to the employment, or termination of employment, of any Business Employee, in either case by Seller or its Affiliates; and

(xi) any other Liability that is not an Assumed Liability.

Section 2.2    Closing Date Statement; Funds Flow. No later than five (5) Business Days prior to the Closing Date, Seller shall deliver to Buyer a statement (the “Closing Date Statement”) prepared in
reasonable detail and accompanied by appropriate supporting schedules, setting forth Seller’s good faith estimate of the Selected Assumed Liability Amount (the “Estimated Selected Assumed Liability Amount”)
and the Closing Cash Payment derived therefrom. The Closing Date Statement will include as an attachment a customary flow of funds (the “Funds Flow”). Buyer shall have the opportunity to review and provide
comment on the Closing Date Statement, and Seller shall, in good faith, consider any comments made by Buyer that are received by Seller prior to the Closing Date.

Section 2.3    Post-Closing Adjustment.

(a) Within sixty (60) calendar days after the Closing Date, Buyer shall prepare and deliver to Seller a statement prepared in reasonable detail and together with reasonable
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supporting documentation, setting forth Buyer’s good faith determination of the amounts of (i) Selected Assumed Liability Amount and its resulting determination of (ii) the Final Purchase Price, and (iii) the
Adjustment Amount (the “Post-Closing Statement”).

(b) Within thirty (30) calendar days following receipt by Seller of the Post-Closing Statement, Seller shall either inform Buyer in writing that the Post-Closing Statement is acceptable or deliver written
notice (an “Objection”) to Buyer of any dispute Seller has with respect to the amounts and calculations set forth therein. The Objection shall describe in reasonable detail the items and amounts contained in the Post-
Closing Statement that Seller disputes and the basis for any such dispute. If Seller informs Buyer in writing that the Post-Closing Statement is acceptable within such thirty (30)-day period or if Seller does not
deliver an Objection within such thirty (30)-day period, such Post-Closing Statement and the amounts set forth therein will be final, conclusive and binding on the Parties. In the event an Objection is timely
delivered to Buyer, Seller and Buyer shall negotiate in good faith to resolve such dispute. If Seller and Buyer notwithstanding such good faith effort, fail to resolve such dispute within fourteen (14) calendar days
after Seller notifies Buyer of its objections in accordance with this Section 2.3(b) or such longer period as Buyer and Seller mutually agree, then Seller and Buyer jointly shall engage a nationally recognized firm of
independent public accountants as to which Buyer and Seller mutually agree (or in the event the Parties cannot agree within five (5) Business Days, as selected by lot from up to two firms proposed by each of Buyer
and Seller) (the “Neutral Accounting Firm”) on customary terms. Buyer and Seller shall use reasonable efforts to cause the Neutral Accounting Firm to render a written decision resolving the matters submitted to the
Neutral Accounting Firm within thirty (30) calendar days of the making of such submission. Buyer and Seller agree that the failure of the Neutral Accounting Firm to strictly conform to any deadline or time period
contained within this Agreement shall not render the determination of the Neutral Accounting Firm invalid and shall not be a basis for seeking to overturn any determination rendered by the Neutral Accounting Firm.
The scope of the disputes to be resolved by the Neutral Accounting Firm shall be limited to whether the items and amounts remaining in dispute that were included in the Objection were prepared in accordance with
this Agreement and the Neutral Accounting Firm shall determine, on such basis, whether and to what extent, the items and amounts in the Post-Closing Statement that were included in the Objection require
adjustment. The Neutral Accounting Firm’s decision shall be based solely on written submissions by Buyer and Seller and their respective Representatives and not by independent review. The Neutral Accounting
Firm shall not consider any settlement offers made by the Parties in making its determination. The Neutral Accounting Firm shall address only those items and amounts remaining in dispute that were included in the
Objection, shall not make any other determination, and may not assign a value greater than the greatest value for any item and amount in dispute claimed by Seller or Buyer in the Objection or the Post-Closing
Statement, respectively, or smaller than the smallest value for such item and amount claimed by Seller or Buyer in the Objection or the Post-Closing Statement, respectively. Judgment may be entered upon the
determination of the Neutral Accounting Firm in any court having jurisdiction over the Party against which such determination is to be enforced. Until the items and amounts in dispute have been finally determined
pursuant hereto, none of Buyer or Seller shall have any ex parte
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communications or meetings with the Neutral Accounting Firm without the prior consent of Buyer (in the case of Seller) or Seller (in the case of Buyer). The cost of the Neutral Accounting Firm’s review and
determination shall be borne on a proportionate basis by Buyer, on the one hand, and Seller, on the other, based on the percentage which the portion of the disputed amount not awarded in favor of each such Person
bears to the amount actually disputed by such Person. By way of illustration, if Buyer’s calculations would have resulted in a $1,000,000 net payment to Buyer, and Seller’s calculations would have resulted in a
$1,000,000 net payment to Seller and the Neutral Accounting Firm’s final determination as adopted pursuant to Section 2.3(b) results in an aggregate net payment of $500,000 to Seller, then Buyer and Seller shall
pay 75% and 25%, respectively, of such fees and expenses. All determinations made by the Neutral Accounting Firm will be final, conclusive and binding on the Parties, absent fraud or manifest error. The date on
which all disputed amounts set forth in the Post-Closing Statement are finally determined in accordance with this Section 2.3(b) is hereinafter referred to as the “Finalization Date”.

(c) From the date Buyer delivers the Post-Closing Statement until the earlier of (i) the date Seller informs Buyer in writing, that the Post-Closing Statement is accepted or (ii) the Finalization Date, Buyer
shall make available to Seller and its Representatives such information, records and data and shall permit such reasonable access to its facilities and personnel, in each case as may be reasonably requested by Seller
in connection with its review of the Post-Closing Statement and the resolution of any Objection in connection therewith, and only to the extent that such facilities and personnel are related to the use or operation of
the Acquired Assets or the Assumed Liabilities. Seller agrees to hold all information made available to it and/or its Representatives in compliance with Section 6.7(c). If Seller does not make an Objection in
accordance with Section 2.3(b) or provide written notice of Seller’s acceptance of the Post-Closing Statement within the time period specified by Section 2.3(b), then the obligations of Buyer under this
Section 2.3(c) shall cease on the date that is thirty (30) calendar days following receipt by Seller of the Post-Closing Statement.

(d) Following the Finalization Date:

(i) if the Adjustment Amount is a positive number, within five (5) Business Days thereafter, Buyer shall pay to Seller the Adjustment Amount by wire transfer of immediately available
funds; or

(ii) if the Adjustment Amount is a negative number, within five (5) Business Days thereafter, Seller shall pay to Buyer the absolute value of the Adjustment Amount by wire transfer of
immediately available funds.

Section 2.4    Post-Closing Adjustment Amount. The Seller Parties and Buyer agree to treat any payment made pursuant to Section 2.3(d) as an adjustment to the purchase price for U.S. federal, state, local
and non-U.S. income Tax purposes.
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Section 2.5    Withholdings. Notwithstanding any other provision in this Agreement, Buyer and Seller and their respective Affiliates may deduct and withhold any required Taxes from any payments to be
made pursuant to this Agreement as required by Applicable Law; provided, however, that prior to making any such deduction or withholding on any amount, each party shall use commercially reasonable efforts to
provide such other party with notice of intent to make such deduction or withholding and shall cooperate with any reasonable request of the other party to avoid or minimize the need to make such deduction or
withholding to the extent permitted by applicable Tax law. To the extent that any such amounts are so withheld, such withheld amounts will be treated for all purposes of this Agreement as having been delivered and
paid to the Person in respect of which such withholding was made. Buyer further agrees that, provided that a duly executed IRS Form W-9 described in Section 3.2(c)(viii) is provided by Seller, Buyer will not make
any such deduction or withholding of U.S. federal income Taxes from any payment to be made pursuant to Article II (or any other payment made hereunder that is treated as an adjustment to the purchase price for
U.S. federal income tax purposes).

Section 2.6    Assignment of Acquired Assets.

(a) Notwithstanding anything to the contrary in this Agreement, to the extent that any sale, transfer, conveyance or assignment or attempted sale, transfer, conveyance or assignment of any Acquired
Contract or other Acquired Asset to be sold, transferred, conveyed or assigned to Buyer, or any claim, right or benefit arising thereunder or resulting therefrom (collectively, the “Interests”), would constitute a breach
thereunder or with respect thereto, or such Interest is not capable of being sold, transferred, conveyed or assigned without any consent, approval or authorization which has not been obtained by (or does not remain
in full force and effect at) the Closing, this Agreement shall not constitute a sale, transfer, conveyance or assignment thereof, or an attempted sale, transfer, conveyance or assignment thereof, unless and until such
Interest (a “Retained Interest”) can be sold, transferred, conveyed and assigned without such a breach, or such consent, approval or authorization is obtained, at which time such Retained Interest shall be deemed to
be sold, transferred, conveyed and assigned for no additional consideration and shall cease to be a Retained Interest. Upon the written request of Buyer, Seller shall, at Buyer’s expense, use its commercially
reasonable efforts to obtain any such consent, approval or authorization as promptly as reasonably practicable after the Closing Date; provided, that Seller shall not agree to pay any consent fee or make any other
payment or concession to any Person in connection with obtaining such consent.

(b) To the extent any of the consents, approvals or authorizations necessary to sell, transfer, convey or assign any Interest has not been obtained (or does not remain in full force and effect) as of the
Closing, Seller and Buyer shall, while such Interest remains a Retained Interest, use their reasonable efforts to (i) cooperate in any reasonable and lawful arrangements designed to provide the benefits of such
Retained Interest to Buyer; and (ii) enforce, at the request of Buyer and at its expense, any rights of Seller arising from such Retained Interest against the issuer thereof or the other party or parties thereto (including
the right to elect to terminate any such Retained Interest in accordance with the terms thereof upon the request of Buyer); provided, that Buyer shall indemnify and hold Seller and its Affiliates harmless from and
against all Losses
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incurred as a result of Seller’s post-Closing ownership of any such Retained Interests pursuant to this Section 2.6.

ARTICLE III
CLOSING

Section 3.1    Time and Place of Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur within five (5) Business Days following the date on which the last of the
conditions to the obligations of the Parties set forth in Article VII (other than such conditions as may, by their terms, only be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions) have
been satisfied or, to the extent permitted by Applicable Law and this Agreement, waived, or if later (and provided that such conditions remain satisfied or waived on the same basis) only with respect to Buyer’s
obligations to consummate the Closing, December 4, 2024 (the “Inside Date”). If the Closing would otherwise be required to occur on a date that is earlier than the Inside Date, Buyer may, in its sole discretion, elect
to consummate the Closing on any Business Day prior to the Inside Date while such circumstances continue to exist; provided, that it shall provide Seller with at least five (5) Business Days notice of any earlier
intended Closing Date and not less than two (2) Business Days written notice prior to the actual Closing Date. Notwithstanding the foregoing, the Closing may occur on such date as the Parties may mutually agree to
in writing. The date on which the Closing occurs is referred to as the “Closing Date”.

Section 3.2    Actions at Closing. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, the Parties shall consummate the following transactions.

(a) Seller shall deliver the Acquired Aircraft to Buyer at the Inspection Facility, or another mutually agreeable tax-friendly location designated by Buyer and reasonably acceptable to Seller within the
Continental United States (the “Delivery Location”); provided, that Buyer will be responsible for the Flight Costs of any relocation flight from the Inspection Facility to the Delivery Location, if any; provided,
further, that on and after the Closing certain of the Acquired Assets, including the Acquired Aircraft, may remain in the physical control of Seller and may be operated pursuant to and in accordance with the Master
Aircraft Operating Agreement and/or Transition Services Agreement, as specifically set forth therein;

(b) (i) Buyer shall pay or cause to be paid to Seller, subject to the last sentence of Section 3.2(e), the Closing Cash Payment, by wire transfer of immediately available funds to such account or accounts as
shall have been specified therein for such payment in the Funds Flow and (ii) Seller shall pay or cause to be paid to Buyer, $1,000,000, by wire transfer of immediately available funds to such account or accounts as
shall have been specified therein for
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such payment in the Funds Flow, which amount shall be applied to Seller’s Fund (as defined in the Membership Agreement) under the Membership Agreement.

(c) Subject to Section 6.10(b), Seller shall deliver or cause to be delivered to Buyer, the following:

(i) the Transition Services Agreement, duly executed by Seller;

(ii) the Master Aircraft Operating Agreement, duly executed by Seller;

(iii) with respect to each Acquired Aircraft, (A) a Warranty Bill of Sale in the form attached as Exhibit E-1 hereto (“Warranty Bill of Sale”) and an FAA AC Form 8050-2 Aircraft Bill of Sale
(the “FAA Bill of Sale”), in each case manually or digitally executed by Seller, (B) an Assignment of Warranties and Other Rights in the form attached as Exhibit E-2 hereto, and (C) any required tax exemption
certificate or return;

(iv) evidence, reasonably satisfactory to Buyer and its lenders providing the Debt Financing, of the release of any Liens existing upon Acquired Assets (other than Permitted Liens);

(v) the Bill of Sale and Assignment and Assumption Agreement, duly executed by Seller;

(vi) written consents of the applicable counterparties to the Acquired Contracts set forth on Schedule 3.2(c)(vi);

(vii) evidence, reasonably satisfactory to Buyer, of the assignment to Seller of the Contracts listed on Schedule 3.2(c)(vii);

(viii) a duly executed U.S. Internal Revenue Service Form W-9 from Seller;

(ix) the Seller Party Closing Certificate;

(x) the GRP Termination Notice, duly executed by Seller;

(xi) the Guaranty in the form attached as Exhibit F hereto, duly executed by Seller Ultimate Parent; and

(xii) the Membership Agreement, duly executed by Seller.

(d) Subject to Section 6.10(b), Buyer shall deliver to Seller the following:

(i) the Transition Services Agreement, duly executed by Buyer;

(ii) the Master Aircraft Operating Agreement, duly executed by Buyer;
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(iii) with respect to each Acquired Aircraft, (A) an Aircraft Delivery Receipt in the form attached as Exhibit E-3 hereto, duly executed by Buyer and (B) any required tax exemption
certificate or return;

(iv) the Bill of Sale and Assignment and Assumption Agreement, duly executed by Buyer;

(v) the Buyer Closing Certificate;

(vi) the GRP Termination Notice, duly executed by Buyer;

(vii) the Aircraft Delivery Receipt, duly executed by Buyer; and

(viii) the Membership Agreement, duly executed by Buyer.

(e) Upon the initiation of the Closing Cash Payment by Buyer at Closing pursuant to Section 3.2(b)(i), Buyer and Seller shall cause the FAA Agent to file with the FAA for each Acquired Aircraft, the
FAA Bill of Sale, a Registration Application, all necessary lien release(s) obtained from Seller pursuant to Section 6.9(a), and to make all necessary and proper discharges and registrations on the International
Registry, as applicable. Notwithstanding anything to the contrary contained herein, to the extent any holder of a Lien (other than a Permitted Lien) upon any Acquired Aircraft requires actual receipt of the funds
required to satisfy its Lien before it will file the relevant Lien release and/or discharge document(s) for such Acquired Aircraft, the Parties agree that (i) on the Closing Date, the Closing process must be initiated at
least four (4) or more hours prior to the closing of the FAA Registry on that day, and (ii) Buyer will initiate the payment of the Closing Cash Payment by wiring only the aggregate amount(s) necessary to satisfy the
Lien holder(s) for all Acquired Aircraft to the holder(s) of such Liens, and will not release the balance of the Closing Cash Payment to Seller (in the manner provided in the Funds Flow) unless and until all Lien
holders (other than Permitted Lien holders) have irrevocably authorized the release of their Liens. Title to the Acquired Aircraft shall transfer from Seller to Buyer upon filing of the FAA Bill of Sale with the FAA
Registry.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES

Except as set forth on the Disclosure Schedule, each Seller Party represents and warrants to Buyer as follows:

Section 4.1    Organization, Good Standing and Qualification. Such Seller Party is duly organized, validly existing and in good standing under the laws of its jurisdiction of formation and has all requisite
corporate or limited liability company (as applicable) power and authority to carry on its business as presently conducted. Such Seller Party is duly qualified to transact business and is in good standing in each
jurisdiction in which the conduct of its business requires it to qualify, except where any failure to be so qualified would not be reasonably expected to be material to such party’s ability to consummate the
transactions contemplated hereby.
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Section 4.2    Authorization; Binding Obligations. Such Seller Party has all necessary limited liability company or corporate (as applicable) power and authority to execute and deliver any Transaction
Documents to which such Seller Party is, or will be, a party and to perform its obligations thereunder. The Transaction Documents to which such Seller Party is or will be a party have been, or will be at Closing, in
each case, duly executed and delivered by such Seller Party, and, assuming the due authorization, execution and delivery hereof and thereof by the parties thereto other than such Seller Party, as applicable, constitute
or, upon execution and delivery, will constitute the valid and binding agreements of such Seller Party, enforceable against such Seller Party in accordance with their terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other laws of general application affecting enforcement of creditors’ rights generally, (b) as limited by laws relating to the availability of
specific performance, injunctive relief, or other equitable remedies or (c) to the extent that the enforceability of the indemnification provisions in the Organizational Documents of any Person may be limited by
applicable federal or state securities laws (collectively, the “Enforceability Exceptions”).

Section 4.3    Absence of Conflicts; No Consents. The execution, delivery and performance by such Seller Party of the Transaction Documents to which it is, or will be, a party do not, and the consummation
of the transactions contemplated herein and therein by such Seller Party will not, subject to obtaining the consents, approvals and authorizations, and making the filings, set forth on Section 4.3 and Section 4.4 of the
Disclosure Schedule, (a) violate, conflict with, or result in any breach of, any of the terms, conditions or provisions of such Seller Party’s Organizational Documents, (b) violate, conflict with or result in any breach
of any Applicable Law in any material respect, (c) result in any material violation or be in material conflict with or constitute, with or without the passage of time and giving of notice, either a material default (or
give rise to any right of termination or cancellation) or the loss of a material benefit under, any Acquired Contract, (d) result in the creation or imposition of any Lien upon any of the Acquired Assets, other than
Permitted Liens, or (e) result in the suspension, revocation, forfeiture, or expiration of any material permit applicable to the ownership of the Acquired Aircraft by Seller.

Section 4.4    Consents and Filings. Except as set forth in Section 4.4 of the Disclosure Schedule, assuming the accuracy of the representations of Buyer in Article V, no consent, approval, order or
authorization of, or registration, qualification, designation, declaration or filing with, any Governmental Entity (including, without limitation, the Department of Transportation and/or the FAA) or any other Person is
required on the part of such Seller Party in connection with the execution, delivery and performance by such Seller Party of any Transaction Documents to which such Seller Party is, or will be, a party or the
consummation by such Seller Party of the transactions contemplated hereby or thereby.

Section 4.5    Litigation. Except as set forth in Section 4.5 of the Disclosure Schedule, there is no claim or Action pending or, to the Knowledge of Seller, threatened in writing against either Seller Party (i)
that questions the validity of this Agreement or any other Transaction Document or the right of such Seller Party to enter into this Agreement or any other Transaction
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Documents, or to consummate the transactions contemplated hereby or thereby or (ii) involving or arising out of the ownership or operation of the Acquired Assets or the employment of any Potential Hired
Employee. Neither Seller, nor to the Knowledge of Seller, any of the Potential Hired Employees, is a party or is named as subject to the provisions of any Order of any Governmental Entity (including, without
limitation, the Department of Transportation and the FAA), in each case, related to or affecting the ownership or operation of the Acquired Assets.

Section 4.6    Compliance with Applicable Law. Seller is, and for the past two (2) years, has been, in compliance with all Applicable Laws applicable to the ownership, operation and use of the Acquired
Assets, except where the failure to be in compliance would not have a Material Adverse Effect or give rise to an Assumed Liability.

Section 4.7    Absence of Changes. Since January 1, 2023, there has not been any Material Adverse Effect.

Section 4.8    Agreements.

(a) Except as set forth on Section 4.8(a) of the Disclosure Schedule, there are no Material Contracts to which Seller is a party or by which it is bound that affect or otherwise relate to the Acquired Assets.

(b) Seller has made available to Buyer true and complete copies of each Acquired Contract and each Material Contract (including all Material Contracts that are Acquired Contracts); provided that
economic terms of financing agreements and leases may be redacted. Each Acquired Contract is in full force and effect, and is the valid and binding obligation of Seller, enforceable in accordance with its terms
against Seller and, to the Knowledge of Seller, against the other parties thereto (in each case, subject to proper authorization and execution of such Acquired Contract by the other party thereto and any applicable
Enforceability Exceptions). Except as set forth in Section 4.8(b) of the Disclosure Schedule, no event has occurred that (with or without the passage of time or giving of notice) would constitute a material breach or
material default of, or permit any early termination, modification, acceleration or cancellation of, any Acquired Contract or of any material right or obligation thereunder, Seller has not waived any material right
under any such Acquired Contract and no party to such Acquired Contract has terminated or canceled such Acquired Contract or any right or obligation thereunder or communicated to Seller in writing such party’s
intent to do so.

Section 4.9    Title to and Condition of Acquired Assets.

(a) Other than with respect to the Acquired Aircraft, which is the subject of Section 4.9(b) below, (i) Seller has good and marketable title to, or a valid license or leasehold interest in and right to use, all of
the Acquired Assets, free and clear of any and all Liens other than Permitted Liens and (ii) at the Closing, Seller shall convey to Buyer, and Buyer shall purchase, all of Seller’s right, title and interest in and to all the
Acquired Assets, free and clear of any and all Liens (other than Permitted Liens).
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(b) The delivery of the Warranty Bill of Sale to Buyer and the filing by Buyer of the FAA Bill of Sale with the FAA Registry for each Acquired Aircraft will constitute the conveyance as part of the
Closing of good and marketable title to each Acquired Aircraft, free and clear of all Liens, other than Liens arising by or through Buyer.

(c) To the Knowledge of Seller, the Acquired Inventory in all material respects consists of a quality and quantity usable in the ordinary course of business in connection with the operation and
maintenance of the Acquired Aircraft, reasonable wear and tear excepted.

Section 4.10    Labor and Employment.

(a) No Potential Hired Employee is subject to any collective bargaining agreement or any similar written Contract, commitment or arrangement with any labor union, and to the Knowledge of Seller, there
is no organizational effort as of the date hereof being made or threatened by or on behalf of any labor union with respect to any Potential Hired Employee.

(b) Section 4.10(b) of the Disclosure Schedule sets forth the following: a list of each Business Employee, his, her or their date(s) of hire, position and title, current rate of compensation (including
bonuses, commissions and incentive compensation, if any), whether such employee is hourly or salaried, whether such employee is exempt or non-exempt, and, if applicable, whether such employee is absent from
active employment and, if so, the date such employee became inactive, the reason for such inactive status. There is no employee of Seller or its Affiliates who devotes a majority of his, her or their time to the
ownership or operation of the Acquired Assets except for those employees identified on Section 4.10(b) of the Disclosure Schedule.

(c) To the Knowledge of Seller, no Potential Hired Employee is obligated under any Contract that would materially interfere with such employee’s ability to perform services for Buyer or operate the
Acquired Assets.

(d) To the Knowledge of Seller, as of the date hereof no Potential Hired Employee has provided written notice of their intent to terminate his or her employment with Seller or its Affiliates, nor does Seller
or any of its Affiliates have a present intention to terminate the employment of any of the Potential Hired Employees. Except as set forth in Section 4.10(d) of the Disclosure Schedule or as required by Applicable
Law, Seller and its Affiliates do not have any policy, practice, plan or program of paying severance pay or any form of severance compensation with the termination of employment services that would apply to any
Potential Hired Employee.

(e) Within the past two (2) years, neither Seller nor any of its Affiliates have entered into a settlement agreement with any Potential Hired Employee resolving allegations of sexual harassment or other
material workplace conduct violation, and during such period there have not been any material proceedings pending, or to the Knowledge of Seller, threatened against Seller or its Affiliates, in each case, involving
allegations of sexual harassment or other material workplace conduct violation by any Potential Hired Employee.
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Section 4.11    Employee Benefits.

(a) Section 4.11(a) of the Disclosure Schedule lists each material Benefit Plan. A description of all material compensation, including salary, hourly wages, commissions, bonus, severance obligations and
deferred compensation paid or payable to each Potential Hired Employee has been made available to Buyer.

(b) Neither the execution or delivery of this Agreement nor any of the transactions contemplated hereby, will (either alone or upon the occurrence of any additional or subsequent events) accelerate the
time of payment, funding or vesting, or increase the amount of compensation due to any Potential Hired Employee.

Section 4.12    Tax Returns and Payments. Except as set forth in Section 4.12 of the Disclosure Schedule:

(a) Seller has prepared and filed all material Tax Returns required to be filed by Seller with respect to the Acquired Assets and all such Tax Returns are true, correct and complete in all material respects;

(b) Seller has paid all material Taxes due or payable by it with respect to the Acquired Assets (whether or not shown or required to be shown on any Tax Return);

(c) Seller is not currently the subject of a material Tax audit or examination nor, to Seller’s Knowledge, is any such audit or examination threatened or pending with respect to Taxes of the Acquired
Assets;

(d) Seller has not consented to extend the time, or is the beneficiary of any extension of time, in which any material Tax with respect to the Acquired Assets may be assessed or collected by any taxing
authority, excluding any such extensions that have expired;

(e) Seller has not received from any taxing authority any written notice of proposed adjustment, deficiency, underpayment of material Taxes relating to the Acquired Assets other than a written notice
which has been fully resolved;

(f) Seller has withheld and paid over to the appropriate taxing authority all material Taxes relating to the Acquired Assets that it is required to withhold from amounts paid or owing to any employee,
independent contractor, creditor, or other third party and has complied with all reporting obligations with respect to such amounts in all material respects; and

(g) there are no Liens for Taxes (other than Permitted Liens) upon the Acquired Assets.

Section 4.13    Aviation Matters.

(a) Each Acquired Aircraft is duly registered in the name of its owner identified in Section 4.13(a)(i) of the Disclosure Schedule, all in accordance with 49 U.S.C. § 40101, et seq.
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Except as set forth in Section 4.13(a)(ii) of the Disclosure Schedule, none of the Acquired Aircraft is subject to a lease, license or other agreement providing any Person with the right to use, operate or access such
aircraft.

(b) Seller is in compliance in all material respects with all Applicable Laws to which it is subject related to operation, maintenance and security of all Acquired Aircraft. In each case, Seller (i) has at all
times operated the Acquired Aircraft under and in material compliance with and in a manner that is consistent with Applicable Laws and the terms of the hull and liability insurance policy maintained in respect of
each Acquired Aircraft; (ii) has operated the Acquired Aircraft solely in a passenger configuration for which Seller is duly authorized by the FAA; and (iii) has not permitted any Acquired Aircraft to be operated,
used or located in any manner at any time or in any geographic area when or where its insurance was not in effect. Seller has taken reasonable steps to ensure that all Acquired Aircraft are operated in material
compliance and in a manner consistent with Applicable Laws and the representations of this Section 4.13(b).

(c) Seller has caused a current and valid Registration Application (FAA Form AC 8050-1) or Certificate of Aircraft Registration (FAA Form AC 8050-3), as applicable, in the name of the owner of each
Acquired Aircraft and a current and valid Standard Airworthiness Certificate (FAA Form AC 8100-2) issued to each Acquired Aircraft to be kept on board such Acquired Aircraft at all times, except for any such
Acquired Aircraft undergoing maintenance or repairs in the ordinary course of business or according to the applicable maintenance schedule for such Acquired Aircraft. In addition, for all operations, Seller has
caused to be maintained either a permanent (seven (7)-year) Certificate of Registration or “fly wire” Temporary Certificate of Registration and a Federal Communications Commission-issued radio station license on
board each applicable Acquired Aircraft in the name of Seller.

(d) Except as set forth in Section 4.13(d) of the Disclosure Schedule and except for any such Acquired Aircraft undergoing maintenance or repairs in the ordinary course of business or according to the
applicable maintenance schedule for such Acquired Aircraft, no suspension, cancellation, modification, nonrenewal or revocation of any Acquired Aircraft’s Certificate of Aircraft Registration or Certificate of
Airworthiness is currently ongoing or is pending or threatened by a Governmental Entity.

(e) Seller maintains, or causes to be maintained, all Aircraft Documents relating to the operation and maintenance of each Acquired Aircraft, and such records have been kept in material compliance with
the requirements of all applicable FAA rules and regulations and any applicable manufacturer’s maintenance programs or requirements.

(f) Seller is a “Citizen of the United States” within the meaning of 49 U.S.C. § 40102(a)(15), as interpreted and applied by the Department of Transportation.

(g) No suspension, revocation, amendment, or surrender action or proceedings are ongoing with respect to Seller’s Air Carrier Certificate, Certificate Number 2PJA099M.
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Section 4.14    Data Privacy.

(a) Seller has implemented policies, procedures and training programs to ensure ongoing compliance with the Data Protection Requirements applicable to, the Personal Data of its customers party to an
Assumed Jet Card Program Contract and/or any data that, whether alone or in combination with other information, identifies or can be reasonably associated with any Potential Hired Employee (collectively,
“Privacy/Security Obligations”). For the past two (2) years, Seller has been in material compliance with all Data Protection Requirements and Privacy/Security Obligations applicable to Seller (i) in relation to any
customer under the Acquired Contracts and/or Potential Hired Employees or (ii) to the extent any noncompliance would be an Assumed Liability.

(b) For the past two (2) years, no claim, charge or complaint has been made in writing against Seller alleging a violation of any Data Protection Requirements by Seller, and no Action is pending or, to the
Knowledge of Seller, is threatened against Seller relating to Seller’s collection, retention, use or disclosure of Personal Data, in each case with respect to any of its customers party to an Assumed Jet Card Program
Contract and any Potential Hired Employee. To the Knowledge of Seller, for the past two (2) years, there has not been any material actual incident involving a compromise to the security of Personal Data in the
possession or under the control of Seller solely to the extent such compromise would be an Assumed Liability.

Section 4.15    OFAC. Neither Seller nor any of Seller’s Affiliates, nor any of their respective, officers, directors, shareholders, members, partners, equity owners, or any person who owns a controlling
interest in or otherwise controls Seller or any of Seller’s Affiliates, nor any of Seller’s transferees or permitted assigns, nor, to the Knowledge of the Seller, any of Seller’s or Seller’s Affiliates’ managers, employees,
Representatives or agents, is, or shall be at the time of Closing or otherwise, a Person (a) listed on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Asset Control
(“OFAC”), Department of Treasury and/or any other similar lists maintained by OFAC pursuant to any authorizing statute, Executive Order or regulation, (b) listed on the Denied Persons List maintained by the
United States Department of Commerce, (c) designated under Section 1(b), (c), or (d) of Executive Order No. 13224 (September 23, 2001), any related enabling legislation or any other similar Executive Orders, or
(d) included on any other United States Governmental list of prohibited or restricted parties, and Seller is not engaging in any dealings or transactions with such persons or entities. There exists no prohibition under
the Applicable Laws of the United States on the transaction contemplated by this Agreement related to the identity, citizenship, location or business of Seller or the purpose for which Seller is disposing of any
Acquired Aircraft.

Section 4.16    Certain Payments; Money Laundering.

(a) Except as would not reasonably be expected to have a Material Adverse Effect, no Seller Party, nor, to the Knowledge of Seller, any director, manager, officer or employee of either of them nor any
Person acting for or on behalf of any of the foregoing has directly or
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indirectly (i) made any illegal contribution, gift, bribe, rebate, payoff, influence payment, kickback, or other unlawful payment to any person, private or public (A) to obtain favorable treatment in securing business,
(B) to pay for favorable treatment for securing business or favorable disposition of a Governmental Entity, (C) to obtain special concessions or for special concessions already obtained, for or in respect of either
Seller Party or any of their respective Affiliates or (ii) violated (A) the Foreign Corrupt Practices Act of 1977, as amended, (B) the Federal anti-bribery statutes 18 U.S.C. § 201 et seq., or (C) any applicable foreign,
state or local anti-bribery statutes or ordinances. Except as would not reasonably be expected to have a Material Adverse Effect, no proceeding is pending against any either Seller Party or, to the Knowledge of
Seller, has been threatened against either Seller Party alleging facts or circumstances that, if found to be true, would constitute a breach of this Section 4.16(a).

(b) As of the date hereof, no Action by or before any Governmental Entity involving Seller or any of its Affiliates with respect to money laundering Applicable Laws administered or enforced by any
Governmental Entity is pending, or to the Knowledge of Seller, has been threatened against either Seller Party or any of its Affiliates.

Section 4.17    Customers and Vendors. Section 4.17 of the Disclosure Schedule lists the ten (10) largest customers (including volume in dollars of sales to such customers) of Seller that are party to an
Assumed Jet Card Program Contract (other than Buyer and its Affiliates) since January 1, 2023. None of Seller and its Affiliates is engaged in any material unresolved disputes with (a) any customer that is party to
an Assumed Jet Card Program Contract, or (b) with any vendor under any Material Contract that could reasonably be expected to adversely affect, in any material respect, the services to be provided to Buyer under
the Transition Services Agreement or the Master Aircraft Operating Agreement.

Section 4.18    Brokers. Seller is not obligated for any broker’s or finder’s fee or any other commission directly or indirectly in connection with the transactions contemplated by this Agreement.

Section 4.19    No Additional Representations and Warranties. Except for the representations and warranties contained in this Article IV and the other Transaction Documents, neither Seller or any other
Person has made, or will be deemed to have made, any representation or warranty on behalf of Seller.

Section 4.20    Non-Reliance. Seller acknowledges and agrees that it and its Representatives have been permitted such access to such information regarding Buyer as it has determined to be adequate to enter
into this Agreement. Seller agrees and acknowledges that, except for the representations and warranties expressly set forth in Article V, none of Buyer or any of its equityholders, trustees, Affiliates or Representatives
or any other Person has made or is making, and Seller has not relied upon nor is Seller relying upon, and Seller expressly disclaims any other representations or warranties of any nature, oral or written, past, present
or future, including any other representations or warranties, express or implied, in each case in connection with the transactions contemplated by this Agreement.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to each Seller Party as follows:

Section 5.1    Organization, Good Standing and Qualification. Buyer is duly organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite corporate or limited
liability company (as applicable) power and authority to carry on its business as presently conducted.

Section 5.2    Authorization; Binding Obligations. Buyer has all necessary corporate or limited liability company (as applicable) power and authority to execute and deliver this Agreement and all other
Transaction Documents to which Buyer is or will be a party and to perform its obligations hereunder and thereunder. This Agreement has been, and all other Transaction Documents to which Buyer is, or will be, a
party have been, or will be at Closing, in each case, duly executed and delivered by Buyer, as applicable, and, assuming the due authorization, execution and delivery hereof and thereof by the parties thereto other
than Buyer, as applicable, constitute or, upon execution and delivery, will constitute the valid and binding agreements of Buyer, enforceable against Buyer in accordance with their terms, except as limited by the
Enforceability Exceptions.

Section 5.3    Absence of Conflicts. Except as set forth in Section 5.3(c) of Buyer’s Disclosure Schedule, the execution, delivery and performance by Buyer of this Agreement and the Transaction Documents
to which Buyer is or will be party does not, and the consummation of the transactions contemplated herein and therein by Buyer will not (a) violate, conflict with, or result in any breach of, any of the terms,
conditions or provisions of Buyer’s Organizational Documents, (b) violate, conflict with or result in any breach of any Applicable Law in any material respect or (c) result in any material violation or be in material
conflict with or constitute, with or without the passage of time and giving of notice, either a material default (or give rise to any right of termination or cancellation) or the loss of a material benefit under, any
material contract, in each case that would, individually or in the aggregate, reasonably be expected to adversely affect the ability of Buyer to timely consummate any of the transactions contemplated hereby.

Section 5.4    Consents and Filings. Assuming the accuracy of the representations of the Seller Parties in Article IV of this Agreement, no consent, approval, order or authorization of, or registration,
qualification, designation, declaration or filing with, any Governmental Entity (including, without limitation, the Department of Transportation and/or the FAA) or any other Person is required on the part of Buyer in
connection with the execution, delivery and performance by Buyer of any Transaction Documents to which Buyer is, or will be, a party or the consummation by Buyer of the transactions contemplated hereby or
thereby (except, with respect to Persons who are not Governmental Entities, as would not, individually or in the aggregate, reasonably be expected to adversely affect the ability of Buyer to timely consummate any
of the transactions contemplated hereby).
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Section 5.5    Litigation. There are no Actions pending, or, to Buyer’s Knowledge, threatened, against or affecting Buyer at law or in equity, or before or by any Governmental Entity, (a) with the object of
seeking to restrain, enjoin, prevent the consummation of or otherwise challenge this Agreement or any of the transactions contemplated hereby or (b) which would reasonably be expected to adversely affect or delay
Buyer’s performance under this Agreement or the other Transaction Documents or the consummation of the transactions contemplated hereby or thereby.

Section 5.6    Financing. Buyer has delivered to Seller true, complete and correct copies of the executed commitment letter, dated as of October 22, 2024, between Buyer and Bank of America, N.A.
(including all exhibits, schedules, and annexes thereto, collectively, the “Debt Financing Commitment”), pursuant to which the lenders thereto have committed, subject to the terms and conditions set forth therein, to
lend the amounts set forth therein (the “Debt Financing”), and the executed fee letter associated therewith (the “Debt Fee Letter”); provided, that the provisions of such Debt Financing Commitment and such Debt
Fee Letter may be redacted as to fees, rate percentages, discounts, pricing caps, “market flex” provisions, appraised values, amortization and other economic and commercially sensitive provisions; provided, further,
that Buyer represents and warrants that such “market flex” provisions do not permit the imposition of any new conditions (or the modification or expansion of any existing conditions) with respect to the Debt
Financing or any reduction in the amount of the Debt Financing. The Debt Financing Commitment has not been amended or modified prior to the date of this Agreement, to the Knowledge of Buyer no such
amendment or modification is contemplated and, as of the date hereof, the respective commitments contained in the Debt Financing Commitment have not been withdrawn or rescinded in any respect. As of the date
hereof, except for the Debt Fee Letter, there are no side letters or Contracts to which Buyer is a party related to the funding of the Debt Financing or the transactions contemplated hereby other than as expressly set
forth in the Debt Financing Commitment. Buyer has fully paid any and all commitment fees or other fees in connection with the Debt Financing Commitment that are payable on or prior to the date hereof. The Debt
Financing Commitment is in full force and effect and is the legal, valid, binding and enforceable obligations of Buyer, as the case may be, and, to the Knowledge of Buyer, each of the other parties thereto, except as
limited by the Enforceability Exceptions. There are no conditions precedent or other contingencies related to the funding of the full amount of the Debt Financing, other than as expressly set forth in the Debt
Financing Commitment delivered to Seller prior to the date hereof. No event has occurred as of the date hereof, which, with or without notice, lapse of time or both, would reasonably be expected to (i) constitute a
default or breach on the part of Buyer or, to the Knowledge of Buyer, any other party thereto under any of the Debt Financing Commitment, (ii) constitute a failure to satisfy a condition precedent on the part of
Buyer or, to the Knowledge of Buyer, any other party thereto under the Debt Financing Commitment or (iii) to the Knowledge of Buyer, result in any portion of the Debt Financing Commitment being unavailable on
the Closing Date. As of the date hereof, Buyer has no reason to believe that any of the conditions to the Debt Financing contemplated by the Debt Financing Commitment will not be satisfied or that the Debt
Financing will not be made available to Buyer on the Closing Date, nor does Buyer have, as of the date hereof, any reason to
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believe that any of the debt financing sources will not perform its respective funding obligations with respect to the Debt Financing under the Debt Financing Commitment. Assuming the Debt Financing is funded in
accordance with the Debt Financing Commitment, Buyer will have on the Closing Date funds sufficient to (i) pay the Closing Cash Payment, (ii) pay any and all the fees and expenses required to be paid by Buyer in
connection with the transactions contemplated hereby and the Debt Financing, and (iii) satisfy all of the other payment obligations of Buyer contemplated hereunder. Buyer affirms that it is not a condition to the
Closing or any of its other obligations under this Agreement that Buyer obtain the Debt Financing or any other financing for or related to any of the transactions contemplated hereby.

Section 5.7    No Additional Representations and Warranties. Except for the representations and warranties contained in this Article V and the other Transaction Documents, none of Buyer, or any other Person
has made, or will be deemed to have made, any representation or warranty on behalf of Buyer.

Section 5.8    Non-Reliance. Buyer acknowledges and agrees that it and its Representatives have been permitted such access to the books and records of Seller and that Buyer, and its Representatives have had
the opportunity to meet with the officers and employees of Seller to discuss the Acquired Assets, in each case as they have determined to be adequate to enter into this Agreement. Buyer agrees and acknowledges
that, except for the representations and warranties expressly set forth in Article IV or as set forth in each Warranty Bill of Sale, no Seller Party nor any of its equityholders, trustees, Affiliates or Representatives or
any other Person has made or is making, and Buyer has not relied upon and is not relying upon, and Buyer expressly disclaims, any other representations or warranties of any nature, oral or written, past, present or
future, including any other representations or warranties, express or implied, in each case in connection with the transactions contemplated by this Agreement.

ARTICLE VI
COVENANTS

Section 6.1    Conduct of Business of Seller. Except (w) as expressly required by this Agreement, (x) as set forth on Schedule 6.1, (y) to the extent that Buyer shall otherwise have consented in writing prior to
taking of such action (such consent not to be unreasonably withheld, conditioned or delayed), or (z) as required by Applicable Law, from and after the date of this Agreement until the Closing, Seller covenants and
agrees that it shall, and Seller Ultimate Parent covenants and agrees that it shall cause Seller to:

(a) use commercially reasonable efforts to (i) own, operate and use the Acquired Assets only in the ordinary course of business consistent with past practices, and (ii) to the extent consistent with the
foregoing (A) preserve intact the Acquired Assets, (B) keep available the services of the Potential Hired Employees, (C) maintain existing relationships with customers party to an Assumed Jet Card Program
Contract, Maintenance Program vendors and other vendors providing products or services used in connection with the ownership or operation of the
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Acquired Assets and (D) maintain in good standing all permits required for it to be a Licensed Air Carrier, as applicable; and

(b) not effect any of the following:

(i) sell, lease, license, transfer, permit to lapse, abandon or otherwise dispose of any of the Acquired Assets, other than (A) in the ordinary course of business or (B) dispositions of any
assets which are obsolete;

(ii) enter into any Contract or other arrangement that contains an option or grant of any right of first refusal or right of first offer, right of first negotiation or similar right in favor of a third
party, related to the Acquired Assets;

(iii) amend, terminate or waive any material rights with respect to any of the Acquired Assets;

(iv) (A) amend or modify any Assumed Jet Card Program Contract in a manner that is adverse to Seller or to Buyer following the Closing in any material respect, or (B) waive, renew,
extend, terminate or let lapse or expire any Assumed Jet Card Program Contract other than in the ordinary course of business;

(v) (A) amend or modify any Acquired Contract that is not an Assumed Jet Card Program Contract in a manner that is adverse to Seller or to Buyer following the Closing, or (B) waive,
renew or extend for any period of more than one year, or terminate or let lapse or expire, any Acquired Contract that is not an Assumed Jet Card Program Contract;

(vi) cash out of any positive account balances of the Maintenance Programs for any Acquired Aircraft, or transfer the Maintenance Programs account balances for an Acquired Aircraft to
another aircraft for any period, including for any period following the Closing;

(vii) enter into any Contract that purports to limit, curtail or restrict the right to own, operate, use or transfer any of the Acquired Assets from and after the Closing;

(viii) (A) increase the compensation payable to or to become payable to any Potential Hired Employee, except as required by Applicable Law or the terms of any Benefit Plan or (B) grant any
severance or termination pay (other than pursuant to existing severance arrangements or policies as in effect on the date of this Agreement) to, or enter into or modify any employment, change-in-control or severance
agreement with, any Potential Hired Employee, except as required by Applicable Law or the terms of a Benefit Plan; or (C) terminate (other than for cause) any Potential Hired Employee;

(ix) (A) enter into any collective bargaining agreement any other labor-related Contract with any labor union or similar labor organization with respect to any of the Potential Hired
Employees, or (B) recognize or certify any labor union or similar labor
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organization as the bargaining representative for any employees of Seller or any of its Affiliates with respect to any of the Potential Hired Employees;

(x) waive, release, assign, settle or compromise any material Action (whether civil, criminal, administrative or investigative) against Seller which are related to or otherwise involve or
could adversely affect any of the Acquired Assets following the Closing or constitute an Assumed Liability;

(xi) adopt or effect a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;

(xii) take any action that Seller knows or should reasonably expect to know, would reasonably expected to result in loss, revocation, or suspension of Seller’s status as a Licensed Air Carrier
while the Transition Services Agreement and/or Master Aircraft Operating Agreement is in effect;

(xiii) mortgage, pledge or allow to be subjected to any Lien, other than Permitted Liens or Liens that will be released at or prior to the Closing, any of the Acquired Assets; or

(xiv) authorize, or commit or agree to take, any of the foregoing actions in respect of which it is restricted by the provisions of this Section 6.1(b).

Section 6.2    Access to Information.  

(a) From and after the date hereof until the Closing and subject to Applicable Law, the Seller Parties shall, and shall cause each of its Representatives to, afford to Buyer and each of their respective
Representatives, access, at times mutually agreed among the parties, upon reasonable prior notice and in such manner as will not unreasonably interfere with the conduct of the business of Seller, to all properties,
books and records of Seller to the extent related to the Acquired Assets and the Assumed Liabilities, together with the opportunity to make copies of such books, records and other documents and to discuss such
matters with such members of management, officers, directors, counsel, accountants and other Representatives for Seller as Buyer and its Representatives may reasonably request, and the Seller Parties shall use their
commercially reasonable efforts to cause such members of management, officers, directors, counsel, accountants and other Representatives to reasonably cooperate with Buyer and each of their respective
Representatives in connection therewith. Notwithstanding the foregoing provisions of this Section 6.2(a), the Seller Parties shall not be required to, or to cause any of its Subsidiaries to, grant access or furnish
information to Buyer or its Representatives to the extent that (i) such access would jeopardize attorney/client or attorney work product privilege, taking into account whether Buyer is willing to enter into a customary
joint defense agreement or similar arrangement or (ii) such access or the furnishing of such information is prohibited by Applicable Law. In the event the Seller Parties do not provide access or information pursuant
to clauses (i) or (ii) of the preceding sentence, the Seller Parties shall provide notice to Buyer that such information is being withheld, and the Seller Parties shall cause such entity to use its
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commercially reasonable efforts to communicate, to the extent feasible, the applicable information in a way that will not violate the applicable privilege or Applicable Law and, if applicable, seek a waiver of any
applicable third-party restrictions. All information provided pursuant to this Agreement shall remain subject in all respects to the Confidentiality Agreement.

(b) From and after the Closing Date and subject to Applicable Law and any required third party consents, Seller shall provide Buyer with access to (and the right to make copies of) the complete historical
performance data for the Acquired Aircraft maintained in Seller’s Salesforce database for so long as Seller continues to have access to such database; provided, for the avoidance of doubt, that Seller shall not be
required to renew or otherwise extend any contractual relationship with Salesforce to facilitate such access.

(c) For a period of seven (7) years from and after the Closing Date and subject to Applicable Law, in connection with (i) the preparation or amendment of Tax Returns, (ii) the preparation of financial
statements, (iii) any regulatory reporting obligations or the requirements of any Applicable Law, or (iv) the determination of any matter relating to the rights or obligations of the Seller Parties or any of their
Affiliates under any Transaction Document, upon reasonable prior notice, Buyer shall, and shall cause each of its Affiliates and Representatives to, afford to each Seller Party and their respective Representatives
access, at times mutually agreed among the parties, upon reasonable prior notice and in such manner as will not unreasonably interfere with the conduct of the business of Buyer, to all books and records to the extent
included within the Acquired Assets. Notwithstanding the foregoing provisions of this Section 6.2(c), Buyer shall not be required to, or to cause any of its Representatives or Affiliates to, grant access or furnish
information to the Seller Parties or their Representatives to the extent that (i) such access would jeopardize attorney/client or attorney work product privilege, taking into account whether the applicable Seller Party is
willing to enter into a customary joint defense agreement or similar arrangement or (ii) such access or the furnishing of such information is prohibited by Applicable Law. In the event Buyer does not provide access
or information pursuant to clauses (i) or (ii) of the preceding sentence, Buyer shall provide notice to the Seller Parties that such information is being withheld, and Buyer shall use its commercially reasonable efforts
to communicate, to the extent feasible, the applicable information in a way that will not violate the applicable privilege or Applicable Law and, if applicable, seek a waiver of any applicable third-party restrictions.

(d) From and after the Closing Date, the Seller Parties and Buyer will, and will cause their Affiliates and their respective employees to, use commercially reasonable efforts to cooperate with the other
Party, its Affiliates and their respective Representatives (at such other Party’s sole cost and expense) with respect to any third-party claims or third-party lawsuits relating to the Acquired Assets and the Assumed
Liabilities, on the one hand, or the Excluded Assets and the Excluded Liabilities, on the other hand; provided, however, that, for the avoidance of doubt, neither Party shall be obligated to cooperate with the other
Party if the Sellers or their Affiliates, on the one hand, or Buyer or its Affiliates, on the other hand, are adverse parties in such third-party claim or third-party lawsuit and such cooperation is reasonably pertinent
thereto; provided, further, that the Party seeking the other Party’s
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cooperation shall reimburse such Party for reasonable out of pocket costs incurred in connection with such cooperation.

Section 6.3    Notification of Certain Matters. Seller, on the one hand, and Buyer, on the other hand, shall, to the extent not prohibited by Applicable Law, give prompt written notice to the other of: (a) the
occurrence, or failure to occur, of any event of which such Party has Knowledge that would be reasonably likely to cause, (i) in the case of Seller, the failure of any condition set forth in any of Section 7.1 or
Section 7.2 to be satisfied or (ii) in the case of Buyer, the failure of any condition set forth in any of Section 7.1 or Section 7.3 to be satisfied, (b) any written notice or other written communication from any Person
alleging that the consent of such Person is or may be required in connection with the transactions contemplated by this Agreement and the other Transaction Documents, (c) any written notice or other written
communication from any Governmental Entity in connection with the transactions contemplated by this Agreement and the other Transaction Documents, and (d) any adverse change event that would reasonably be
expected, individually or in the aggregate, to materially prevent or delay such Party’s ability to consummate the transactions contemplated by this Agreement and the other Transaction Documents. No such
notification shall (x) affect the representations or warranties of any Party or the conditions to its respective obligations hereunder, (y) be deemed to amend or supplement the Disclosure Schedule, the Buyer
Disclosure Schedule or any other Schedule hereto, or (z) affect or serve as a waiver in any manner whatsoever of any of the rights to indemnification of any Party pursuant to Article IX.

Section 6.4    Further Assurances. From time to time following the Closing, Buyer and the Seller Parties shall, and shall cause their respective Affiliates to, execute, acknowledge and deliver all such further
conveyances, notices, assumptions, releases and acquittances and such other instruments, and shall take such further actions, as may be necessary or appropriate to assign fully to Buyer and its successors or assigns,
all right, title and interest in, to and under the Acquired Assets, and to otherwise make effective the transactions contemplated by this Agreement and the other Transaction Documents. Without limiting the foregoing,
the Seller Parties shall reasonably cooperate with Buyer in the transfer of each Acquired Aircraft to Buyer’s (or its Affiliate’s) Part 135 Certificate, including by promptly (a) providing Buyer with remote access to
information regarding the operation and maintenance of the Acquired Aircraft prior to the MAOA Termination Date for such purpose and (b) correcting and remediating any deficiencies in Seller’s records identified
by FAA or otherwise in connection therewith.

Section 6.5    Consents; Filings.

(a) Each of the Parties, as promptly as practicable after the date hereof, shall make or cause to be made all filings and submissions under Applicable Laws as may be required for it to consummate the
transactions contemplated by this Agreement. Buyer and Seller shall equally share responsibility for any filing fees required in connection with the foregoing filings and submissions, and Seller’s portion shall, if
unpaid prior to the Closing, constitute part of the Selected Assumed Liability Amount hereunder. With respect to each of the filings and requests contemplated by this Section 6.5(a), the Parties shall diligently and
expeditiously prosecute, and
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shall cooperate with each other in the prosecution of, such matters, including, subject to Applicable Law, by permitting counsel for the other Party to review in advance, and consider in good faith the views of the
other Party in connection with any such filing or any proposed written communication with any Governmental Entity and by providing counsel for the other Party with copies of all filings and submissions made by
such Party and all correspondence between such Party (and its advisors) with any Governmental Entity and any other information supplied by such Party and such Party’s Subsidiaries to a Governmental Entity or
received from such a Governmental Entity in connection with the transactions contemplated by this Agreement; provided, however, that (x) materials may be redacted before being provided to the other Party as
necessary to avoid disclosure of other competitively sensitive information or to address reasonable privilege or confidentiality concerns and (y) nothing contained herein shall require any Party to disclose to the other
Party (A) information which reveals such Party’s negotiating objectives or strategies regarding the transactions contemplated hereby, (B) information relating to businesses and investments of Seller Ultimate Parent’s
Affiliates or of any equityholder of WUEI (or their respective Affiliates) or (C) any information for which disclosure is prohibited by any Governmental Entity. Subject to the limitations set forth herein, each Buyer
and Seller shall furnish to the other such necessary information and reasonable assistance as the other may reasonably request in connection with its preparation of any such filing or submission. If permitted by
Applicable Law and the applicable Governmental Entity, each Party agrees to provide to the other Party and its counsel the opportunity, on reasonable advance notice, to participate in any substantive meetings or
discussions, either in person or by telephone, between such party and/or any of its Affiliates and Representatives, on the one hand, and any Governmental Entity, on the other hand, concerning or in connection with
the transactions contemplated hereby.

(b) In the event an investigation or suit is threatened or instituted challenging the transactions contemplated hereby as violative of Applicable Law, each of the Parties shall use its commercially reasonable
efforts to avoid the filing of, or resist or resolve, such investigation or suit; provided, however, that nothing contained in this Agreement shall contemplate the change to any terms and conditions of this Agreement or
obligate Buyer or any of its Affiliates: (i) to dispose, transfer or hold separate, or cause any assets or operations, or to commit any Person to do the same; (ii) to discontinue or cause any of its Affiliates to discontinue
offering any product or service; or (iii) to make or cause any of its Affiliates to make any commitment (to any Governmental Entity or otherwise) regarding its future operations, and Seller shall not agree, commit or
consent to any of such restrictions described in clauses (i)-(iii) with respect to itself, in each case without the prior written consent of Buyer.

(c) Promptly following the execution of this Agreement, Seller shall give applicable notices to third parties and the Parties shall each use commercially reasonable efforts to obtain all consents and
approvals of third parties set forth on Schedule 6.5. For the avoidance of doubt, the use of commercially reasonable efforts by a Party pursuant to this Section 6.5(c) shall not require such Party to make any payment
or concession to the other Party or any third party in order to obtain such consent.
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Section 6.6    Tax Matters.

(a) Cooperation and Records Retention. Seller and Buyer shall (i) each provide the other with such assistance as may be reasonably requested by any of them in connection with the preparation of any Tax
Return, audit, or other examination by any taxing authority or judicial or administrative proceedings relating to Liability for Taxes; (ii) each retain and provide the other any records or other information that may be
relevant to such Tax Return, audit or examination, proceeding, or determination; and (iii) each provide the other with any final determination of any such audit or examination, proceeding, or determination that
affects any amount required to be shown on any Tax Return of the other for any period; provided, that in the case of each of clauses (ii) and (iii), Seller shall only be required to provide Buyer (or its Affiliates) such
information which is exclusively related to the Acquired Assets or the Assumed Liabilities. Without limiting the generality of the immediately preceding sentence, Buyer shall retain and Seller shall retain, until the
applicable statutes of limitations (including any extensions) have expired, copies of all Tax Returns, supporting work schedules, and other records or information that may be relevant to such returns for all taxable
periods beginning on or before the Closing Date; provided, however, that notwithstanding anything herein to the contrary, Seller shall have no obligation to provide Buyer (or its Affiliates) with any Tax Returns,
supporting work schedules, and other records or information which relates to or is in connection with Seller or its Affiliate’s consolidated, joint, unitary, combined or other similar group Tax Return.

(b) Transfer Taxes. Except for the Buyer Acquired Aircraft Taxes and Seller Acquired Aircraft Taxes (each as defined in Section 6.6(e) below), any Transfer Taxes incurred in connection with this
Agreement shall be paid by Buyer. The Party required by law to file any Tax Returns in respect of Transfer Taxes shall file such Tax Returns. The Parties agree to cooperate in preparing and filing such any Tax
Returns. The Party required by law to pay any such Transfer Tax shall pay such amount. If Seller is required by law to pay any such Transfer Taxes, Buyer shall promptly reimburse it for such amount upon the
receipt of reasonably satisfactory evidence of such payment.

(c) Straddle Period. Except for Transfer Taxes, Buyer Acquired Aircraft Taxes and Seller Acquired Aircraft Taxes, which shall be borne pursuant to Sections 6.6(b) and 6.6(e), for purposes of this
Agreement, any Taxes that are attributable to a Taxable period that begins on or before the Closing Date and ends after the Closing Date (a “Straddle Period”) will be apportioned between the portion of the Straddle
Period that extends from before the Closing Date through the Closing Date (the “Pre-Closing Straddle Period”) and the portion of the Straddle Period that extends from the day after the Closing Date to the end of the
Straddle Period (the “Post-Closing Straddle Period”) in accordance with this Section 6.6(c). All personal property, real property and other ad valorem Taxes (other than Transfer Taxes, Buyer Acquired Aircraft Taxes
and Seller Acquired Aircraft Taxes) levied with respect to the Acquired Assets for any Straddle Period shall be apportioned between the Pre-Closing Straddle Period, on the one hand, and the Post-Closing Straddle
Period, on the other hand, on a per diem basis, and all other Taxes with respect to the Acquired Assets for any Straddle Period shall be allocated between the Pre-Closing Straddle Period and the Post-Closing Straddle
Period on an interim closing of the books
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method assuming the taxable period ends as of the end of the day on the Closing Date; provided, that exemptions, allowances and deductions that are calculated on a time basis (including depreciation and
amortization deductions) shall be allocated between the period ending on the Closing Date and the period beginning after the Closing Date on a per diem basis.

(d) Tax Returns. Seller shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns related to the Acquired Assets for all taxable periods ending on or before the Closing Date.
Buyer shall prepare or cause to be prepared and file or cause to be filed, in a manner consistent with Seller’s past practices, except as otherwise required by Applicable Law, all Tax Returns with respect to the
Acquired Assets for any Straddle Period. Buyer shall permit Seller to review, provide comments and consent (which consent shall not be unreasonably withheld, conditioned or delayed) to each such material Tax
Return and shall consider in good faith any such revisions as are reasonably requested by Seller.

(e) Acquired Aircraft Sales, Excise, and Transfer Taxes.

(i) Buyer Taxes. With respect to any Acquired Aircraft, at the time of Closing, Buyer will either (A) pay directly to the applicable taxing authority any sales or use Taxes, value added Tax
(VAT), property Taxes (but without such property Taxes being pro-rated to the extent such property Taxes attached to the Acquired Aircraft before the Closing Date), fuel Taxes, excise or similar Taxes that may be
assessed by a State or local government against the Acquired Aircraft or Seller attributable to the purchase, ownership and operation of the Acquired Aircraft in connection with the transactions contemplated by this
Agreement or which may arise subsequent to the Closing Date (collectively, the “Buyer Acquired Aircraft Taxes”) or (B) provide commercially reasonable evidence to Seller that Buyer is exempted from the
requirement to pay such Buyer Acquired Aircraft Taxes at the Closing.

(ii) Seller Taxes. With respect to any Acquired Aircraft, Seller will pay and be responsible for: (A)  any and all Taxes levied, assessed or imposed upon expenditures made to correct any
Discrepancies with respect to a Pre-Closing Tax Period; and (B) any and all sales Taxes, value-added Tax (VAT), property Taxes (but without such property Taxes being pro-rated to the extent such property Taxes do
not attach to the Acquired Aircraft until on or after Closing Date), fuel Taxes, excise or similar Taxes that are assessed against the Acquired Aircraft attributable to the ownership and operation of the Acquired
Aircraft prior to the Closing Date (collectively, the “Seller Acquired Aircraft Taxes”).

Section 6.7    Restrictive Covenants.

(a) During the Restricted Period, no Seller Restricted Party shall, directly or indirectly, either for its own benefit or for the benefit of any other Person, cause, induce or encourage any customer who is
party to an Assumed Jet Card Program Contract, or any vendor party to any Acquired Contract, to terminate or modify their relationship with Buyer and any of its Affiliates as it relates to the ownership and/or
operation of the Acquired Assets following the Closing.
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(b) Following the Closing, no Seller Restricted Party shall, directly or indirectly, take or refrain from taking any action if such Seller Restricted Party knows, or should reasonably be expected to know,
that such action (or inaction) would reasonably be expected to prevent, delay or otherwise frustrate Buyer’s efforts to transfer any Acquired Aircraft to Buyer’s (or its Affiliate’s) Part 135 Certificate.

(c) During the Restricted Period, no Seller Restricted Party shall directly or indirectly, hire or solicit any Hired Employee; provided, however, that (x) the foregoing shall not be construed to prevent a
Seller Restricted Party from making any general solicitation which is not directly or indirectly targeted at any such employee or group of employees or from hiring any employee so solicited in accordance with this
clause (x) and (y) the foregoing shall not prohibit a Seller Restricted Party from hiring any employee after one hundred eighty (180) days from the date of termination of such employee’s employment by Buyer,
WUEI or any of their respective Subsidiaries.

(d) None of Buyer, WUEI or any of their respective Subsidiaries (the “Buyer Restricted Parties”) shall during the Restricted Period, directly or indirectly, hire or solicit any employees of Seller Ultimate
Parent who are members of Seller Ultimate Parent’s senior management or encourage any such employee to leave such employment or hire any such employee who has left such employment; provided, however,
that (x) the foregoing shall not be construed to prevent the Buyer Restricted Parties from making any general solicitation which is not directly or indirectly targeted at any such employee or group of employees or
from hiring any employee so solicited in accordance with this clause (x) and (y) the foregoing shall not prohibit a Buyer Restricted Party from hiring any employee after one hundred eighty (180) days from the date
of termination of such employee’s employment by Seller Ultimate Parent or any of its Subsidiaries.

(e) During a period of three (3) years following the Closing Date, each Seller Restricted Party will, and will cause its respective Representatives to, (i) hold in confidence all Confidential Information
included within the Acquired Assets hereunder, including the Aircraft Documents (to the extent nonpublic), and (ii) not use such Confidential Information or disclose such Confidential Information to any Person,
(iii) and take all reasonably necessary and appropriate steps to prevent the disclosure and use of such Confidential Information, except, in each case, to the extent such Confidential Information (A) is or becomes
publicly available other than as a result of a breach of this Agreement by a Seller Restricted Party or any of its Representatives or (B) was, is or becomes available to such Seller Restricted Party or its
Representatives on a non-confidential basis from a Person not known by such Seller Restricted Party or its Representatives, after reasonable inquiry, to be bound by a confidentiality obligation with respect to the
Confidential Information. Notwithstanding the foregoing, a Seller Restricted Party or its Representatives may use and disclose Confidential Information to the extent (1) such Seller Restricted Party or its
Representatives are required to disclose such Confidential Information in connection with a litigation, governmental or regulatory proceeding or otherwise (a “Request”), (2) such use and disclosure is in connection
with performing its obligations or exercising its rights under this Agreement or any other Transaction Document, (3) such use and
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disclosure is in connection with financial reporting, tax or accounting matters or (4) such use and disclosure is made to any of its Representatives only in connection with one or more of the foregoing purposes, who
are advised of the confidentiality obligations herein (it being agreed that the Seller Restricted Party will be responsible for any actions or omissions by any of its Representatives that, if taken or made by a Seller
Restricted Party, would be in violation of this paragraph); provided, however, that in the case of disclosure pursuant to the preceding clause (1), or if a disclosure under clause (3) will be publicly made or publicly
available, pursuant to clause (3), such Seller Restricted Party (or its Representatives, as applicable) will to the extent permitted by Applicable Laws (i) as promptly as practicable notify Buyer in writing of the
existence, terms of and circumstances surrounding such Request or requirement, (ii) cooperate with any reasonable action by Buyer to resist or narrow such Request or to obtain an appropriate protective order or
other reliable assurance that confidential treatment will be accorded to such Confidential Information, with the understanding that Buyer shall reimburse the Seller Restricted Parties for reasonable out of pocket costs
incurred with such cooperation and (iii) disclose only that portion of the Requested information which the Seller Restricted Party is advised by counsel is legally required to be disclosed. Notwithstanding anything
herein, disclosure of such Confidential Information may be made in the course of routine inspections, examinations or inquiries by federal or state regulatory agencies and self-regulatory organizations that have
requested or required the inspection of records that contain such information without notice to Buyer so long as such routine inspection, examination or inquiry is not targeted at Buyer or any of its Affiliates. After
the third (3 ) anniversary of the Closing Date, each Seller Restricted Party will, upon the written request by Buyer, promptly as practicable return or destroy all such written Confidential Information and those
portions of any other written material containing or reflecting any such Confidential Information and will not retain any copies, extracts or other reproductions, in whole or in part, of such written information.
Notwithstanding the preceding sentence, (x) a Seller Restricted Party or its Representatives may retain such Confidential Information necessary to comply with law, regulation or its or their compliance and/or bona
fide records retention policies, or for the purpose of defending any claim relating to this Agreement or any transaction related hereto, and (y) nothing in this Section 6.7(e) will require the return or destruction of
copies of any electronic records, materials or files containing such Confidential Information that have been created pursuant to any automated archiving or back up procedure in the ordinary course of business that
are not readily accessible and cannot be reasonably deleted. All information retained pursuant to the preceding sentences shall continue at all times thereafter to be held subject to the restrictions on use and disclosure
set forth in this Section 6.7(e) irrespective of the expiration of the three (3) year period following the Closing Date.

(f) During a period of three (3) years following the Closing Date, each Buyer Restricted Party will, and will cause its respective Representatives to, (i) hold in confidence all Confidential Information of
the Seller and its Affiliates that is not included within the Acquired Assets hereunder, and (ii) not use such Confidential Information, or disclose such Confidential Information to any Person, (iii) and take all
reasonably necessary and appropriate steps to prevent the disclosure and use of such Confidential Information, except, in each case, to the extent such Confidential Information (A) is or becomes publicly available
other than as a result
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of a breach of this Agreement by a Buyer Restricted Party or any of its Representatives or (B) was, is or becomes available to a Buyer Restricted Party or any of its Representatives on a non-confidential basis from a
Person not known by such Buyer Restricted Party or its Representatives, after reasonable inquiry, to be bound by a confidentiality obligation with respect to the Confidential Information. Notwithstanding the
foregoing, a Buyer Restricted Party or its Representatives may use and disclose such Confidential Information to the extent (1) such Buyer Restricted Party or its Representatives are required to disclose such
Confidential Information in connection with a Request, (2) such use and disclosure is in connection with performing its obligations or exercising its rights under this Agreement or any other Transaction Document,
(3) such use and disclosure is in connection with financial reporting, tax or accounting matters or (4) such use and disclosure is made to any of its Representatives only in connection with one or more of the
foregoing purposes, who are advised of the confidentiality obligations herein (it being agreed that the Buyer Restricted Party will be responsible for any actions or omissions by any of its Representatives that, if
taken or made by a Buyer Restricted Party, would be in violation of this paragraph); provided, however, that in the case of disclosure pursuant to the preceding clause (1), or if a disclosure under clause (3) will be
publicly made or publicly available, pursuant to clause (3), such Buyer Restricted Party (or its Representatives, as applicable) will to the extent permitted by applicable laws (i) as promptly as practicable notify Seller
in writing of the existence, terms of and circumstances surrounding such Request, (ii) cooperate with any reasonable action by Seller to resist or narrow such Request or to obtain an appropriate protective order or
other reliable assurance that confidential treatment will be accorded to such Confidential Information, with the understanding that Seller shall reimburse the Buyer Restricted Parties for reasonable out of pocket costs
incurred with such cooperation and (iii) disclose only that potion of the Requested information which the Buyer Restricted Party is advised by counsel is legally required to be disclosed. Notwithstanding anything
herein, disclosure of such Confidential Information may be made in the course of routine inspections, examinations or inquiries by federal or state regulatory agencies and self-regulatory organizations that have
requested or required the inspection of records that contain such information without notice to Seller so long as such routine inspection, examination or inquiry is not targeted at Seller or any of its Affiliates. After
the third (3 ) anniversary of the Closing Date, each Buyer Restricted Party will, upon the written request by Seller, promptly as practicable return or destroy all such written Confidential Information and those
portions of any other written material containing or reflecting any such Confidential Information and will not retain any copies, extracts or other reproductions, in whole or in part, of such written information.
Notwithstanding the preceding sentence, (x) a Buyer Restricted Party or its Representatives may retain such Confidential Information necessary to comply with law, regulation or its or their compliance and/or bona
fide records retention policies, or for the purpose of defending any claim relating to this Agreement or any transaction related hereto, and (y) nothing in this Section 6.7(f) will require the return or destruction of
copies of any electronic records, materials or files containing such Confidential Information that have been created pursuant to any automated archiving or back up procedure in the ordinary course of business that
are not readily accessible and cannot be reasonably deleted. All information retained pursuant to the preceding sentences shall continue at all times thereafter to be held subject to the restrictions on use and disclosure
set
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forth in this Section 6.7(f) irrespective of the expiration of the three (3) year period following the Closing Date.

(g) The Parties acknowledge and agree that the amount of actual damages suffered by the non-breaching Party in the event of an actual or threatened breach of this Section 6.7 may be difficult or
impossible to accurately calculate and there may not be an adequate remedy at law available to the non-breaching Party to fully compensate the non-breaching Party in the event of such an actual or threatened
breach. Consequently, the Parties agree that in addition to any other remedy or relief to which it may be entitled, in the event of a breach or threatened breach of this Section 6.7, the non-breaching Party and its
successors and assigns shall be entitled to specific performance and/or injunctive or other equitable relief from a court of competent jurisdiction in order to enforce, or prevent any violations of, the provisions hereof
(without posting a bond or other security), and neither the breaching Party nor any of its Affiliates will oppose the granting of any such relief on the ground(s) that the non-breaching Party has an adequate remedy at
law, has not proven actual damages, and/or should be required to post a bond or other security.

(h) Each Seller Restricted Party expressly acknowledges and agrees that (i) each of the restrictions on their activities set forth in this Section 6.7 are reasonably in all respects (including with respect to
subject matter, time period and geographical area) and such restrictions are necessary to protect Buyer’s interest in, and value of the Acquired Assets (including the goodwill inherent therein) and (ii) Buyer would not
have entered into this Agreement or consummated the transactions contemplated hereby without the restrictions contained in this Section 6.7.

Section 6.8    Post-Closing Asset Transfers. To the extent that Buyer or the Seller Parties discover following Closing that any Acquired Asset that was intended to be transferred pursuant to this Agreement was
not transferred at Closing, the Seller Parties shall or shall cause their respective Affiliates to promptly assign and transfer to Buyer all right, title and interest in such asset. To the extent that Buyer or the Seller Parties
discover following Closing that any Excluded Asset that was not intended to be transferred pursuant to this Agreement was transferred at the Closing, Buyer shall or shall cause its Affiliates to promptly assign and
transfer to the Seller Parties all right, title and interest in such asset.

Section 6.9    Aircraft Inspection.

(a) The Parties agree that Buyer will have the right to perform a pre-purchase inspection of the Acquired Aircraft (the “Inspection”) at Seller’s hangar located at Martin State Airport (KMTN), or another
mutually agreed upon inspection facility (the “Inspection Facility”), the purpose of which is to determine whether the Acquired Aircraft meet or satisfy the Aircraft Delivery Condition, with the workscope of the
Inspection to be comprised of those items listed in or attached to this Agreement as Exhibit G. The cost of the inspection items specified in the “Phenom 300 Pre-Purchase Inspection” checklist attached as
Attachment 1 to Exhibit G will be borne by Buyer, which cost the Parties agree shall be $15,000 per Acquired Aircraft that is inspected. Buyer may, as part of the Inspection, conduct a test flight of each Acquired
Aircraft of
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up to one (1) hour in duration, conducted utilizing Seller’s pilots or pilots reasonably acceptable to Seller and under Seller’s operational control (the “Test Flight”). Buyer will be permitted to have up to two (2)
representatives on board to observe the test flight. Representatives of Buyer and Seller will be authorized to observe the Inspection, and both Parties will be entitled to receive complete copies of any and all
documentation or reports generated in connection with the Inspection. With respect to the Test Flight and any other flights of the Acquired Aircraft that are Buyer’s responsibility under this Agreement, Buyer will
reimburse Seller in the amount of Two Thousand United States Dollars ($2,000.00) per flight hour (rounded to the nearest 1/10th for any partial flight hour) (the “Flight Costs”). Without limiting the foregoing, the
Parties acknowledge that Inspections for the following Acquired Aircraft were commenced prior to the date hereof and are deemed to have been requested hereunder: [***].    

(b) The Parties shall instruct the Inspection Facility to prepare and provide the Parties as promptly as possible following the completion of the Inspection with one or more written inspection reports,
including any documents photos, videos and records generated in connection therewith, listing any and all Discrepancies (defined below) found during such Inspection (the “Inspection Report”). The Parties
acknowledge that the Inspection Report may include other comments or list discrepancies of a different nature (that do not impair airworthiness) that may fall outside the scope of this Agreement. Within three (3)
Business Days following the completion of the Inspection and receipt of the final written Inspection Report (as stipulated and agreed to by the Parties) (the “Acceptance Deadline”), Buyer will notify Seller of
Buyer’s conditional acceptance or rejection of the Acquired Aircraft by delivering its “Technical Acceptance Letter” in the form of Exhibit H attached to this Agreement, which Technical Acceptance Letter shall
indicate one of the two following decisions by Buyer:

(i) Buyer may reject an Acquired Aircraft only in the event Significant Findings with respect to such Acquired Aircraft are discovered during the Inspection. Upon receipt of such rejection
by Seller set forth in the Technical Acceptance Letter, Buyer will remain responsible for any of Buyer’s unpaid costs of the Inspection of such Acquired Aircraft, including any Flight Costs to return such Acquired
Aircraft to its customary home airport within the Continental United States. In the event that Buyer rejects an Acquired Aircraft pursuant to this Section 6.9(b)(i), this Agreement will be terminated solely with respect
to such Acquired Aircraft and such Acquired Aircraft shall be deemed to be an Excluded Aircraft; provided, for the avoidance of doubt, that such termination shall only be with respect to such affected Acquired
Aircraft and this Agreement shall not be deemed terminated with respect to all other Acquired Aircraft.

(ii) Provided that Buyer is not permitted to reject the Acquired Aircraft under Section 6.9(b)(i), then Buyer will conditionally accept the Acquired Aircraft subject to Seller’s performance of
its obligations under this Agreement, including Seller’s obligation to correct, at Seller’s sole cost and expense, any Discrepancies discovered during the Inspection.

(c) If Buyer does not deliver a completed Technical Acceptance Letter to Seller by the Acceptance Deadline, Buyer will be deemed to have accepted the Acquired Aircraft pursuant
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to Section 6.9(b)(ii) effective as of the first Business Day following the expiration of the Acceptance Deadline.

(d) In the event Buyer or Seller disputes whether any finding listed in the Inspection Report is or is not a Discrepancy with respect to the requirements set forth in clause (ii) of the definition of Aircraft
Delivery Condition (i.e., whether a system or item of equipment is operating normally and within the applicable manufacturer’s specifications), then the Parties will submit such finding or discrepancy in dispute to
the manufacturer of such system or item of equipment for resolution, and that manufacturer’s decision will be conclusively binding upon Buyer and Seller. If the manufacturer does not render a decision within five
(5) Business Days, declines to render a decision, or if the Parties otherwise agree the dispute in question is better decided by the Inspection Facility, then such dispute regarding whether any finding listed in the
Inspection Report constitutes a Discrepancy within the terms of this Agreement shall be decided by the Inspection Facility, and the Inspection Facility’s decision will be conclusively binding upon the Parties. All
Discrepancies will be repaired at Seller’s expense.

(e) Notwithstanding anything contained herein to the contrary, if the Discrepancies discovered during the Inspection cannot be corrected within ten (10) Business Days after Buyer has given the Technical
Acceptance Certificate, then the Parties may agree to proceed with the Closing and reduce the Base Purchase Price in the amount necessary to correct any Discrepancies which must be corrected in order to return the
applicable Acquired Aircraft to an airworthy condition and in the Aircraft Delivery Condition (the “Outstanding Discrepancies”). The Base Purchase Price reduction shall be determined by obtaining a quote from the
Inspection Facility to correct the Outstanding Discrepancies, including, but not limited to, any parts and labor necessary to correct such Outstanding Discrepancies.

Section 6.10    Lien Releases; FAA Agent.

(a) Seller shall provide or submit, or cause to be provided or submitted, to McAfee & Taft (the “FAA Agent”) at least five (5) Business Days prior to the Closing Date, recordable form lien releases and
other documents reasonably requested by Buyer or its lenders providing the Debt Financing such that all Liens on the Acquired Assets that are not Permitted Liens shall be (or shall have been) satisfied, terminated
and discharged on or prior to the Closing Date.

(b) Seller and Buyer each agree to engage the FAA Agent as agent to make all sale, registration, lien release and other filings with FAA that are required or desirable to be made in connection with the
transactions contemplated by this Agreement. All costs and expenses related to the engagement of the FAA Agent shall be borne equally by Buyer and Seller. In furtherance thereof, unless otherwise agreed by the
Parties, Seller agrees that it shall provide all lien releases to be delivered by Seller pursuant to Section 6.10(a) to the FAA Agent on Buyer’s behalf when required pursuant to such Section, and shall provide all
documents required to be delivered by Seller to Buyer under Sections 3.2(c)(iv) and (v) to the FAA Agent not less than five (5) Business Days prior to the Closing. Buyer shall provide all documents to be delivered
by Buyer to Seller under Section 3.2(d)(iv) to the FAA Agent not less than five (5) Business Days prior to
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the Closing. All documents provided to the FAA Agent pursuant to this Section 6.10(b) shall be held by the FAA Agent in escrow pending authorization by the relevant Party to release such documents at Closing
(which authorization may be obtained orally during a customary Closing call or via electronic mail).

Section 6.11    International Registry. The transactions contemplated by this Agreement are subject to the Convention on International Interests in Mobile Equipment and the Protocol to the Convention on
International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment, together with the Regulations for the International Registry and the International Registry Procedures, and all other rules,
modifications, amendments, supplements, and revisions thereto (collectively, the “Convention”). Each of Buyer and Seller will take any and all actions necessary or appropriate to establish an active and valid
account on the International Registry as a Transacting User Entity in order to comply with the requirements of the Convention and its obligations under this Agreement, which registrations and appointments will be
completed prior to Closing. Each of such Parties will be responsible for its own costs in connection with registration and designation under the preceding sentence. Buyer shall not effect or cause to effect, without
Seller’s prior written consent, such consent to be provided or withheld in Seller’s sole and exclusive discretion, a registration of any prospective International Interest on the Acquired Aircraft (including the airframe
or any engine) prior to the Closing. Capitalized terms used but not defined in this Section 6.11 or elsewhere in this Agreement in provisions relating to the Convention will have the meaning ascribed to them in the
Convention.

Section 6.12    Financing.

(a) Buyer shall, and shall cause its Affiliates to, use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable
to arrange and consummate the Debt Financing on the terms and conditions described in or contemplated by the Debt Financing Commitment (including complying with any request exercising so-called “flex”
provisions contained therein), including using reasonable best efforts to (i) maintain in effect the Debt Financing Commitment until the transactions contemplated by this Agreement are consummated, (ii) satisfy on
a timely basis all conditions applicable to, and within the control of, Buyer in the Debt Financing Commitment and the definitive agreements to be entered into pursuant thereto, (iii) negotiate and enter into definitive
agreements with respect thereto on terms and conditions described in the Debt Financing Commitment (including any “flex” provisions contained therein) prior to the Closing Date, (iv) enforce its rights under the
Debt Financing Commitment and (v) in the event that all conditions in the Debt Financing Commitment have been satisfied, cause the lenders providing Debt Financing to fund on the Closing Date the Debt
Financing required to consummate the transactions contemplated hereby. In the event any portion of the Debt Financing becomes unavailable on the terms and conditions (including any “flex” provisions)
contemplated in the Debt Financing Commitment for any reason, Buyer shall (A) promptly notify Seller in writing and (B) use, and cause the controlled Affiliates of WUEI to use, their respective reasonable best
efforts to obtain, as promptly as practicable following the occurrence of such event, alternative debt financing from alternative debt financing sources (the “Alternative Financing”) in an
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amount sufficient for Buyer to fund all of its obligations under this Agreement, which would not (i) involve terms and conditions that are materially less beneficial to Buyer than those contained in the Debt
Financing Commitment, (ii) involve any conditions to funding the Debt Financing that are not contained in the Debt Financing Commitment (unless such new condition or modified condition would not reasonably
be expected to prevent, impede or delay the consummation of the Alternative Financing) and (iii) would not reasonably be expected to prevent, impede or delay the consummation of the transactions contemplated by
this Agreement. None of Buyer or its Affiliates shall (without the prior written consent of Seller) consent or agree to any amendment, replacement, supplement or modification to, or any waiver of any provision
under, the Debt Financing Commitment or the definitive agreements relating to the Debt Financing if such amendment, replacement, supplement, modification or waiver (1) decreases the aggregate amount of the
Debt Financing to an amount that would be less than an amount that would be required to consummate the transactions contemplated hereunder and make the other payments required to be made by Buyer hereunder
or otherwise contemplated in connection herewith, including by changing the amount of the fees to be paid or the original issue discount of the Debt Financing, (2) imposes new or additional conditions or otherwise
expands, amends or modifies any of the conditions to the receipt of the Debt Financing that would reasonably be expected to: (x) prevent, impede or materially delay the consummation of the transactions
contemplated by this Agreement, or (y) adversely impact the ability of Buyer to enforce its rights against the other parties to the Debt Financing Commitment (including any right to seek or obtain specific
performance of the Debt Financing Commitment); provided, however, for the avoidance of doubt, Buyer may (without the prior written consent of Seller) amend, replace, supplement and/or modify the Debt
Financing Commitment solely in accordance with the “market flex” provisions thereof and to add lenders, lead arrangers, bookrunners, syndication agents or similar entities as parties thereto who had not executed
the Debt Financing Commitment as of the date hereof. Buyer shall, and shall cause its Affiliates to, use their reasonable best efforts to maintain the effectiveness of the Debt Financing Commitment until the
transactions contemplated by this Agreement are consummated. Upon any amendment, supplement, modification, consent or waiver of or relating to the Debt Financing Commitment, Buyer shall promptly provide a
copy thereof to Seller, and to the extent any such amendment, supplement or modification has been made in compliance with this Section 6.12, the term “Debt Financing Commitment” shall mean the Debt Financing
Commitment as so amended, replaced, supplemented or modified, including any Alternative Financing. Notwithstanding the foregoing, compliance by Buyer with this Section 6.12 shall not relieve Buyer of its
obligation to consummate the transactions contemplated by this Agreement whether or not the Debt Financing is available (subject to Section 10.16(b)) and Buyer acknowledges that this Agreement and the
transactions contemplated hereby are not contingent on Buyer’s ability to obtain the Debt Financing (or any Alternative Financing) or any specific term with respect to such financing and reaffirms its obligation to
consummate the transactions contemplated by this Agreement irrespective and independently of the availability of the Debt Financing or any permitted Alternative Financing (subject to Section 10.16(b)).
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(b) Upon the reasonable request of Seller from time to time prior to the Closing, Buyer shall keep Seller informed in reasonable detail of material developments concerning the status of the Debt
Financing. Without limiting the generality of the foregoing, Buyer shall promptly notify Seller in writing (i) if it obtains Knowledge that there exists any breach, default, repudiation, cancellation or termination by
any party to the Debt Financing Commitment (or any event or circumstance that, with or without notice, lapse of time or both, could reasonably be expected to give rise to any breach, default, repudiation,
cancellation or termination), (ii) of the receipt by Buyer or its Affiliates of any oral or written notice from any lender or other debt financing source with respect to any actual or threatened breach, default,
repudiation, cancellation or termination by any party to the Debt Financing Commitment or (iii) if Buyer believes in good faith that there is a reasonable probability that it will not be able to obtain all or any material
portion of the Debt Financing and such circumstances would reasonably be expected to prevent the Closing from occurring when it would otherwise be required hereunder.

Section 6.13    Employee Matters.

(a) In connection with the announcement of the transactions contemplated by this Agreement, subject to Section 10.10, the Parties shall, acting reasonably and in good faith, mutually agree upon a form of
an announcement to be made by Seller to the Business Employees regarding the transactions contemplated hereby, which announcement will include an announcement to the effect that all Business Employees will
be able to continue their employment for a period of at least ninety (90) days post-Closing, subject to a qualification for any “for cause” termination, the costs of such continued employment (including, without
limitation, the employer portion of all employment, payroll, social security, unemployment or similar Taxes payable with respect thereto) to be reimbursed by Buyer pursuant to the Transition Service Agreement.
Seller shall not terminate the employment of any Business Employee (other than for cause) prior to the Baseline Retention Date or, if applicable, the expiration of the applicable Service Term corresponding to such
Business Employee.

(b) At any time, and from time to time after the date hereof and prior to the 90th day following the Closing (the “Baseline Retention Date”), Buyer may make, or may cause one of its Affiliates to make, in
its sole discretion, offers of employment to any Potential Hired Employees. Following the Baseline Retention Date, Buyer may make, or may cause one of its Affiliates to make, additional offers of employment to
Potential Hired Employees who are employed by Seller, provided that such offers of employment are made in coordination with Seller and Buyer keeps Seller informed of the acceptance of employment offers by
such Potential Hired Employees.

(c) Seller shall adopt and implement, or shall cause one of its Affiliates to adopt and implement, the Retention Program effective as of the Closing Date. Seller shall communicate to all pilots and other
Potential Hired Employees who are eligible to participate in the Retention Program (each, an “Eligible Retention Program Participant”) that they will be entitled to participate in such program by no later than the
Closing Date. As soon as reasonably practicable following the date hereof (or in the case of any Eligible Retention Program Participant that is
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first identified by Buyer to Seller after the date hereof in accordance with the Retention Program, as soon as reasonably practicable after Buyer has so identified such Eligible Retention Program Participant to Seller),
Seller shall, or shall cause one of its Affiliates to, deliver to each Eligible Retention Program Participant an individual retention bonus agreement reflecting the terms of the Retention Program, the form of which
retention bonus agreement shall be subject to Buyer’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed. The participation of any Potential Hired Employee in the
Retention Program shall be subject to the terms and conditions thereof.

(d) Buyer shall reimburse Seller or its applicable Affiliate for the actual costs incurred by Seller and its Affiliates in respect of payments made through the payroll system of Seller or its Affiliates to
eligible Business Employees pursuant to the Retention Program (including, without limitation, the employer portion of all employment, payroll, social security, unemployment or similar Taxes payable with respect
to such payments) within thirty (30) days following notice from Seller to Buyer regarding the aggregate amount of such payments.

(e) All offers of employment by Buyer made hereunder shall be made in coordination with Seller, and Seller shall use its commercially reasonable efforts to facilitate the communication of such offers.
Buyer shall require that, as a condition of accepting employment by a Potential Hired Employee, such individual thereby voluntarily resigns from their employment with Seller and any of its Affiliates.

(f) Buyer shall keep Seller informed of the acceptance of employment offers by Potential Hired Employees as reasonably necessary and appropriate, taking into account the need to coordinate efforts
under the Transition Services Agreement and the Master Aircraft Operating Agreement, and any partial termination of the services provided under such agreement(s) as a result of the transfer of any Acquired
Aircraft to a Buyer (or Buyer Affiliate) Part 135 Certificate or otherwise. Buyer shall consult with Seller regarding the proposed employment start date for each Hired Employee, and shall in good faith consider any
comments and/or concerns identified by Seller with respect thereto relating to Seller’s ability to continue to perform thereafter under the Transition Services Agreement and the Master Aircraft Operating Agreement.
Each employee to whom Buyer has made an offer of employment that has been accepted is referred to herein as a “Hired Employee”.

(g) For the avoidance of doubt, Buyer is not obligated to hire any Potential Hired Employee, and, subject to the second sentence of Section 6.13(b) with respect to any employment offer made after the
Baseline Retention Date, may make an offer of employment to any Potential Hired Employees it selects in its sole discretion.

(h) Seller shall take, or shall cause to be taken, all actions reasonably required to release, or cause to be released, each Hired Employee, effective as the date of hire by Buyer or an Affiliate of Buyer of
such employee (to the extent in accordance with this Agreement), from any non-compete obligation to Seller or its Affiliates to the extent (and only to the extent) such
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Contract or obligation limits or restricts such Hired Employee from being employed by or providing services to Buyer or any of its Affiliates.

(i) It is understood and agreed that (i) Buyer’s expressed intention to extend offers of employment as set forth in this section shall not constitute any commitment, or understanding (expressed or implied)
of any obligation on the part of Buyer to a post-Closing employment relationship of any fixed term or duration or upon any terms or conditions other than those that Buyer may establish pursuant to individual offers
of employment, and (ii) employment offered by Buyer is “at will” and may be terminated by Buyer or by an employee at any time for any reason. Nothing in this Agreement shall be deemed to prevent or restrict in
any way the right of Buyer to terminate, reassign, promote or demote any of the Hired Employees after the Closing or to change adversely or favorably the title, powers, duties, responsibilities, functions, locations,
salaries, other compensation or terms or conditions of employment of such employees. Buyer shall set its own initial terms and conditions of employment for the Hired Employees, including work rules, benefits and
salary and wage structure, all as permitted by Applicable Laws.

Section 6.14    Exclusivity.

(a) From the date hereof through the Closing or earlier termination of this Agreement in accordance with Article VIII, each of the Seller Parties agrees not to, and shall cause their respective Affiliates and
Representatives not to, directly or indirectly, accept, solicit, initiate, encourage, facilitate, continue, enter into or participate in any way in discussions, negotiations or communications with, or provide any
information or assistance to, or enter into any agreement, understanding, commitment or letter of intent with, any Person or group of Persons (other than WUEI, Buyer and their respective Affiliates) concerning any
(i) any direct or indirect sale, disposition or redemption of, or granting an option or right of first refusal to purchase, all or a significant amount of the equity securities of Seller (excluding the issuance or repurchase
of equity interests by Seller to or from its employees in the ordinary course of business, to the extent not otherwise prohibited by Section 6.1(b)), (ii) the direct or indirect sale, lease, transfer, assignment or
disposition (including any license) of all or a material portion of the assets or business of Seller, including any of the Acquired Assets, or (iii) any merger, reorganization, recapitalization, consolidation, liquidation or
similar transaction involving Seller, in each case, other than pursuant to the transactions contemplated by this Agreement (each such transaction, a “Competing Transaction”).

(b) If, at any time between the date hereof and the Closing or the earlier termination of this Agreement in accordance with Article VIII, either of the Seller Parties or any of their respective Affiliates or
Representatives is approached by a third party concerning a Competing Transaction, the Seller Parties shall promptly inform Buyer of such contact and the details of such proposal.
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ARTICLE VII

CONDITIONS PRECENDENT

Section 7.1    Conditions to Obligations of All Parties. The obligations of each Party to effect the transactions contemplated hereby are subject to the satisfaction, on or prior to the Closing Date, of the
following conditions:

(a) No temporary restraining order, preliminary or permanent injunction or other order issued by any Governmental Entity preventing the consummation of the transactions contemplated by this
Agreement and the other Transaction Documents shall be in effect.

(b) No action shall have been taken nor any statute, rule or regulation shall have been enacted or promulgated by any Governmental Entity in either case that prohibits consummation of the transactions
contemplated hereby.

Section 7.2    Conditions to Obligations of Buyer. The obligations of Buyer to effect the transactions contemplated hereby is subject to the satisfaction, on or prior to the Closing Date, of the following
conditions unless waived, in whole or in part, by Buyer:

(a) Each of the representations and warranties of the Seller Parties set forth in this Agreement (except for the Seller Party Fundamental Representations) shall be true and correct in all respects as of date
hereof and as of the Closing Date as though made on and as of the Closing Date (other than such representations and warranties that are made as of another date, which shall be so true and correct as of such date)
without giving effect to any limitation or qualification as to “materiality”, “material” or “Material Adverse Effect” set forth therein; provided, however, that this condition shall be deemed to have been satisfied with
respect to such representations unless the failure of such representations and warranties to be so true and correct results in a Material Adverse Effect, and each of the Seller Party Fundamental Representations shall
be true and correct in all respects (other than de minimis inaccuracies) as of date hereof and as of the Closing Date as though made on and as of the Closing Date (other than such representations and warranties that
are made as of another date, which shall be so true and correct as of such date).

(b) Each Seller Party shall have performed or complied with in all material respects all obligations and covenants required to have been performed or complied with by it under this Agreement and the
other Transaction Documents at or prior to the Closing Date, provided, however, that Seller’s obligations pursuant to Section 3.2 and Section 6.9 hereof shall have been performed in all respects (other than de
minimis breaches, in the case of Section 6.9 only).

(c) Buyer shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of each Seller Party, that each of the conditions set forth in Section 7.2(a) and Section 7.2(b) have
been satisfied (the “Seller Party Closing Certificate”).
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(d) The Inspection, as set forth in Section 6.9, for each Acquired Aircraft shall have been completed (to the extent Buyer has requested (or deemed to have requested) an Inspection), and each Acquired
Aircraft (other than any Acquired Aircraft in respect of which Buyer has terminated this Agreement pursuant to Section 8.1(c)) shall be in the Aircraft Delivery Condition; provided, that this condition shall be
deemed satisfied with respect to any Discrepancy for which the procedure set forth in Section 6.9(e) has been completed in accordance therewith.

(e) With respect to any maintenance, service, tracking, or similar programs in place with respect to the Acquired Aircraft on the Closing Date (collectively, the “Maintenance Programs”), Seller shall have
provided confirmation in writing that all Maintenance Programs have been fully paid current through the Closing Date (with no negative balances), or confirmation in writing that the Maintenance Programs will be
paid current from the sale proceeds at Closing and will (i) be transferable to Buyer and included in the Acquired Assets or (ii) that Buyer will be able to enter into a follow on program post-Closing if the
Maintenance Program is non-transferrable at the time of Closing, with all transfer or follow-on costs paid by Buyer.

(f) The number of Acquired Aircraft shall be equal to or greater than fifteen (15).

(g) All items required to be delivered by Seller at the Closing pursuant to Section 3.2 shall have been delivered.

Section 7.3    Conditions to Obligations of Seller. The obligations of Seller to effect the transactions contemplated hereby is subject to the satisfaction, on or prior to the Closing Date, of the following
conditions unless waived, in whole or in part, by Seller:

(a) Each of the representations and warranties of Buyer set forth in this Agreement (except for the Buyer Fundamental Representations) shall be true and correct in all respects as of the date hereof and as
of the Closing Date as though made on and as of such time (other than such representations and warranties that are made as of another date, which shall be so true and correct as of such date) without giving effect to
any limitation or qualification as to “materiality” or “material” set forth therein; provided, however, that this condition shall be deemed to have been satisfied with respect to such representations unless the failure of
such representations and warranties to be so true and correct materially and adversely affects Buyer’s ability to consummate the transactions contemplated hereby, and the Buyer Fundamental Representations shall
be true and correct in all respects (other than de minimis inaccuracies) as of the date hereof and as of the Closing Date as though made on and as of such time (other than such representations and warranties that are
made as of another date, which shall be so true and correct as of such date).

(b) Buyer shall have performed or complied with in all material respects all obligations and covenants required to have been performed or complied with by them under this Agreement and the other
Transaction Documents at or prior to the Closing Date; provided,
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however, that Buyer’s obligations pursuant to Section 3.2 and Section 6.9 hereof shall have been performed in all respects (other than de minimis breaches, in the case of Section 6.9 only).

(c) Seller shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of Buyer, that each of the conditions set forth in Section 7.3(a) and Section 7.3(b) have been
satisfied (the “Buyer Closing Certificate”).

(d) All items required to be delivered by Buyer at the Closing pursuant to Section 3.2 shall have been delivered.

ARTICLE VIII
TERMINATION

Section 8.1    Termination. This Agreement and the transactions contemplated hereby may be terminated prior to the Closing:

(a) by mutual written consent of Buyer and Seller;

(b) by Buyer or Seller:

(i) if there shall have been any breach by the other Party (which, in the case of a termination by Seller, shall include a breach by Buyer, and in the case of a termination by Buyer, shall
include a breach by either Seller Party) of any representation, warranty, covenant or agreement set forth in this Agreement, which breach (A) would give rise to the failure of a condition set forth in Article VII in the
favor of the terminating party and (B) is not capable of being cured, or if capable of being cured, has not been cured within thirty (30) days (the “Cure Period”), following receipt by the non-terminating Party of
written notice of such breach; provided, however, that the Cure Period shall not apply with respect to a breach of any covenant or agreements to be performed at the Closing;

(ii) if a court of competent jurisdiction or other Governmental Entity shall have issued an Order or taken any other action, in each case permanently restraining, enjoining or otherwise
prohibiting the transactions contemplated by this Agreement or by the other Transaction Documents and such Order shall have become final and nonappealable, or there shall be any statute, rule or regulation enacted
or promulgated by any Governmental Entity which prohibits the consummation of the transactions contemplated hereby or by the other Transaction Documents; provided, that neither Buyer nor Seller may terminate
this Agreement pursuant to this Section 8.1(b)(ii) if the issuance of such Order, the taking of such action, or the making of any such statute, rule or regulation was primarily due to the terminating party’s material
breach of any of its representations, warranties, covenants or other agreements hereunder; and

(iii) if the Closing shall not have occurred on or before December 31, 2024; provided, that if a Cure Period has not expired prior to such date, then the Party who is not the breaching Party
(with respect to such Cure Period) shall have the right to
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extend the Outside Date to the first Business Day after the last day of such Cure Period (the above date as it may be extended in accordance with the terms hereof, the “Outside Date”); provided, however, that the
right to terminate this Agreement under this Section 8.1(b)(iii) shall not be available to any Party whose material breach (or whose Affiliate’s material breach) of any representation or warranty or whose failure to
perform or observe in any material respect any covenant or obligation contained in this Agreement has been the primary cause of or primarily resulted in the failure of the Closing of the transactions contemplated by
this Agreement or the other Transaction Documents to occur on or before the Outside Date; provided, further, that neither Buyer nor Seller shall have the right to termination this Agreement under this Section 8.1(b)
(iii) in the event the other party has initiated proceedings to specifically enforce this Agreement while such proceedings are still pending;

(c) by Buyer, with respect to any Acquired Aircraft for which any Significant Finding was made, within three (3) Business Days after receiving the Inspection Report revealing any such Significant
Finding; provided, for the avoidance of doubt, that such termination shall only be with respect to such Acquired Aircraft and this Agreement shall not be deemed terminated with respect to all other Acquired Aircraft;
or

(d) by Seller after the Inside Date if (i) all of the conditions set forth in Section 7.1 and Section 7.2 have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the
Closing, which conditions would have been capable of being satisfied if the Closing had occurred on the date of the notice referred to in the following clause (ii) or the failure of which to be satisfied is in any
material part due to a breach by Buyer of any of its representations, warranties, covenants or agreements contained in this Agreement), (ii) Seller has irrevocably confirmed by written notice to Buyer that all
conditions set forth in Section 7.3 have been satisfied (other than those conditions that by their nature are to be satisfied at the Closing, which conditions would have been capable of being satisfied if the Closing had
occurred on such date) or that it would be willing to waive any unsatisfied conditions in Section 7.3 and is ready, willing and able to effect the Closing and (iii) Buyer fails to consummate the transactions
contemplated by this Agreement within five (5) Business Days following the delivery of the notice from Seller described in the preceding clause (ii) (and the requirements of clause (i) remain satisfied as of such
date).

Any termination pursuant to this Section 8.1 (other than a termination pursuant to clause (a) hereof) shall be effected by written notice from Buyer to the Seller Parties, or from Seller to Buyer, as the case may be,
which notice shall specify the Section hereof pursuant to which this Agreement is being terminated.

Section 8.2    Buyer Termination Fee.

(a) If Seller validly terminated this Agreement pursuant to Section 8.1(b)(i) or Section 8.1(d) (or if this Agreement is terminated by Buyer or Seller pursuant to Section 8.1(b)(iii) and at such time Seller
could have terminated this Agreement pursuant to Section
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8.1(b)(i) or Section 8.1(d)), then in either case the Buyer Termination Fee shall be payable in accordance with Section 8.2(b).

(b) In the event the Buyer Termination Fee is payable, such fee shall be paid by Buyer in cash, by wire transfer of immediately available funds to an account or accounts designated by Seller, within one
(1) Business Day after the date on which this Agreement is terminated.

(c) If Buyer fails to pay the Buyer Termination Fee when due, Buyer shall also pay to Seller all of Seller’s reasonable documented out-of-pocket costs and expenses (including reasonable attorneys’ fees)
in connection with its efforts to collect the Buyer Termination Fee (including any Action).

(d) Each of the Parties acknowledges and agrees that the agreements contained in this Section 8.2 are an integral part of the transactions contemplated by this agreement, and that without these
agreements, Seller would not enter into this Agreement, and that any amounts payable pursuant to this Section 8.2 do not constitute a penalty.

Section 8.3    Effect of Termination.

(a) In the event of the termination of this Agreement by either Buyer or Seller as provided in Section 8.1, this Agreement shall forthwith become void and of no further force or effect with no liability or
obligation hereunder on the part of any Party, or their respective Affiliates, officers, directors, employees, members or equityholders, except (a) the indemnification and reimbursement obligations set forth in Section
6.9, Section 8.2, this Section 8.3 and Article IX shall survive such termination and remain valid and binding obligations of the Parties and (b) except as otherwise set forth in Section 8.3(b), the liability of any Party
for any Fraud or willful breach by such Party of the covenants or agreements of such Party set forth in this Agreement occurring prior to the termination of this Agreement shall survive the termination of this
Agreement and the non-breaching Party shall be entitled to pursue any and all legally available remedies. For purposes of this Agreement, “willful breach” means a willful act or failure to act that is in material
breach of this Agreement and was taken, or not taken, with the actual knowledge that the taking of, or the failure to take, such act would, or would reasonably be expected to, cause a material breach of this
Agreement. For the avoidance of doubt, in the event of the termination of this Agreement by either Buyer or Seller as provided in Section 8.1, the Confidentiality Agreement shall remain in full force and effect in
accordance with its terms.

(b) Notwithstanding anything to the contrary set forth in this Agreement, but subject to Section 10.16, each of the Parties expressly acknowledges and agrees that if this Agreement is terminated under
circumstances in which the Buyer Termination Fee is payable, Seller’s right to receive the Buyer Termination Fee pursuant to Section 8.2, constitutes the sole and exclusive remedy of the Seller Parties and their
respective Affiliates (including the Seller Ultimate Parent) and any of their respective former, current or future general or limited partners, equityholders, members, managers, directors, officers, employees, agents or
affiliates (collectively, including
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the Seller Parties, the “Seller Related Parties”) against Buyer and its Affiliates and any of their respect former, current or future general or limited partners, equityholders, members, managers, directors, officers,
employees, agents or Affiliates (collectively, including Buyer, the “Buyer Related Parties”) for all Losses in respect of this Agreement or the transactions contemplated by this Agreement, and upon payment of the
Buyer Termination Fee to Seller pursuant to Section 8.2, none of the Buyer Related Parties shall have any further liability or obligation to any of the Seller Related Parties relating to or arising out of this Agreement
or the transactions contemplated by this Agreement (except that Buyer shall continue to be obligated to Seller for the indemnification and reimbursement obligations set forth in Section 6.9 and the amounts payable
under Section 8.2(c), if applicable, and the Confidentiality Agreement shall remain in full force and effect in accordance with its terms). Notwithstanding anything to the contrary in this Agreement, if the Closing
does not occur for any reason, in no event shall any Seller Related Party be entitled to monetary damages (whether such damages are sought at law, in equity, in contract, in tort or otherwise), individually or in the
aggregate, in excess of an amount equal to the Buyer Termination Fee, together with any indemnification and reimbursement obligations set forth in Section 6.9 and the amounts payable under Section 8.2(c), for any
and all liabilities, losses, damages, obligations, costs or expenses suffered or incurred by any Seller Related Party in connection with this Agreement, any agreement executed in connection herewith (including the
Debt Financing Commitment and the Debt Fee Letter) and the transactions contemplated hereby or thereby (and the abandonment or termination of the transactions contemplated hereby or thereby) or any breach
(whether such breach was a “willful breach” or otherwise) of this Agreement or any agreement executed in connection herewith or any representations, warranties, covenants or agreements contained herein or
therein (or any oral representations made or alleged to be made in connection herewith or therewith); provided, that in no event will any Seller Related Party be entitled to payment of money damages prior to the
termination of this Agreement.

ARTICLE IX
INDEMNIFICATION

Section 9.1    Survival of Representations, Warranties and Covenants. All representations and warranties in this Agreement or in any certificate delivered pursuant hereto shall terminate effective as of the
Closing and there shall be no liability in respect thereof, whether such liability has accrued prior to or after the Closing, on the part of any Party, its Affiliates or any of their respective officers, directors, agents or
other Representatives, other than the Fundamental Representations, which shall survive the Closing indefinitely. All covenants in this Agreement that require performance prior to Closing shall survive the Closing
and expire on the six (6) month anniversary of the Closing. All other covenants shall survive until they are fully performed. Notwithstanding the foregoing or anything herein to the contrary, nothing contained herein
shall limit the Parties’ rights or remedies in respect of Fraud or with respect to any representation made in a Warranty Bill of Sale. For the avoidance of doubt, the Parties agree that a Warranty Bill of Sale is not a
“certificate” hereunder.
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Section 9.2    Indemnification.

(a) Subject to the limitations set forth in this Article IX, from and after the Closing, the Seller Parties shall, jointly and severally, indemnify, defend and hold Buyer and its Affiliates, and their respective
equityholders, officers, directors, employees, agents, and other Representatives, successors and assigns (each, a “Buyer Indemnitee”) harmless from, and reimburse each Buyer Indemnitee for, the amount of any and
all costs or expenses (including reasonable attorney’s fees and expenses, whether or not arising out of a third party claim), judgments, fines, claims, losses, Taxes, damages (excluding special and punitive damages
except to the extent awarded as a result of a Third-Party Claim) and assessments (collectively, “Losses”) incurred by a Buyer Indemnitee arising out of:

(i) any failure of any Fundamental Representations to be true and correct;

(ii) any breach by any Seller Party of any of its covenants or agreements contained herein; and

(iii) any Excluded Asset or Excluded Liability.

(b) Subject to the limitations set forth in this Article IX, from and after the Closing, Buyer shall, jointly and severally, indemnify, defend and hold the Seller Parties and their respective Affiliates,
equityholders, officers, directors, employees, agents, and other Representatives, successors and assigns (each, a “Seller Indemnitee”) harmless from, and reimburse each Seller Indemnitee for, the amount of any
Losses incurred by a Seller Indemnitee arising out of:

(i) any failure of any Buyer Fundamental Representation to be true and correct;

(ii) any breach by Buyer of any of its covenants or agreements contained herein;

(iii) any Assumed Liability; and

(iv) except as otherwise set forth in any other Transaction Document, including the Transition Services Agreement and the Master Aircraft Operating Agreement, the ownership, operation
and use of the Acquired Assets by Buyer and/or its Affiliates, in each case arising after the Closing.

Section 9.3    Calculation of Losses; Determination of Application.

(a) For the purposes of calculating Losses to which a Seller Indemnitee or Buyer Indemnitee is entitled to indemnification under this Article IX, such Losses (i) shall be determined without duplication of
recovery by reason of the state of facts giving rise to such Loss constituting a breach of more than one representation, warranty, covenant or agreement, (ii)
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shall be reduced by the amount of any proceeds that any Seller Indemnitee or Buyer Indemnitee actually received net of any costs of recovery arising therefrom, pursuant to the terms of any insurance policies or
other collateral sources of recovery in relation to the applicable claim; provided, however, that such Seller Indemnitee or Buyer Indemnitee shall promptly reimburse the applicable Indemnifying Party for any
subsequent recoveries under its insurance policies or other collateral sources of recovery in respect of a claim if such claim was previously indemnified hereunder so as to avoid a double recovery and (iii) shall not
include consequential damages (other than in respect of any breach of Section 6.7), lost profits, opportunity costs, diminution in value, damages based upon a multiple of earnings or similar financial measure or
exemplary or punitive damages, in each case, except to the extent awarded against an Indemnified Person in a Third-Party Claim.

(b) Notwithstanding anything to the contrary contained herein, an Indemnified Person’s right to indemnification, payments of Losses or any other remedy based on the representations, warranties,
covenants and agreements contained in this Agreement will not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time by any Party,
whether before or after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant or agreement.
The waiver of any condition based on the accuracy of any representation or warranty, or on the performance of or compliance with any covenant or agreement, will not affect the right to indemnification, payment of
Losses, or any other remedy based on such representations, warranties, covenants and agreements.

(c) The Buyer Indemnitees shall only be entitled to indemnification pursuant to Section 9.2(a)(i) and Section 9.2(a)(ii) (solely with respect to pre-Closing covenants) in an aggregate amount that does not
exceed the Base Purchase Price (which, for the avoidance of doubt, takes into account the aggregate Excluded Aircraft Adjustment Amount(s) of all Excluded Aircraft (if any)).

(d) The Seller Indemnitees shall only be entitled to indemnification pursuant to Section 9.2(b)(i) and with respect to Section 9.2(b)(ii) (solely as relating to pre-Closing covenants) in aggregate amount
that does not exceed the Base Purchase Price (which, for the avoidance of doubt, takes into account the aggregate Excluded Aircraft Adjustment Amount(s) of all Excluded Aircraft (if any)).

Section 9.4    Indemnification Procedures. The following procedures shall govern claims for indemnification under this Section 9.4:

(a) In order for a Buyer Indemnitee or Seller Indemnitee (the “Indemnified Person”) to be entitled to any indemnification provided for under this Article IX in respect of a claim made against the
Indemnified Person by any Person who is not a party to this Agreement (a “Third-Party Claim”), such Indemnified Person shall notify the party against whom indemnification is sought (the “Indemnifying Party”) in
writing of the Third-Party Claim promptly (and in any event not more than thirty (30) days) following receipt by such Indemnified
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Person of notice of the Third-Party Claim; provided, that failure to give such notification shall not affect the indemnification provided hereunder except to the extent the Indemnifying Party shall have been
prejudiced as a result of such failure. Such notice by the Indemnified Person shall describe the Third-Party Claim in reasonable detail (and shall include copies of all material written documents evidencing such
claim, as applicable) and shall indicate the estimated amount, if and to the extent reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Person.

(b) If a Third-Party Claim is made against an Indemnified Person, the Indemnifying Party shall be entitled, by giving written notice to the Indemnified Person within twenty (20) days of notice of such
Third-Party Claim pursuant to Section 9.4(a), to assume the defense thereof with counsel selected by the Indemnifying Party; provided, that, and for so long as, (i) such Third-Party Claim (A) is not a criminal action
made by or on behalf of any Governmental Entity, (B) does not seek an injunction or other equitable relief as one of the primary forms of relief for such Third-Party Claim, and (C) is reasonably expected to be
resolved by money damages alone, subject to the limitations set forth in this Article IX, and (ii) there are no actual or potential conflicts of interest between the Indemnified Person and the Indemnifying Party such
that representation by the same counsel or control by the Indemnifying Party would be inappropriate. Subject to the immediately preceding sentence, should the Indemnifying Party so elect to assume the defense of a
Third-Party Claim and thereafter continue to diligently defend such Third-Party Claim, (x) the legal expenses incurred by the Indemnified Person in connection with the defense thereof shall no longer be
indemnifiable hereunder and (y) the Indemnified Person shall have the right to participate in the defense thereof and to employ counsel, in each case at its own expense, separate from the counsel employed by the
Indemnifying Party, it being understood that the Indemnifying Party shall control such defense in such situation; provided, that the reasonable fees and expenses of outside counsel employed by the Indemnified
Person for any period during which the Indemnifying Party has not assumed such defense or after the Indemnifying Party fails to diligently defend such Third-Party Claim shall be indemnifiable hereunder.

(c) If the Indemnifying Party assumes the defense of a Third-Party Claim, the Indemnified Person shall reasonably cooperate in the defense or prosecution thereof. The Indemnifying Party shall not admit
any liability with respect to, or settle, compromise or discharge, any Third-Party Claim without the Indemnifying Party’s prior written consent, which consent shall not be unreasonably withheld, conditioned or
delayed. The Indemnifying Party shall not agree to any settlement, compromise or discharge of a Third-Party Claim without prior written consent of the Indemnified Person, which consent shall not be unreasonably
withheld, conditioned or delayed; provided, that such consent shall not be required if such settlement (x) relates solely to monetary damages that will be indemnified by the Indemnifying Party, (y) includes as an
express term thereof the giving by the Person(s) asserting such claim to all Indemnified Persons of an unconditional release from all liability with respect to such claim or consent to entry of any judgment and (z)
does not contain any admission of liability, or violation of the rights of any Person, on the part of the Indemnified Person.
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(d) Any claim by an Indemnified Person on account of a Loss which does not result from a Third-Party Claim shall be asserted by the Indemnified Person giving the Indemnifying Party written notice
thereof.

Section 9.5    Manner of Payment.

(a) Any indemnification of a Buyer Indemnitee pursuant to Section 9.2(a) shall be satisfied directly from the Seller Parties.

(b) Any indemnification of a Seller Indemnitee pursuant to Section 9.2(b) shall be satisfied directly from the Buyer.

(c) Any indemnification of an Indemnified Person pursuant to this Article IX shall be effected by wire transfer of immediately available funds from the Indemnifying Party to the account(s) designated by
the applicable Indemnified Person within five (5) days after the determination thereof.

Section 9.6    Treatment of Indemnity Payments. All payments made to or for the benefit of an Indemnified Person pursuant to this Article IX shall be treated as adjustments to the purchase price for Tax
purposes, unless otherwise required by law, and such agreed treatment shall govern for purposes of this Agreement.

Section 9.7    Indemnification Exclusive Remedy. Except for (a) remedies (i) that cannot be waived as a matter of law and injunctive or provisional relief or (ii) contemplated by Section 10.16, (b) claims,
rights or remedies related to Fraud and (c) claims, rights or remedies arising out of the Warranty Bill of Sale (clauses (a)-(c) collectively, the “Retained Claims”), from and after the Closing, indemnification pursuant
to the provisions of this Article IX shall be the sole and exclusive remedy of the Parties with respect to any and all matters arising under or relating to a breach of a representation or warranty or any covenant,
agreement or other obligation contained in this Agreement, and the only Action at law that may be asserted by any Party with respect to any such matter (for the avoidance of doubt, excluding Retained Claims) shall
be a contract action to enforce, or to recover damages for the breach of, this Article IX. For the avoidance of doubt, the limitations set forth in this Section 9.7 shall not apply to any claim for Losses pursuant to any
other agreement contemplated hereby.

ARTICLE X
MISCELLANEOUS

Section 10.1    Amendment and Waiver. The provisions of this Agreement may only be amended, modified or waived if such amendment, modification or waiver is set forth in a writing executed by Buyer,
Seller and Seller Ultimate Parent. The failure of a Party at any time or times to require performance of any provision hereof shall in no manner affect its right at a later time to enforce the same. No waiver of any
provision of this Agreement in any one or more instances shall be deemed to be a further or continuing waiver of such provision or of any other provision of this Agreement.
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Section 10.2    Notices. Any notice, request, instruction or other document to be given hereunder by a Party shall be in writing and shall be deemed to have been given, (a) when received if given in person or
by courier or a courier service, (b) on the date of transmission if sent by electronic mail in portable document (i.e., .pdf) format with confirmation of delivery or (c) on the next Business Day if sent by an overnight
delivery service:    

If to Buyer:

c/o Wheels Up Experience Inc.
601 West 26  Street, Suite 900
New York, NY 10001
Attention:    Matthew Knopf &

Mark Sorensen
Email:        [***] & [***]

with a copy (which copy shall not constitute notice) to:

Arnold & Porter Kaye Scholer LLP
250 West 55th Street
New York, New York 10019
Attention:    Thomas Yadlon

John Geelan
Email:         [***]

[***]

If to Seller:

Grandview Aviation LLC
4400 Hwy 121, Suite 700
Lewisville, TX 75056
Attention:     Randall Strozyk

Thomas Cook
Kevin May

Email:        [***]
[***]
[***]

with a copy (which copy shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Attention:    Matthew B. Rogers
Email:        [***]

th

61



If to Seller Ultimate Parent:

Global Medical Response, Inc.
4400 Hwy 121, Suite 700
Lewisville, TX 75056
Attention:    Randall Strozyk

Thomas Cook
Kevin May

Email:        [***]
[***]
[***]

with a copy (which copy shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Attention:    Matthew B. Rogers
Email:        [***]

Any of the above addresses may be changed at any time by notice given as provided above.

Section 10.3    Binding Agreement; Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the Parties hereto, whether by operation of law or
otherwise; provided, however, that Buyer may at any time assign all or any portion of its rights under this Agreement, including the right to acquire any of the Acquired Aircraft, to one or more of its Affiliates,
provided, that no such assignment shall relieve Buyer of any of its obligations hereunder. Any attempted assignment of this Agreement not in accordance with the terms of this Section 10.3 will be void.
Notwithstanding anything herein to the contrary, any Taxes as a result of an assignment by Buyer pursuant to this Section 10.3 shall be borne exclusively by Buyer or its Affiliates.

Section 10.4    Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other situation or in any other situation or in any other jurisdiction. If the final judgment of a court of competent
jurisdiction declares that any term or provision hereof is invalid or unenforceable, the Parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope,
duration, or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest
to expressing the intention of the invalid or unenforceable term or provision, and this Agreement
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shall be enforceable as so modified after the expiration of the time within which the judgment may be appealed.

Section 10.5    Other Definitional Provisions. The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to this Agreement as a whole and not to any particular provision of this
Agreement. Article, Section, clause, subsection, Exhibit and Schedule references contained in this Agreement are references to Articles, Sections, clauses, subsections, Exhibits and Schedules in or attached to this
Agreement, unless otherwise specified. Each defined term used in this Agreement has a comparable meaning when used in its plural or singular form. Each gender specific term used in this Agreement has a
comparable meaning whether used in a masculine, feminine or gender neutral form. Whenever the terms “include” or “including” are used in this Agreement (whether or not such terms are followed by the phrase
“but not limited to” or “without limitation” or words of similar effect) in connection with a listing of items within a particular classification, that listing will be interpreted to be illustrative only and will not be
interpreted as a limitation on, or an exclusive listing of, the items within that classification. Each reference in this Agreement to any Applicable Laws will be deemed to include such Applicable Laws as it hereafter
may be amended, supplemented or modified from time to time and any successor thereto, unless such treatment would be contrary to the express terms of this Agreement. Whenever any amount is stated in this
Agreement in “Dollars” or by reference to the “$” symbol, such amount shall be United States dollars. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends
and such phrase shall not mean “if”. If a document or material has been “made available” to Buyer, such phrase means that such document or material has been made available to Buyer in the Data Room or Buyer
has otherwise specifically acknowledged receipt of such document or material in writing, in each case, at least forty-eight (48) hours prior to the execution of this Agreement.

Section 10.6    Captions. The captions used in this Agreement are for convenience of reference only and do not constitute a part of this Agreement and will not be deemed to limit, characterize or in any way
affect any provision of this Agreement, and all provisions of this Agreement will be enforced and construed as if no caption had been used in this Agreement.

Section 10.7    Entire Agreement. This Agreement (including the Exhibits and the Schedules), the other Transaction Documents, the Confidentiality Agreements and all other agreements, documents,
instruments and certificates referred to herein or delivered pursuant hereto, contain the entire agreement between the Parties and supersede any prior understandings, agreements or representations by or between the
Parties, whether written or oral, which may have related to the subject matter hereof in any way.

Section 10.8    Counterparts and Electronic Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and
the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or as a .pdf attachment to electronic mail (including those executed by DocuSign or similar electronic
signature software) shall be as effective as delivery of a manually executed counterpart to this Agreement.
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Section 10.9    Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY TRANSACTION DOCUMENT OR THE
TRANSACTIONS (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY) OR THE ACTIONS OF ANY PARTY HERETO IN NEGOTIATION, ADMINISTRATION, PERFORMANCE OR
ENFORCEMENT HEREOF OR THEREOF. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.9.

Section 10.10    Public Announcements. The Parties shall agree on the contents of the initial press release announcing the execution of this Agreement, which may be released by Buyer at any time on or after
the date hereof, and may thereafter be republished by Seller and notified to the media by Seller, in each case in the manner agreed in writing by Buyer and Seller prior to the date hereof. Buyer, on the one hand, and
the Seller Parties, on the other, shall consult with each other and seek each other’s prior written consent (such consent not to be unreasonably withheld; delayed or conditioned) before issuing any other press release,
or otherwise making any other public statements, with respect to the transactions contemplated by this Agreement, and shall not issue any such press release or make any such public statement prior to such
consultation and consent; provided, that (a) each Party may make (i) any such announcement which it in good faith believes is necessary in connection with any requirement of Applicable Law or the listing
standards or other rules of any securities exchange upon which the securities of such Party or any of its Affiliates is listed after providing the other Party reasonable time to comment on such announcement in
advance of such issuance, and shall consider such comments in good faith and (ii) internal announcements to its respective employees that are not inconsistent in any material respect with the Parties’ prior public
disclosures regarding the transactions contemplated by this Agreement and (b) Buyer may make public statements and/or public announcement (including as part of a press release) that are consistent with the
disclosures previously made in any approved press release without obtaining the written consent of Seller.

Section 10.11    Jurisdiction and Venue. IN THE EVENT ANY PARTY TO THIS AGREEMENT COMMENCES ANY ACTION IN CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY
RELATED AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN OR THEREIN, WITH RESPECT TO ANY OF THE MATTERS
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DESCRIBED OR CONTEMPLATED HEREIN OR THEREIN, THE PARTIES TO THIS AGREEMENT HEREBY (A) AGREE THAT ANY ACTION SHALL BE INSTITUTED IN THE CHANCERY COURT OF
THE STATE OF DELAWARE AND ANY STATE APPELLATE COURT THEREFROM LOCATED WITHIN THE STATE OF DELAWARE (OR, IF THE CHANCERY COURT OF THE STATE OF DELAWARE
DECLINES TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, ANY STATE OR FEDERAL COURT WITHIN THE STATE OF DELAWARE); (B) AGREE THAT IN THE EVENT OF ANY
SUCH ACTION, SUCH PARTIES WILL CONSENT AND SUBMIT TO PERSONAL JURISDICTION IN ANY SUCH COURT DESCRIBED IN CLAUSE (A) OF THIS SECTION 10.11 AND TO SERVICE OF
PROCESS UPON THEM IN ACCORDANCE WITH THE RULES AND STATUTES GOVERNING SERVICE OF PROCESS (IT BEING UNDERSTOOD THAT NOTHING IN THIS SECTION 10.11 SHALL
BE DEEMED TO PREVENT ANY PARTY FROM SEEKING TO REMOVE ANY ACTION TO A FEDERAL COURT IN THE STATE OF DELAWARE); (C) AGREE TO WAIVE TO THE FULLEST EXTENT
PERMITTED BY LAW ANY OBJECTION THAT THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION IN ANY SUCH COURT OR THAT ANY SUCH ACTION WAS
BROUGHT IN AN INCONVENIENT FORUM; (D) AGREE TO NOTIFY THE OTHER PARTIES TO THIS AGREEMENT IMMEDIATELY IF SUCH AGENT SHALL REFUSE TO ACT, OR BE PREVENTED
FROM ACTING, AS AGENT AND, IN SUCH EVENT, PROMPTLY TO DESIGNATE ANOTHER AGENT IN THE STATE OF DELAWARE, SATISFACTORY TO THE PARTIES, TO SERVE IN PLACE OF
SUCH AGENT AND DELIVER TO THE OTHER PARTY WRITTEN EVIDENCE OF SUCH SUBSTITUTE AGENT’S ACCEPTANCE OF SUCH DESIGNATION; (E) AGREE THAT SERVICE OF PROCESS
IN ANY LEGAL PROCEEDING BY DELIVERY OF COPIES THEREOF TO SUCH PARTY AT ITS ADDRESS SET FORTH IN SECTION 10.2 FOR COMMUNICATIONS TO SUCH PARTY SHALL BE
EFFECTIVE SERVICE OF PROCESS FOR ANY ACTION BROUGHT IN ANY SUCH COURT; (F) AGREE THAT ANY SERVICE MADE AS PROVIDED HEREIN SHALL BE EFFECTIVE AND BINDING
SERVICE IN EVERY RESPECT; AND (G) AGREE THAT NOTHING HEREIN SHALL AFFECT THE RIGHTS OF ANY PARTY TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW.

Section 10.12    Governing Law. THIS AGREEMENT AND ANY DISPUTES OR ACTIONS (WHETHER IN CONTRACT OR TORT) THAT MAY BE BASED UPON, ARISE OUT OF OR RELATE TO
THIS AGREEMENT, ANY RELATED AGREEMENT, OR THE NEGOTIATION, EXECUTION, PERFORMANCE, NON-PERFORMANCE; INTERPRETATION, TERMINATION OR CONSTRUCTION OF
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT
TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD REQUIRE OR PERMIT THE APPLICATION OF LAWS OF ANOTHER JURISDICTION.
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Section 10.13    Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party hereto and its successors and permitted assigns. Nothing in this Agreement is intended to
confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this Agreement except as expressly set forth herein.

Section 10.14    Rules of Construction.

(a)    Each of the Parties acknowledges that it has been represented by independent counsel of its choice throughout all negotiations that have preceded the execution of this Agreement and that it has
executed the same with consent and upon the advice of said independent counsel. Each Party and its counsel cooperated in the drafting and preparation of this Agreement and the documents referred to herein, and
any and all drafts relating thereto shall be deemed the work product of the Parties and may not be construed against any Party by reason of its preparation. Accordingly, any rule of law or any legal decision that
would require interpretation of any ambiguities in this Agreement against any Party that drafted it is of no application and is hereby expressly waived.

(b)    The inclusion of any information in the Disclosure Schedule or the Buyer Disclosure Schedule shall not be deemed an admission or acknowledgment, in and of itself and solely by virtue of the
inclusion of such information in the Disclosure Schedule or the Buyer Disclosure Schedule, that such information is required to be listed in the Disclosure Schedule or the Buyer Disclosure Schedule that such items
are material to the applicable Party. The headings, if any, of the individual sections of the Disclosure Schedule or the Buyer Disclosure Schedule are inserted for convenience only and shall not be deemed to
constitute a part thereof or a part of this Agreement. The disclosure of an item in one section of the Disclosure Schedule or the Buyer Disclosure Schedule as an exception to a particular representation or warranty
shall be deemed adequately disclosed as an exception with respect to all other representations or warranties to the extent that the relevance of such item to such representations or warranties is reasonably apparent on
the face of such item.

Section 10.15    Expenses. Except as otherwise expressly provided herein, Buyer, on the one hand, and the Seller Parties, on the other, shall each pay all of their own fees, costs and expenses (including fees,
costs and expenses of legal counsel, investment bankers, advisors, accountants, brokers or other representatives and consultants and appraisal fees, costs and expenses) incurred by such Person in connection with the
preparation, negotiation, execution and delivery of this Agreement and the other Transaction Documents, the performance of their respective obligations hereunder and thereunder, and the consummation of the
transactions contemplated hereby and thereby.

Section 10.16    Enforcement.

(a) The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement to be performed by the Parties, at any time, were not performed in accordance with
their specific terms or were otherwise breached. Subject to Section 10.16(b), it
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is accordingly agreed that the Parties shall be entitled to an injunction or injunctions, specific performance or other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement, in addition to any other remedy to which they are entitled pursuant to the terms of this Agreement, at law or in equity, without the necessity of proving the inadequacy of money
damages as a remedy and without the necessity of posting a bond or other form of security, in addition to any other remedy to which it may be entitled, at law or in equity, it being agreed that remedies hereunder are
cumulative. Each of the Parties hereby acknowledges and agrees that it may be difficult to prove damages with reasonable certainty, that it may be difficult to procure suitable substitute performance and that
injunctive relief and/or specific performance will not cause an undue hardship to the Parties. Each of the Parties hereby further acknowledges and agrees that, subject to Section 8.2(b), the existence of any other
remedy contemplated by this Agreement does not diminish the availability of injunctive relief or specific performance. In the event that any Action should be brought in equity to enforce any of the provisions of this
Agreement, no Party will allege, and each Party hereby waives the defense, that there is an adequate remedy under Applicable Law, and each Party agrees to waive any requirement for the securing or posting of any
bond in connection therewith.

(b) Notwithstanding anything herein to the contrary, it is acknowledged and agreed that Seller shall be entitled to specific performance of Buyer’s obligations to consummate the Closing only in the event
that each of the following conditions has been satisfied: (i) all of the conditions set forth in Section 7.1 and Section 7.2 have been satisfied (other than those conditions that by their nature are to be satisfied at the
Closing, which conditions are capable of being satisfied at the Closing), (ii) Seller has confirmed by written notice to Buyer that all conditions set forth in Section 7.3 have been satisfied (other than those conditions
that by their nature are to be satisfied at the Closing, which conditions are capable of being satisfied at Closing) or that it would be willing to waive any unsatisfied conditions in Section 7.3 and is ready, willing and
able to effect the Closing, (iii) Buyer fails to complete the Closing at the date specified to be the Closing Date in accordance with Section 3.1 and (iv) the Debt Financing has been funded or will be funded at the
Closing. For the avoidance of doubt, Seller shall not be entitled to enforce specifically Buyer’s obligation to consummate the Closing if the Debt Financing has not been funded or will not be funded at the Closing.

(c) For the avoidance of doubt, while Seller may pursue both a grant of specific performance with respect to the Closing in accordance with Section 10.16(b) and the payment of the Buyer Termination
Fee under Section 8.2(b), under no circumstances shall Seller be permitted or entitled to receive both a grant of specific performance and payments of the Buyer Termination Fee.

Section 10.17    No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any document or instrument delivered in connection herewith, this Agreement may only be
enforced against, and any claims or causes of action for breach of this Agreement may only be made against the entities that are expressly identified as Parties and, no other Person shall have any liability for any
Liabilities of the Parties to this Agreement for any
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claim (whether in tort, contract or otherwise) for breach of this Agreement or in respect of any oral representations made or alleged to be made in connection herewith. Except as otherwise expressly provided herein,
no Person who is not a named party to this Agreement, including any director, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney or representative of any named party to this
Agreement (“Non-Party Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to impose liability of an entity party against its owners or Affiliates)
for any Liabilities arising under, in connection with or related to this Agreement or for any claim based on, in respect of, or by reason of this Agreement or its negotiation, execution or performance; and each Party
waives and releases all such Liabilities against any such Non-Party Affiliates.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

WHEELS UP PARTNERS LLC

By: /s/ George Mattson    
Name: George Mattson
Title: Chief Executive Officer

[Signatures continue on following page]

Signature Page to
Asset Purchase Agreement



GRANDVIEW AVIATION LLC

By: /s/ Nick Loporcaro    
Name: Nick Loporcaro
Title: Executive Chairman

GLOBAL MEDICAL RESPONSE, INC.

By: /s/ Nick Loporcaro    
Name: Nick Loporcaro
Title: President & Chief Executive Officer

Signature Page to
Asset Purchase Agreement



EXHIBIT A

FORM OF
BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

(See attached.)



EXHIBIT B

FORM OF
GRP TERMINATION NOTICE

(See attached.)



EXHIBIT C

FORM OF
MASTER AIRCRAFT OPERATING AGREEMENT

(See attached.)



EXHIBIT D

FORM OF
TRANSITION SERVICES AGREEMENT

(See attached.)



EXHIBIT E-1

FORM OF
WARRANTY BILL OF SALE

(See attached.)



EXHIBIT E-2

FORM OF
FORM OF ASSIGNMENT OF WARRANTIES AND OTHER RIGHTS

(See attached.)



EXHIBIT E-3

FORM OF
AIRCRAFT DELIVERY RECEIPT

(See attached.)



EXHIBIT F

FORM OF
GUARANTY

(See attached.)



EXHIBIT G

INSPECTION WORKSCOPE

(See attached.)



EXHIBIT H

FORM OF
TECHNICAL ACCEPTANCE LETTER

(See attached.)



EXHIBIT I

FORM OF
MEMBERSHIP AGREEMENT

(See attached.)



Exhibit 10.2

CERTAIN IDENTIFIED INFORMATION HAS BEEN REDACTED FROM THIS EXHIBIT, BECAUSE IT IS (1) NOT MATERIAL AND (2) THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR
CONFIDENTIAL. “[***]” INDICATES THAT INFORMATION HAS BEEN REDACTED.

October 22, 2024

Wheels Up Partners LLC
2135 American Way
Chamblee, GA 30341

Commitment Letter
Wheels Up Revolving EETC Transaction – up to $332,000,000 Class A Loan Facility (the “Class A Facility”)

Ladies and Gentlemen:

You (or, “Wheels Up”) have advised Bank of America, N.A. (“Bank of America”, “we”, “our” or “us”) that you intend to acquire from GrandView Aviation LLC (“GrandView”) up to 17 Embraer Phenom 300 and 300E
aircraft and certain other assets (the “Acquisition”), and to finance the Acquisition, along with the other initial business jet aircraft identified on Exhibit A to the term sheet attached as Annex A hereto and incorporated herein by this
reference (the “Term Sheet”, and the borrowing of the Class A Loans and the issuance and sale of the Equipment Notes described therein and all related transactions are hereinafter collectively referred to as the “Transaction”)
pursuant to the financing transactions described therein. Capitalized terms used but not defined herein have the meanings assigned to them in the Term Sheet.

1. Commitments and Titles.

In connection with the Transaction, Bank of America is pleased to commit to provide the Class A Facility to the Loan Borrower in a principal amount equal to the lesser of (i) $332,000,000 and (ii) 75% of the Aggregate
Appraised Value of the initial Aircraft (in such capacity, and together with any bank, financial institution and other institutional lender that becomes a lender in respect of the Class A Facility after the Effective Date pursuant to the terms
of the Facility Documentation (as defined below), the “Lenders”), all upon and subject to the terms and conditions set forth in this letter (together with the Annexes, this “Commitment Letter”) including the Term Sheet. It is agreed
that Bank of America will act as the sole lead arranger for the Class A Facility (in such capacity, the “Arranger”). You hereby agree that no additional agents, co-agents or arrangers will be appointed, and no other titles will be
awarded, in each case, without our prior written approval.

2. Conditions.

The commitment of Bank of America hereunder and the undertaking of Bank of America to provide the services described herein are subject to the satisfaction or waiver of each of the following conditions precedent in a
manner reasonably acceptable to Bank of America: (a) the accuracy and completeness of all representations that you and your affiliates make to Bank of America and your compliance with the terms of this Commitment Letter
(including the Term Sheet); (b) the negotiation, execution and delivery of definitive documentation for the Class A Facility consistent with the Term Sheet and otherwise reasonably satisfactory to Bank of America (the “Facility
Documentation”), and



completion of confirmatory due diligence review of the business of Wheels Up; (c) there not occurring or becoming known to us any material adverse condition or material adverse change in or affecting the business, operations,
property or condition (financial or otherwise) of Wheels Up and its subsidiaries, taken as a whole; (d) Wheels Up shall have substantially concurrently with the borrowing of the Class A Loans, issued the Equipment Notes as described
in the Term Sheet; and (e) we shall have received all documentation and other information about Wheels Up and its controlled affiliates and the Loan Borrower as required by regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including without limitation the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “Act”).

You represent, warrant and covenant that (a) all financial projections concerning Wheels Up, each of its subsidiaries and any such financial projections concerning the assets of Wheels Up, in each case, in connection with the
Transaction, and in each case that have been, or are hereafter, made available to Bank of America or the Lenders by you or any of your representatives on your behalf (the “Projections”) have been or will be prepared in good faith
based upon assumptions that you believe to be reasonable at the time made and at the time such Projections are made available to Bank of America or the Lenders (it being understood and agreed that the Projections are not to be
viewed as facts, the Projections are subject to significant uncertainties and contingencies, many of which are beyond your control, no assurance can be given that any particular Projections will be realized and that actual results during
the period or periods covered by the Projections may differ from projected results, and such differences may be material) and (b) all written information and written data other than (i) the Projections and (ii) any information of a general
economic or industry nature in connection with the transactions contemplated hereby (the “Information”), which has been or is hereafter made available to Bank of America or the Lenders by you or any of your representatives on your
behalf in connection with any aspect of the Transaction, when taken as a whole, as and when furnished, is correct in all material respects and does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements contained therein not misleading, in each case, in light of the circumstances under which such statements are made and after giving effect to all updates and supplements thereto from time to time. You
agree that if at any time prior to the Effective Date you become aware that the representation, warranty and covenant in the immediately preceding sentence would be incorrect in any material respect if the Information were being
furnished, and such representation, warranty and covenant were being made, on such date that you will use commercially reasonable efforts to furnish us with further and supplemental information so that such representation and
warranty shall be correct in all material respects under such circumstance (it being agreed that any such supplementation shall cure any breach of such representation and warranty). In issuing this commitment and in arranging the Class
A Facility, Bank of America, is and will be using and relying on the Information without independent verification thereof. For the avoidance of doubt, you will not be required to provide any information to the extent that the provision
thereof would violate any attorney-client privilege, law, rule or regulation or any obligation of confidentiality binding upon you or your affiliates.

3. Syndication.

We intend to syndicate the Class A Facility to additional Lenders, and you agree to actively assist Bank of America in arranging and syndicating the Class A Facility that is satisfactory to Bank of America and you and is in a
matter consistent with the term sheet. Such assistance shall include your (a) providing,
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through an internet data-site if requested, and causing your advisors to provide Bank of America and the other Lenders upon request with all information reasonably deemed necessary by Bank of America to complete the arranging and
syndication of the Class A Facility, (b) assisting in the preparation of materials, including any lender presentation, to be used in connection with the arranging and syndication of the Class A Facility, in each case, in form and substance
reasonably satisfactory to Bank of America, (c) using commercially reasonable efforts to ensure that the arranging and syndication efforts of Bank of America benefits materially from your existing banking relationships and (d)
otherwise assisting Bank of America in their arranging and syndication of the Class A Facility, including by making your officers and advisors available from time to time to attend and make presentations regarding the business and
prospects of Wheels Up and their subsidiaries, as appropriate, at one or more meetings of prospective Lenders. Notwithstanding anything contained in this Commitment Letter, that certain fee letter, of even date herewith, by and
between you and Bank of America (the “Fee Letter”), the Facility Documentation or any other letter agreement or other undertaking concerning the Transaction to the contrary, none of the commencement nor the completion of the
syndication of the Class A Facility or the obtaining of any item described above in this Section 3, shall constitute a condition precedent to the availability and initial borrowing under the Class A Facility.

You acknowledge that Bank of America, on your behalf, will make available Information to the proposed Lenders by posting the Information on IntraLinks, SyndTrak or another similar electronic system, in each case subject to
a standard “click through” or similar confidentiality arrangements substantially consistent with those set forth in this Commitment Letter. In connection with the arrangement of the Class A Facility, unless the parties hereto otherwise
agree in writing, you shall be under no obligation to provide Information suitable for distribution to any prospective Lender (each, a “Public Lender”) that has personnel who do not wish to receive material non-public information
(within the meaning of the United States federal securities laws, “MNPI”) with respect to Wheels Up, the Loan Borrower, Wheels Up Experience Inc., Delta, any of the foregoing entity’s affiliates, or the respective securities of any of
the foregoing. You agree, however, that: (a) the Facility Documentation will contain provisions concerning Information to be provided to Public Lenders and the absence of MNPI therefrom; (b) you will use commercially reasonable
efforts to identify that portion of the Information that may be distributed to Public Lenders as “PUBLIC”; and (c) Bank of America, on your behalf, may distribute the following documents to all prospective Lenders, (i) administrative
materials for prospective Lenders, such as lender meeting invitations and funding and closing memoranda, (ii) notifications of changes to the Class A Facility’s terms, and (iii) other materials intended for prospective Lenders after the
initial distribution of the Information, including drafts and final versions of the Facility Documentation, in each case unless you or your counsel advise Bank of America, as applicable, that such materials should not be distributed to
Public Lenders. Prior to distribution of Information to prospective Lenders, you shall provide Bank of America with a customary letter authorizing the dissemination thereof reasonably satisfactory to you.

Unless approved by you (pursuant to the Fee Letter or otherwise, in each case, such approval not to be unreasonably withheld or delayed), notwithstanding anything in this Commitment Letter, the Fee Letter, the Facility
Documentation or any other letter agreement or other undertaking concerning the Transaction to the contrary, and notwithstanding any syndication, assignment or other transfer by the Lender party hereto, (a) the Lender party hereto
shall not be relieved, released or novated from its obligations hereunder (including its obligation to fund the Class A Facility) in connection with any
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syndication, assignment or other transfer until after the initial borrowing under the Class A Facility, (b) no such syndication, assignment or other transfer shall become effective with respect to any portion of the commitment of the
Lender party hereto in respect of the Class A Facility until the initial borrowing under the Class A Facility, and (c) the Lender party hereto shall retain exclusive control over all rights and obligations with respect to its commitments in
respect of the Class A Facility subject to the limitations described in this Section 3, including all rights with respect to consents, waivers, modifications, supplements and amendments, until the initial borrowing under the Class A
Facility has occurred.

4. Fees; Indemnification.

By executing this Commitment Letter, you agree to reimburse Bank of America from time to time on demand, for all reasonable and documented out-of-pocket fees and expenses (including, but not limited to, (a) the reasonable
fees, disbursements and other charges of Milbank LLP, as counsel to Bank of America, and of special and local counsel to the Lenders retained by the Arranger and (b) reasonable due diligence expenses) incurred in connection with the
Class A Facility, the syndication thereof and the preparation of the Facility Documentation. You acknowledge that we may receive a benefit, including without limitation, a discount, credit or other accommodation, from any of such
counsel based on the fees such counsel may receive on account of their relationship with us including, without limitation, fees paid pursuant hereto.

You agree to indemnify and hold harmless Bank of America and each of its affiliates and each of the respective officers, directors, employees, agents, advisors and other representatives of each of the foregoing (each, an
“Indemnified Party”) from and against (and will promptly reimburse each Indemnified Party upon request for) any and all claims, damages, losses, liabilities and expenses (including, without limitation, the reasonable fees,
disbursements and other charges of counsel (limited to one counsel for all Indemnified Parties taken as a whole and, if reasonably necessary, a single local counsel for all Indemnified Parties taken as a whole in each relevant material
jurisdiction (which may be a single local counsel acting in multiple jurisdictions) and, solely in the case of any actual or reasonably perceived conflict of interest between Indemnified Parties where the Indemnified Parties affected by
such conflict inform you of such conflict, one additional counsel in each relevant material jurisdiction to each group of affected Indemnified Parties similarly situated taken as a whole)) that may be incurred by or asserted or awarded
against any Indemnified Party, in each case arising out of or in connection with or by reason of (including, without limitation, in connection with any investigation, litigation or proceeding or preparation of a defense in connection
therewith) (a) this Commitment Letter, the Fee Letter or the Class A Facility or any aspect of the Transaction or any other transactions contemplated by this Commitment Letter or the Fee Letter, or (b) any use made, or proposed to be
made, with the proceeds of the Class A Facility, except to the extent such claim, damage, loss, liability or expense is found in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from (i) such
Indemnified Party’s gross negligence or willful misconduct, (ii) such Indemnified Party materially breached its obligations (or a related Indemnified Party breached its obligations) under this Commitment Letter or the Facility
Documentation, or (iii) arising from any dispute among Indemnified Parties or any related Indemnified Parties of the foregoing, other than any claims arising out of any act or omission on the part of you or any of your affiliates.
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In the case of an investigation, litigation or proceeding to which the indemnity in this section applies, such indemnity shall be effective whether or not such investigation, litigation or proceeding is brought by you, your
equityholders or creditors or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and whether or not any aspect of the Transaction, or any other transactions contemplated hereby, are consummated.
You also agree that no Indemnified Party shall have any liability (whether direct or indirect, in contract or tort or otherwise and whether at law or in equity) to you or your subsidiaries or affiliates, or to your or their respective equity
holders or creditors, arising out of, related to, or in connection with this Commitment Letter, the Fee Letter, the Facility Documentation or any aspect of the Transaction or any other transactions contemplated hereby, except to the
extent of direct, as opposed to special, indirect, consequential or punitive, damages determined in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s gross negligence,
willful misconduct or such Indemnified Party’s material breach of its obligations under this Commitment Letter, the Fee Letter or the Facility Documentation. To the extent permitted by applicable law, each party hereto shall not assert,
and hereby waives, any claim against any other party hereto, on any theory of liability for any special, indirect, consequential or punitive damages (including without limitation, any loss of profits, business or anticipated savings)
arising out of, in connection with, or as a result of, this Commitment Letter, the Fee Letter, the Facility Documentation or any aspect of the Transaction or any other transactions contemplated hereby, provided that the foregoing will not
relieve Wheels Up of any obligation it may have to indemnify any Indemnified Party pursuant to the second paragraph of this Section 4. Notwithstanding any other provision of this Commitment Letter, no Indemnified Party shall be
liable for any damages arising from the use by others of information or other materials obtained through electronic telecommunications or other information transmission systems, other than for direct or actual damages resulting from
the gross negligence or willful misconduct of such Indemnified Party or such Indemnified Party’s material breach of its obligations under this Commitment Letter, the Fee Letter or the Facility Documentation, in each case, as
determined by a final and nonappealable judgment of a court of competent jurisdiction.

You will not be liable for any settlement of any action effected without your prior written consent (such consent not to be unreasonably withheld or delayed), but, if settled with your written consent or if there is a final judgment
in any such actions, you agree to indemnify and hold harmless each Indemnified Party from and against any and all losses, claims, damages, liabilities and expenses by reason of such settlement or judgment in accordance with the
indemnification provisions of this Commitment Letter. You will not, without the prior written consent of an Indemnified Party, effect any settlement of any action in respect of which indemnity could have been sought hereunder by
such Indemnified Party unless such settlement (i) includes an unconditional release of such Indemnified Party from all liability on claims that are the subject matter of such actions, (ii) does not include any statement as to or any
admission of fault, culpability or a failure to act by or on behalf of such Indemnified Party, and (iii) requires no action on the part of the Indemnified Party other than its consent.

5. Confidentiality.

This Commitment Letter and Fee Letter, and the contents hereof and thereof are confidential and, except for disclosure hereof or thereof on a confidential basis to (1) GrandView and their affiliates and your and their respective
accountants, attorneys and other professional advisors retained by you or GrandView in connection with the Transaction and/or the Acquisition (provided, however, that any
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disclosure of the Fee Letter or its contents to GrandView or its accountants, attorneys or other professional advisors shall be redacted in a manner reasonably satisfactory to Bank of America in respect of the amounts of fees in the Fee
Letter), and each of your controlling persons, members, partners, equity holders and representatives, (2) in connection with your enforcement of your rights or remedies hereunder or under the Fee Letter, (3) to potential Lenders or (4)
as otherwise required by law or regulation or as requested by a governmental authority, may not be disclosed by you, in whole or in part, to any person or entity without our prior written consent; provided, however, it is understood and
agreed that you may disclose this Commitment Letter (including the Term Sheet) and the Fee Letter on a confidential basis to Wheels Up Experience Inc.’s board of directors; provided, further, however, it is understood and agreed that
you may disclose this Commitment Letter (including the Term Sheet) but not the Fee Letter (a) to the advisors of the Company in connection with their consideration of the Transaction, (a) after your acceptance of this Commitment
Letter and the Fee Letter, in filings with the Securities and Exchange Commission and other applicable regulatory authorities and stock exchanges, (c) you may disclose the aggregate amount of the fees (including upfront fees) payable
under this Commitment Letter and the Fee Letter as part of disclosure regarding sources and uses (but without disclosing any specific fees set forth therein) in connection with any syndication of the Class A Facility, (e) in any
syndication of the Class A Facility, (f) to the extent that such information becomes publicly available other than by reason of improper disclosure by you or any of your affiliates in violation of any confidentiality obligations hereunder
and (f) to rating agencies; and provided further, however, it is understood and agreed that you may disclose any such information (i) pursuant to the order of any court or administrative agency or in any pending legal or administrative
proceeding, or otherwise as required by applicable law or compulsory legal process (in which case you agree to inform the Arranger promptly thereof prior to such disclosure to the extent not prohibited by law, rule or regulation),
(ii) upon the request or demand of any regulatory authority having jurisdiction over you or any of your affiliates, (iii) solely in connection with the Transaction, to your affiliates, and your and such affiliates’ respective employees,
directors, officers, legal counsel, independent auditors and other experts, agents, service providers or representatives who need to know such information in connection with the Transaction and are informed of the confidential nature of
such information, or (iv) with our consent.

Bank of America hereby notifies you that, pursuant to the requirements of the Act, each of them is required to obtain, verify and record information that identifies you, which information includes your name and address and
other information that will allow Bank of America to identify you in accordance with the Act.

Bank of America shall use all confidential information provided to it by or on behalf of you or your affiliates, subsidiaries and representatives hereunder solely for the purpose of providing the services which are the subject of
this Commitment Letter and otherwise in connection with the Transaction, and shall not disclose any such information (including the terms of this Commitment Letter or the Fee Letter) to any person or entity; provided, however, that
nothing herein shall prevent Bank of America from disclosing any such information (i) pursuant to the order of any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by
applicable law or compulsory legal process (in which case Bank of America agrees to inform you promptly thereof prior to such disclosure to the extent not prohibited by law, rule or regulation), (ii) upon the request or demand of any
regulatory authority having jurisdiction over Bank of America or any of its respective affiliates, (iii) to the extent that such information becomes publicly available other than by reason of disclosure in violation of
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this agreement by Bank of America or any of its affiliates, (iv) solely in connection with the Transaction, to Bank of America’s respective affiliates, and their and such affiliates’ respective employees, directors, officers, legal counsel,
independent auditors and other experts, agents, service providers or representatives who need to know such information in connection with the Transaction and are informed of the confidential nature of such information, (v) for
purposes of establishing a “due diligence” defense, (vi) to the extent that such information is or was received by Bank of America from a third party that is not, to Bank of America’s knowledge, subject to confidentiality obligations to
you, (vii) to the extent that such information is independently developed by Bank of America, (viii) with your consent, (ix) to potential Lenders, participants, assignees or potential counterparties to any swap or derivative transaction
relating to the you or any of your subsidiaries, or any of their respective obligations, in each case, who agree to be bound by the terms of this paragraph (or language substantially similar to this paragraph or as otherwise reasonably
acceptable to you and Bank of America, including as may be agreed in any confidential information memorandum or other marketing material) or (x) to service providers to Bank of America in connection with the administration and
management of the Class A Facility (IntraLinks, SyndTrak or another similar electronic system providers).

The obligations under this Section 5 shall terminate on the earlier of (i) the second anniversary of the date hereof, and (ii) the execution and delivery of the Facility Documentation, at which time any confidentiality undertaking
in such Facility Documentation shall supersede the provisions in this Section 5.

You acknowledge that Bank of America or its affiliates may be providing financing or other services to parties whose interests may conflict with yours.

Bank of America agrees that they will not furnish confidential information obtained from you to any of their other customers and that they will treat confidential information relating to you and your affiliates with the same
degree of care as they treat their own confidential information from other third parties and otherwise in accordance with the confidentiality provisions set forth herein. Bank of America further advises you that they will not make
available to you confidential information that they have obtained or may obtain from any other customer. In connection with the services contemplated hereby and the Transaction, you agree that Bank of America is permitted to access,
use and share with any of their bank or non-bank affiliates, agents, advisors (legal or otherwise) or representatives any information concerning you or any of your affiliates that is, or may come, into the possession of Bank of America
or any of such affiliates so long as such access, use and sharing do not violate the confidentiality provisions set forth herein.

6. Fiduciary Relationship; Binding Obligations.

In connection with all aspects of the Transaction contemplated by this Commitment Letter, you acknowledge and agree, and acknowledge your affiliates’ understanding, that: (a)(i) the arranging and other services described
herein regarding the Class A Facility are arm’s-length commercial transactions between you and your affiliates, on the one hand, and Bank of America, on the other hand, (ii) you have consulted your own legal, accounting, regulatory
and tax advisors to the extent you have deemed appropriate, and (iii) you are capable of evaluating, and understand and accept, the terms, risks and conditions of the Transaction; (b)(i) Bank of America has been, is, and will be acting
solely as a principal
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and, except as otherwise expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of your affiliates or any other person or entity and (ii) Bank of
America does not have any obligation to you or your affiliates with respect to the Transaction, except those obligations expressly set forth herein; and (c) Bank of America and its respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from yours and those of your affiliates, and Bank of America has no obligation to disclose any of such interests to you or your affiliates. To the fullest extent permitted by law, you hereby
waive and release any claims that you may have against Bank of America with respect to any breach, or alleged breach, of agency or fiduciary duty in connection with any aspect of any transaction contemplated by this Commitment
Letter.

You represent and warrant that this Commitment Letter and the Fee Letter constitute your legally valid and binding obligation, enforceable at law and in equity against you in accordance with their terms (subject to the effects
of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity (whether considered in a proceeding in equity or law));
provided, that nothing contained in this Commitment Letter or the Fee Letter obligates you or any of your affiliates to consummate the Transaction, enter into the Facility Documentation or to draw upon all or any portion of the Class A
Facility. You will not take any position that is inconsistent with the foregoing representations and warranties.

7. Governing Law; Jurisdiction; Waiver of Jury Trial.

This Commitment Letter (including the Term Sheet) and the Fee Letter, and any suit, action or proceeding related hereto or thereto, whether in contract, tort or otherwise and whether at law or in equity, shall be governed by,
and construed in accordance with, the laws of the State of New York.

Each of you and Bank of America hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim (whether in contract, tort or otherwise and whether at law or in equity) arising out of or
relating to this Commitment Letter (including the Term Sheet), the Fee Letter, the Transaction, or the actions of Bank of America in the negotiation, performance or enforcement hereof. Each of Bank of America and you hereby
irrevocably and unconditionally submits to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in the Borough of Manhattan in New York City, New York, in respect of any
suit, action or proceeding (whether in contract, tort or otherwise and whether at law or in equity) arising out of or relating to the provisions of this Commitment Letter (including the Term Sheet), the Fee Letter, and the Transaction, and
irrevocably agrees that all claims in respect of any such suit, action or proceeding may be heard and determined in any such court. Nothing in this Commitment Letter, the Term Sheet or the Fee Letter shall affect any right that Bank of
America or any affiliate thereof may otherwise have to bring any claim, action or proceeding (whether in contract, tort or otherwise and whether at law or in equity) arising out of or relating to this Commitment Letter (including the
Term Sheet), the Fee Letter, and/or the Transaction, in any court of competent jurisdiction, to the extent necessary or required as a matter of law to assert such claim, action or proceeding against any assets of the Loan Borrower or any
of its subsidiaries or enforce any judgment arising out of any such claim, action or proceeding. Each of Bank of America and you agree that service of any process, summons, notice or document by registered mail addressed to you
shall be effective service of process against you for any suit, action or proceeding (whether in contract, tort or
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otherwise and whether at law or in equity) arising out of or relating to any such dispute. Each of Bank of America and you waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the
laying of the venue of any such suit, action or proceedings brought in any such court, and any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. A final judgment in any
such suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction you are or may be subject by suit upon judgment. The commitments and undertakings of Bank of America may be
terminated by us if you fail to perform your obligations under this Commitment Letter on a timely basis.

8. Survival.

The provisions set forth in Sections 4, 5, 6, 7 and this Section 8 shall remain in full force and effect, regardless of whether any definitive documentation for the Class A Facility shall be executed and delivered (except to the
extent the confidentiality provisions are superseded by the Facility Documentation as provided above), and notwithstanding the termination of this Commitment Letter, the Fee Letter or any commitment or undertaking of Bank of
America hereunder or thereunder; provided, that your obligations under this Commitment Letter and the Fee Letter, other than those relating to compensation, the syndication of the Class A Facility, information and confidentiality, will
automatically terminate and be superseded by the Facility Documentation (with respect to indemnification, to the extent covered thereby) upon consummation of the Transaction.

9. Miscellaneous.

This Commitment Letter and the Fee Letter may be executed in multiple counterparts and by different parties hereto in separate counterparts, all of which, taken together, shall constitute an original. Delivery of an executed
counterpart of this Commitment Letter or the Fee Letter by electronic transmission (in .pdf format) shall be effective as delivery of a manually executed counterpart hereof or thereof. This Commitment Letter and the Fee Letter may be
in the form of an Electronic Record (as defined herein) and may be executed using Electronic Signatures (as defined herein) (including, without limitation, .pdf) and shall be considered an original, and shall have the same legal effect,
validity and enforceability as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or acceptance by Bank of America of a manually signed paper communication which
has been converted into electronic form (such as scanned into “.pdf” format), or an electronically signed communication converted into another format, for transmission, delivery and/or retention. Notwithstanding anything contained
herein to the contrary, Bank of America is under no obligation to accept an Electronic Signature in any form or in any format unless expressly agreed to by Bank of America pursuant to procedures approved by it; provided, further,
without limiting the foregoing, (a) to the extent Bank of America has agreed to accept such Electronic Signature, Bank of America shall be entitled to rely on such Electronic Signature purportedly given by or on behalf of the Loan
Borrower without further verification and (b) upon the request of Bank of America, any Electronic Signature shall be promptly followed by a manually executed, original counterpart. “Electronic Record” and “Electronic Signature”
shall have the meanings assigned to them, respectively, by 15 USC § 7006, as it may be amended from time to time.
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This Commitment Letter (including the Term Sheet) and the Fee Letter embody the entire agreement and understanding among Bank of America, you and your affiliates with respect to the Class A Facility and supersedes all
prior agreements and understandings relating to the specific matters hereof and thereof; provided, however, that the terms of the Class A Facility are not limited to those set forth herein or in the Term Sheet. Those terms that are not
covered or made clear herein or in the Term Sheet or the Fee Letter, are subject to the mutual agreement of the parties. No party has been authorized by Bank of America to make any oral or written statements that are inconsistent with
this Commitment Letter. This Commitment Letter is not assignable by either party without the prior written consent of the other party. This Commitment Letter is intended to be solely for the benefit of the parties hereto and the
Indemnified Parties. Subject to the limitations otherwise set forth herein, Bank of America reserves the right to employ the services of its affiliates or branches in providing services contemplated hereby and to allocate, in whole or in
part, to their affiliates or branches certain fees payable to Bank of America in such manner as Bank of America and its affiliates or branches may agree in their sole discretion and, to the extent so employed, such affiliates and branches
shall be entitled to the benefits and protections afforded to, and subject to the provisions governing the conduct of, Bank of America hereunder.

We hereby notify you that pursuant to the requirements of the Act and of 31 C.F.R. § 101.230 (as amended, the “Beneficial Ownership Regulations”), Bank of America is required to obtain, verify and record information that
identifies the obligors, which information includes the name, address, tax identification number and other information regarding the obligors that will allow Bank of America to identify Wheels Up in accordance with the PATRIOT Act
and the Beneficial Ownership Regulation. This notice is given in accordance with the requirements of the PATRIOT Act and the Beneficial Ownership Regulation and is effective as to Bank of America and each Lender. You hereby
acknowledge and agree that Bank of America shall be permitted to share any or all such information with the other Lenders.

The provisions of this Commitment Letter are intended to be severable. If for any reason any provision of this Commitment Letter shall be held to be invalid or unenforceable in whole or in part in any jurisdiction, such
provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the remaining provisions hereof
in any jurisdiction, and the parties agree to negotiate in good faith to replace such invalid or unenforceable provision.

10. Termination.

This Commitment Letter and all commitments and undertakings of Bank of America hereunder will expire at 5:00 p.m. (New York City time) on October 22, 2024 unless you execute this Commitment Letter and the Fee Letter
and return each of them to us (the date of such delivery, the “Countersignature Date”) prior to that time (which may be by electronic mail transmission), whereupon this Commitment Letter (including the Term Sheet) and the Fee
Letter (each of which may be signed in one (1) or more counterparts) shall become binding agreements; provided, further, upon such acceptance of this Commitment Letter and continuing through the Termination Date (as defined
below), save as provided for in this Commitment Letter, you shall not solicit any other bank, investment bank, financial institution, person or entity to provide, structure, arrange or syndicate the Class A Facility or any other financing
similar to or as a replacement of the Class A Facility (the “Exclusivity Provision”). Thereafter, all commitments and undertakings of Bank of America hereunder (except to the extent that any provisions
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expressly survive termination of this Commitment Letter) will expire on the date (the “Termination Date”) which is the earliest of: (a) 90 calendar days after the Countersignature Date unless the Effective Date occurs on or prior
thereto and (b) your breach of the Exclusivity Provision.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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We are pleased to have the opportunity to work with you in connection with this important financing.

Very truly yours,

BANK OF AMERICA, N.A.

By: /s/ Bradley Sohl        
Name: Bradley Sohl
Title: Managing Director

[Signature Page – Wheels Up Commitment Letter]



ACCEPTED AND AGREED TO
AS OF THE DATE FIRST ABOVE WRITTEN:

WHEELS UP PARTNERS LLC

By: /s/ George Mattson            
Name: George Mattson
Title: Chief Executive Officer

[Signature Page – Wheels Up Commitment Letter]



ANNEX A

TERM SHEET

Class A Loan Commitment Up to $332,000,000 of Class A-1 Loans (“Class A Loans”), which will be available on a revolving basis (“Class A Loan Commitment”)
from the Effective Date until the date that is 36-months thereafter (the “Availability Period”). Prior to the end of the Availability Period,
Wheels Up will have the right to obtain incremental commitments from existing or additional lenders to upsize the Class A Loan
Commitment up to an aggregate of $400,000,000 (“Incremental Class A Loan Commitment”). Any undrawn Class A Loan Commitment at
the end of the Availability Period shall be automatically cancelled. The “Term Period” is the period from the end of the Availability Period
to the Maturity Date.

The Class A Loans, together with any additional pari passu certificates or loans, shall be referred to as the “Class A Obligations”. Any
loans or obligations issued pursuant to the terms hereof shall be referred to, collectively, as the “Obligations”. Any additional Class of
Obligations issued pursuant to “Issuances of Additional Classes of Certificates or Loans” below, will, in the case of additional certificates,
represent a fractional undivided interest in a related trust (each, together with the Loan Borrower, a “Trust”) or may be issued to one or
more Delaware statutory trusts (each, a “Borrower”), in the case of loans.

Loan Borrower Wheels Up Class A Loan Trust 2024-1, a newly formed orphan Delaware statutory trust (the “Loan Borrower”)

Lenders Bank of America, National Association, and the other lenders set forth in the Loan Agreement (the “Lenders”). [***]

[***] Fee [***]

[***] Fee Payable quarterly in arrears on each Payment Date (or Regular Distribution Date) on the average difference between the aggregate Class A
Loan Commitment amount and the aggregate outstanding amount of Class A Loans (the “Unused Amount”). [***]

[***] Fee [***]



Use of Proceeds The proceeds from the issuance of the Loans will be used by the Loan Borrower on the relevant Issuance Dates (defined below) to acquire
from Wheels Up Partners LLC (“Wheels Up”) the related series of Equipment Notes issued under the Indenture in respect of the Aircraft
(as defined below) to be financed on such Issuance Date. The Class A-1 Lenders will fund the portions of the purchase price for the
Equipment Notes to be purchased by the Loan Borrower on each Issuance Date. The initial Equipment Notes will be issued to finance
certain business jet aircraft that are Eligible Aircraft owned by Wheels Up identified on Exhibit A hereto (the “Initial Aircraft”; and
together with any other Eligible Aircraft financed pursuant to facility described herein, the “Aircraft”).

“Eligible Aircraft” means any Section 1110 eligible aircraft of any of the below-listed models that is owned by Wheels Up:

• Citation Excel or XLS
• Citation X
• Phenom 300 or 300E
• Hawker 400XP
• King Air 350i
• Challenger 300 / 350 / 605 / 650
• Falcon 7X / 8X / 2000LX/LXS / 2000S
• Global 5000 / 5500 / 6000 / 6500 / 7500
• Gulfstream G450 / 400
• Gulfstream G550 / 500
• Gulfstream G650 / 600 / 700

Conditions to Funding Conditions to funding on the Effective Date and during the Availability Period, with respect to the Class A Loan Commitment, or with
respect to any Incremental Class A Loan Commitment, to be usual and customary for transactions of this type and including, without
limitation:

(i) receipt of a borrowing notice;

(ii) accuracy of representations and warranties;

(iii) no default or Indenture Default has occurred and is continuing at the time of funding (including pro-forma compliance
with LTV and concentration limits based on the most recent appraisals required to be obtained prior to the applicable
funding date); and

(iv) the Aircraft being financed is an Eligible Aircraft.
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Class A Advance Rate 75% of the Aggregate Appraised Value of the Aircraft then being financed.

Maturity Date The 5  anniversary of the Effective Date.

Effective Date The date of execution of the Loan Agreement.

Closing Date On the closing date in respect of an Aircraft (each, a “Closing Date”), the Class A-1 Lenders will fund to the Loan Borrower an amount
equal to the original principal amount of each Series A-1 Equipment Note to be purchased in respect of such Aircraft.

Issuance Dates Each Initial Aircraft is scheduled to be financed on a single issuance date (as to each such Aircraft and any subsequently financed Aircraft,
its “Issuance Date”), occurring on the initial Closing Date. On each Issuance Date, the Class A-1 Lenders will fund to the Loan Borrower
an amount equal to the original principal amount of each Series A-1 Equipment Note in respect of each Aircraft to be financed on such
date, and the Loan Borrower will in turn use such proceeds to acquire the Series A-1 Equipment Notes. The amount of Series A-1
Equipment Notes issued on an Issuance Date shall equal the Class A Advance Rate. The Issuance Date for all of the Initial Aircraft is
expected to occur on or about the Effective Date.

Administrative/Facility Agent Bank of America, National Association.

Structuring Agent Bank of America, National Association.

Subordination Agent, Trustee and Security Trustee [***]

Trust Property The property of each Trust will include:

• The Equipment Notes acquired by such Trust.

• The Group Guaranty (defined below) with respect to such Equipment Notes.

• The rights of such Trust to acquire the related series of Equipment Notes under the Note Purchase Agreement.

• Subject to the Intercreditor Agreement, funds from time to time deposited with the applicable Trustee in accounts relating to such
Trust, including payments made by Wheels Up on the Equipment Notes held in such Trust.

th
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Note Purchase Agreement The note purchase agreement entered into on or about the Effective Date (the “Note Purchase Agreement”) among, inter alios, Wheels Up,
the Loan Borrower and the Subordination Agent.

Wheels Up Group Guaranty Pursuant to a guaranty agreement (the “Group Guaranty”), Wheels Up Experience Inc., Wheels Up Partners Holdings LLC and all other
material subsidiaries of Wheels Up Experience Inc. that hold an FAA Part 135 operating certificate will unconditionally guaranty the
payment obligations of Wheels Up under each Equipment Note. The Group Guaranty will include an obligation to cause additional
material subsidiaries of Wheels Up Experience Inc. that hold an FAA Part 135 operating certificate and formed after the Effective Date to
join as guarantors.

Delta Support Pursuant to one or more loan transfer agreements (each, a “Loan Transfer Agreement”) [***], Delta Air Lines, Inc. (“Delta”) will
unconditionally agree to purchase the Equipment Notes from the Loan Borrower on the earlier of (i) the occurrence and continuation of an
Event of Default under the Equipment Notes and (ii) a breach by Delta of the Loan Transfer Agreement.

Regular Distribution Dates The 15th day of each January, April, July and October, commencing on April 15, 2025, and the Maturity Date.

Record Dates The 15th day preceding the related Distribution Date.

Distributions The applicable Trustee (including the Loan Borrower in the case of the Class A-1 Loans) will distribute all payments of principal and
interest received on the Equipment Notes held in each Trust to the Lenders or holders (the “Holders”) of the Class A-1 Loans or
certificates of such Trust, subject to the subordination provisions applicable to such certificates or Class A-1 Loans.

Scheduled payments of principal and interest made on the Equipment Notes will be distributed on the Regular Distribution Dates.

Payments of principal and interest made on the Equipment Notes resulting from any redemption of such Equipment Notes prior to the
Maturity Date will be distributed on a special distribution date after not less than 3 business days’ notice from the applicable Trustee to the
applicable Holders.
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Subordination/Priority of Payments Distributions on the Obligations and to the Junior Lienholders (as defined below) will be made in the following order:

• First, to the holders of the Class A Obligations to pay interest on the Class A Obligations.

• Second, to the holders of the Class A Obligations to make distributions in respect of the Pool Balance (to be defined in the
Intercreditor Agreement) of the Class A Obligations.

• Third, to the Liquidity Reserve Account, to the extent the amount then on deposit in the Liquidity Reserve Account, together with
amounts available under each Letter of Credit, is less than the Liquidity Reserve Account Required Balance.

• Fourth, to the extent of any distributions of proceeds of collateral, and following payment in full of the Class A Obligations and
accrued interest thereon, to the Junior Lienholders, as applicable.

• Fifth, the balance, if any, of such payments or amounts remaining thereafter to Wheels Up.

Control of Security Trustee The holders of at least a majority of the outstanding principal amount of Equipment Notes issued under the Indenture will be entitled to
direct the Security Trustee in taking action as long as no Indenture Default is continuing. If an Indenture Default is continuing under the
Indenture, subject to certain conditions, the “Controlling Party” will direct the Security Trustee under the Indenture (including in
exercising remedies, such as accelerating the Equipment Notes or foreclosing the lien on the Aircraft).

The Controlling Party will be:

• The Loan Borrower in each case, as appointed by a majority in interest of the Class A Holders.

• Upon payment of final distributions to the holders of Class A Obligations, the trustee for any junior class of obligations.

In exercising remedies during the nine months after the earlier of (a) the acceleration of any Equipment Notes and (b) the bankruptcy of
Wheels Up, such Equipment Notes and the related Aircraft subject to the lien of the Indenture may not be sold for less than certain
specified minimums.

In connection with the sale of any Aircraft following the exercise of remedies, (i) such sale or other disposition shall be conducted in a
commercially reasonable manner and in accordance with applicable law, including, without limitation, Article 9 of the Uniform
Commercial Code and (ii) no break-up or other fees (excluding third-party broker fees) or similar amounts may be paid to any buyer,
potential buyer or other person from the proceeds of such sale or other disposition.
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Right to Purchase Other Classes of Obligations If Wheels Up is in bankruptcy and certain specified circumstances then exist:

• The Holders of any junior class of obligations will have the right to purchase all but not less than all of the Class A Obligations.

• The purchase price will be the outstanding balance of the Class A Obligations plus accrued and unpaid interest to the date of
purchase.

PTC Events of Default A “PTC Event of Default” means, with respect to each Class of Obligations, the failure to pay within 10 business days after the due date
thereof: (i) the outstanding Pool Balance of such Class of Obligations on the Maturity Date for such Class, subject to the applicable grace
period in the Indenture; or (ii) any outstanding Shortfall Amount on the Regular Distribution Date that is the second Regular Distribution
Date following the Regular Distribution Date on which the interest represented by such Shortfall Amount was originally scheduled to be
distributed.

Any failure to make expected principal distributions with respect to any Class of Obligations on any Regular Distribution Date (other than
the Maturity Date) will not constitute a PTC Event of Default with respect to such Obligations.

Obligation to Purchase Equipment Notes The Loan Borrower will be obligated to purchase the Equipment Notes issued with respect to each Aircraft pursuant to the Note Purchase
Agreement, subject to prior receipt of the applicable purchase price from the applicable Holders on the scheduled Issuance Date therefor.
Wheels Up will enter into a secured debt financing with respect to each Aircraft on the applicable Issuance Date pursuant to financing
agreements substantially in the forms attached to the Note Purchase Agreement. The terms of such financing agreements must not vary the
terms set forth in the Note Purchase Agreement, unless consent of majority in interest of the Class A Holders has been obtained. In
addition, Wheels Up must certify to the Trustees that any substantive modifications do not materially and adversely affect the Holders. The
Loan Borrower will not be obligated to purchase Equipment Notes if, at the time of issuance, Wheels Up is in bankruptcy or certain other
specified events have occurred.
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Issuances of Additional Classes of Certificates or Loans Additional loans or pass through certificates of one or more separate pass through trusts, which will evidence fractional undivided
ownership interests in equipment notes secured by Aircraft, may be issued. Any such transaction may relate to (a) the issuance of one or
more new series of subordinated equipment notes with respect to some or all of the Aircraft at any time after the final Issuance Date or
(b) the refinancing of any series of subordinated equipment notes at or after repayment of any such refinanced series of subordinated
equipment notes or other equipment notes issued with respect to all (but not less than all) of the Aircraft secured by such refinanced notes
at any time after the final Issuance Date (“Additional Junior Obligations”). The holders of Additional Junior Obligations relating to other
series of subordinated equipment notes, if issued, will have the right to purchase all of the Class A Obligations under certain circumstances
after a bankruptcy of Wheels Up at the outstanding principal balance of the Obligations to be purchased plus accrued and unpaid interest,
and other amounts due to Holders. Consummation of any such issuance of additional pass through certificates will be subject to
satisfaction of certain conditions.

Equipment Notes

(a)    Issuer Wheels Up.

(b)    Interest Class A Interest Rate: (i) during the Availability Period, 1-month term SOFR plus 1.75%, (ii) during the first year of the Term Period, 1-
month term SOFR plus 2.25% and (iii) during the second year of the Term Period, 1-month term SOFR plus 2.75% (in each case, subject
to a floor of 0%).

Interest will accrue and be payable in arrears on the 15th day of each January, April, July and October of each year, commencing on the
first such date after issuance of such Equipment Notes, and on the Maturity Date. Interest is calculated on the basis of a 360-day year and
actual number of days elapsed.

(c)    Principal / Amortization Principal payments on the Equipment Notes are scheduled on the 15th day of each January, April, July and October of each year,
commencing on April 15, 2025.

Class A Equipment Note Amortization (per annum): (i) 10% per annum through the end of the Availability Period; and commencing at the
beginning of the Term Period, 12% per annum.
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(d)    Redemption Aircraft Event of Loss. If an Event of Loss occurs with respect to an Aircraft, all of the Equipment Notes issued with respect to such
Aircraft will be redeemed, unless Wheels Up replaces such Aircraft under the related financing agreements. The redemption price for any
such Aircraft Event of Loss will be the unpaid principal amount of such Equipment Notes, together with unpaid accrued interest thereon to
the date of redemption.

Change of Control. Upon the occurrence of a Change of Control (as defined in the Indenture), Wheels Up shall offer to redeem all, but not
less than all, of the Equipment Notes, at a redemption price equal to the unpaid principal amount of such Equipment Notes, together with
unpaid accrued interest thereon to the date of redemption (which for the avoidance of doubt, shall be the date of the consummation of such
Change of Control or such earlier date as Wheels Up and the Trustees shall determine).

LTV Cure Redemption and Concentration Limit Cure Redemption. If an LTV Ratio Trigger Event has occurred and is continuing or the
Concentration Limits are breached as a result of the redemption of the Equipment Notes with respect to an Aircraft, Wheels Up may be
required to make an LTV Cure Redemption or a Concentration Limit Cure Redemption, as applicable, to the extent necessary to cure the
then applicable LTV Ratio Trigger Event or Concentration Limit breach.

Optional Redemption. Subject to Wheels Up’s right to redeem Equipment Notes to effect an LTV Cure Redemption or Concentration
Limit breach, Wheels Up may elect to redeem all of the Equipment Notes issued with respect to an Aircraft prior to maturity. In addition,
Wheels Up may elect to redeem all of the outstanding junior series equipment notes with respect to all of the Aircraft.

The redemption price for any optional redemption will be the unpaid principal amount of the relevant Equipment Notes, together with
unpaid accrued interest thereon to the date of redemption.
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(e)    Security The Equipment Notes issued with respect to each Aircraft will be secured by a security interest in such Aircraft.

Any lease in respect of any Aircraft will be collaterally assigned pursuant to the Indenture in favor of the Security Trustee, and shall be
subject and subordinate to the Indenture.

Wheels Up will also assign to the Security Trustee by way of security its rights in the maintenance or on-condition agreements in respect
of each Aircraft that is subject to such an agreement or similar arrangement, and obtain a consent and acknowledgement from each
provider thereof in favor of the Security Trustee, and Wheels Up will assign by way of security all remaining warranties, in each case, to
the extent warranty rights with respect to the related Aircraft exist and are assignable.

Wheels Up will also grant to the Security Trustee a first priority pledge of the Liquidity Reserve Account (with a control agreement to the
extent applicable).

Wheels Up will also grant to the Security Trustee as security for the Equipment Notes a perfected second lien on any assets pledged on a
first-lien basis to any Junior Lienholder.

(f)    Cross-collateralization The Equipment Notes held in the Trusts will be cross-collateralized. This means that any proceeds from the exercise of remedies with
respect to an Aircraft will be available to cover shortfalls then due under Equipment Notes issued with respect to the other Aircraft. In the
absence of any such shortfall, excess proceeds will be held by the Security Trustee as additional collateral for such other Equipment Notes.

(g)    Cross-default There will be cross-default provisions in the Indenture. This means that if the Equipment Notes issued with respect to one Aircraft are in
default and remedies are exercisable with respect to such Aircraft, the Equipment Notes issued with respect to the remaining Aircraft will
also be in default, and remedies will be exercisable with respect to all Aircraft.
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(h)    Liquidity Reserve Beginning on the Effective Date Wheels Up will maintain a liquidity reserve in a pledged liquidity reserve account (the “Liquidity Reserve
Account”) (or eligible letter of credit (a “Letter of Credit”)) at all times equal to 6-months of interest on the then outstanding Equipment
Notes (the “Liquidity Reserve Account Required Balance”) based upon the current 3-month SOFR rate at the time of such determination.

If on any Regular Distribution Date the balance in the Liquidity Reserve Account (the “Liquidity Reserve Balance Amount”) together
with the amounts available under each Letter of Credit exceeds the Liquidity Reserve Account Required Balance, such excess may, at the
election of Wheels Up, be transferred to Wheels Up, and/or the amounts available under each Letter of Credit can be reduced, such that
the amount in the Liquidity Reserve Account, together with amounts available under each Letter of Credit, are equal to the Liquidity
Reserve Account Required Balance.

Amounts on deposit in the Liquidity Reserve Account can be used, and each Letter of Credit can be drawn, to fund any shortfalls in the
payment of interest due and owing on the Equipment Notes on any Distribution Date (the amount of each such payment, a “Shortfall
Amount”).

(i)    Section 1110 Protection Wheels Up’s outside counsel will provide its opinion to the Trustees that the benefits of Section 1110 of the U.S. Bankruptcy Code will be
available with respect to the Equipment Notes.

 Liquidity reserve account to contain customary top-up obligations.

1

1
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(j)    Junior Liens Wheels Up may elect, from time to time, to place one or more “silent second” junior liens on all, but not less than all, of the Aircraft to
secure obligations under one or more warehouse and/or ABL credit facilities (“Junior Financings”), provided that the holders of such
lien(s) shall have no rights to foreclose upon (or otherwise interfere with, or delay the exercise of, any rights of the Security Trustee in
respect of) the Aircraft until each Holder has been paid in full. Consummation of any such Junior Financing will be subject to satisfaction
of certain conditions. Following an exercise of remedies by the Controlling Party, and so long as all amounts payable pursuant to the
Equipment Notes and transaction documents have been paid (including, for the avoidance of doubt, any amounts then due to any Holder),
the holders of such junior liens (the “Junior Lienholders”) shall be entitled to any remaining proceeds prior to distribution to Wheels Up.
The Junior Lienholders or a representative on their behalf will agree for the benefit of the Security Trustee to be subject to the
subordination and terms of the Intercreditor Agreement (including limitations on the exercise of remedies on behalf of the Junior
Lienholders).
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(k)    Appraisal Delivery; LTV Test, Cure Conditions On or prior to each six month anniversary of the Effective Date, commencing the sixth month anniversary of the Effective Date (each
such date, a “Collateral Test Date”), Wheels Up will be required to deliver to the Security Trustee (i) three Appraisals, each from a
different Appraiser and dated a date no earlier than 60 days prior to the applicable Collateral Test Date, and each listing an Adjusted Fair
Market Value with respect to each Aircraft, and (ii) a certificate with a calculation demonstrating whether or not a Collateral Trigger
Event has occurred as of such Collateral Test Date using the Aggregate Appraised Value as of such Collateral Test Date.

If such certificate delivered to the Security Trustee with respect to any Collateral Test Date demonstrates that an LTV Ratio Trigger Event
has occurred and is continuing as of such Collateral Test Date, Wheels Up will be required to, on a date (such date, the “Collateral Cure
Date”) that is no later than 30 days after such Collateral Test Date (such 30th day, the “Collateral Cure End Date”), (1) redeem Equipment
Notes (pro rata across each Series and with respect to each Aircraft) (an “LTV Cure Redemption”), and/or (2) provided the Cure Amount,
after giving effect to prepayments made pursuant to clause (1) above, is less than 10% of the Aggregate Outstanding Principal Balance,
deposit cash in an aggregate amount equal to the Cure Amount into an eligible account established pursuant to the Indenture with the
Security Trustee (the “Cure Cash Collateral Account”) and/or (3) pledge additional Eligible Aircraft.

If Wheels Up elects to cure any LTV Ratio Trigger Event by depositing the Cure Amount into the Cure Cash Collateral Account, Wheels
Up will be required to, on a date that is no later than 180 days from the Collateral Cure Date on which such Cure Amount was deposited
(the “Cash Collateral End Date”), deliver new Appraisals (dated as of a date no more than 60 days prior to such Cash Collateral End Date)
to the Security Trustee. If, as of such Cash Collateral End Date, an LTV Ratio Trigger Event has occurred and is continuing as of such
Cash Collateral End Date, Wheels Up shall be required to make an LTV Cure Redemption in an aggregate amount equal to the amount
required to cure the then existing LTV Ratio Trigger Event, provided, however, that if no LTV Ratio Trigger Event is continuing as of such
Cash Collateral End Date, all or part of the Cure Amount shall be released to Wheels Up in an aggregate amount, such that, after giving
effect to such release, no LTV Ratio Trigger Event shall occur.
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“Adjusted Fair Market Value” means, with respect to any Aircraft, the lower of mean and median of the three current market values of
such Aircraft adjusted by the Appraiser to account for utilization, provided, if such Aircraft is subject to an eligible engine maintenance
program under which reserves are paid by or on behalf of Wheels Up, the Adjusted Fair Market Value for such Aircraft shall assume “full
life” engine maintenance status as listed in an Appraisal.

“Aggregate Appraised Value” means, as of any date of determination, the sum of the Adjusted Fair Market Value as of such date with
respect to each Aircraft.

“Aggregate Outstanding Principal Balance” means, as of any date of determination, the aggregate outstanding principal amount of the
Class A Obligations as of such date after giving effect to all principal payments made in respect of the Equipment Notes on or prior to such
date.

“Appraisal” means each desktop appraisal prepared by an Appraiser and delivered by Wheels Up to the Security Trustee.

“Appraiser” means each of (i) Ascend by Cirium, (ii) AMC, (iii) Aircraft Bluebook (currently published by Penton Media) and (iv) any
other mutually agreed independent nationally recognized ISTAT certified appraiser.

“LTV Ratio” means, as of any date of determination, the ratio (expressed as a percentage) of (a) the difference between (i) the Aggregate
Outstanding Principal Balance and (ii) the amount of any cash on deposit in the Cure Cash Collateral Account as of such date (provided
that such difference will not be negative) to (b) the sum of (i) the Aggregate Appraised Value as of such date and (ii) the amount then on
deposit in the Liquidity Reserve Account plus the amounts available under each Letter of Credit.

“LTV Ratio Trigger Event” means, a circumstance that exists if, the LTV Ratio exceeds (i) for the period from the Effective Date through
and including the fourth anniversary of the Effective Date, 75%, and (ii) thereafter, 70%.
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(l)    CFO Certification On each anniversary of the Effective Date, the Chief Financial Officer of the Issuer shall deliver a certificate to the Security Trustee
confirming (a) compliance with all maintenance agreements or engine support arrangements (including a statement of the credit balances
and other information related thereto) and (b) compliance with the maintenance covenants under the Indenture. The form of such
certificate shall be agreed on the Effective Date, and any amendments to such form shall require the consent of a majority of the holders of
Class A Obligations.

(m)    Substitution of Engines Wheels Up may elect to release any Engine from the security interest of the Indenture and substitute for it a replacement engine so long as
the replacement engine will be the same model, or a comparable or improved model as the Engine being replaced, and has a value and
utility (without regard to hours or cycles) at least equal to the replaced Engine.

Concentration Limits Weighted average age of the portfolio (calculated based on (and after giving effect to) age at the applicable Issuance Date) not to exceed
12 years.

The maximum concentration limit with respect to Equipment Notes for a given model of Aircraft, measured as allocable Aggregate
Principal Balance with respect to such Aircraft model as a percentage of the Class A Commitment, shall not exceed the thresholds set
forth below:

• Citation X, Excel and XLS: 18%
• Hawker 400XP: 20%
• King Air 350i: 50%

If the Concentration Limits are breached as a result of the redemption of the Equipment Notes with respect to an Aircraft, Wheels Up will
be required to, on a date that is no later than 30 days after the date of such sale, (1) redeem Equipment Notes (pro rata across each Series
with respect to which a breach of such limits exists) (a “Concentration Limit Cure Redemption”) and/or (2) pledge additional Eligible
Aircraft, such that the Concentration Limits are no longer breached.
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Events of Default Events of Default to be usual and customary for transactions of this type and, in any event, substantially similar to the 2022 Precedent
(modified as necessary to include Delta), plus:

(i) (a) an “Event of Default” has occurred and is continuing under the Amended and Restated Credit Agreement dated November
6, 2023 (as amended, restated, amended and restated or otherwise modified from time to time, including any refinancing or
replacement thereof, the “Delta Revolver”) among Delta, JPMorgan Chase Bank, N.A., as administrative and collateral agent,
and the lenders party thereto or (b) in the event the Delta Revolver is terminated (other than in connection with any refinancing
or replacement thereof) prior to the Maturity Date, a breach of any covenant that was included in the Delta Revolver
immediately prior to its termination;

(ii) failure to cure any noncompliance with the Concentration Limits within the required 30 day period; and

(iii) failure to cure any LTV Ratio Trigger Event within the required 30 day period.

Commitment Increase At any time after the Effective Date but prior to the end of the Availability Period, Wheels Up shall have the right to increase the aggregate
Class A Loan Commitment either by having one or more existing Lenders increase their Class A Loan Commitment or by adding one or
more new Lenders, subject to certain conditions including that (a) any increase in the Class A Loan Commitment shall be a minimum
amount of at least $5 million or a larger multiple of $5 million in excess thereof (or such lesser amount as the Administrative Agent may
reasonably agree), (b) the amount of such increase in Class A Loan Commitments in the aggregate does not exceed $400,000,000 and (c)
no default or Event of Default shall have occurred and be continuing at the time of such increase. No Lender will be obligated to increase
its Class A Loan Commitment or shall have any right to bar the participation of any other Lender to increase its Class A Loan
Commitment.

Certain U.S. Federal Tax Consequences Each person acquiring an interest in Loans or certificates generally should report on its federal income tax return its pro rata share of
income from the Equipment Notes and other property held by the relevant Trust.

Annex A – Page 15



Certain ERISA Considerations Each person who acquires Loans or a certificate will be deemed to have represented that either: (a) no employee benefit plan assets have
been used to purchase or hold such Loan or certificate or (b) the purchase and holding of such Loan or certificate are exempt from the
prohibited transaction restrictions of ERISA and the Code pursuant to one or more prohibited transaction statutory or administrative
exemptions.

No Registration Rights Wheels Up and its affiliates have no obligation or intention to register the Equipment Notes or Loans for resale under the Securities Act of
1933, as amended (the “Securities Act”), or the securities laws of any state of the United States or any other jurisdiction or to offer to
exchange the Loans for registered Loans under the Securities Act or the securities laws of any state of the United States or any other
jurisdiction.

Rating of the Loans No rating of the Loans will be required.

Governing Law The Loans, the Note Purchase Agreement, the Indenture, the Group Guaranty, the Loan Transfer Agreement, the Equipment Notes and
other transaction documents will be governed by the laws of the State of New York.

Documentation Principles The transaction documents will be based on, and substantially consistent with, the Wheels Up 2022-1 EETC transaction (the “2022
Precedent”), with such changes as may be agreed by the parties, including to reflect terms consistent with a Delta-supported transaction,
and otherwise will include terms consistent with this Term Sheet.

Breakage Loss; Increased Costs The Facility Documentation will contain customary provisions protecting the Lenders in the event of SOFR breakage loss, and reserve and
capital adequacy requirements.
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Aircraft
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WHEELS UP x NBAA George Mattson Chief Executive Officer October 22, 2024 Exhibit 99.1



 

Cautionary Note Regarding Forward-Looking Statements This presentation contains certain “forward-looking statements” within the meaning of the federal securities laws. Forward-looking statements are predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to known and unknown risks, uncertainties, assumptions, and other important factors, many of which are outside of the control of Wheels Up Experience Inc. (the “Company”, “Wheels Up”, “our”, “us” or “we”). These forward-looking statements include, but are not limited to, statements regarding: (i) the acquisition of 17 Embraer Phenom 300 and Phenom 300E aircraft and certain related maintenance assets to support the fleet, and existing customer program from GrandView Aviation LLC (the “GrandView Acquisition”), and any expected benefits or impacts to the Company as a result of the GrandView Acquisition or operation of the assets acquired as part of the GrandView Acquisition after closing, including the Company’s ability to consummate the closing of such acquisition on the schedule that it currently anticipates; (ii) the commitment letter entered into between Wheels Up and Bank of America, N.A. and the up to $332 million senior secured revolving credit facility (the “Revolving Facility”) contemplated thereby, including the expected terms of the Revolving Facility, the ability to use net proceeds from the Revolving Facility to fund the GrandView Acquisition, the refinancing of the Company’s existing equipment notes, the potential receipt and expected use of any remaining net proceeds from the initial closing under the Revolving Facility (including the potential future acquisition of aircraft using such net proceeds, assumptions regarding the consummation of aircraft sales currently under contract and other factors that may impact the amount of remaining net cash proceeds expected to be delivered to Wheels Up from such initial closing), the ability of the Company to reborrow under the Revolving Facility in the future, and the ability of the Company to consummate such financing on the terms and timeline that it currently anticipates; and (iii) the Company’s fleet modernization strategy described herein and the ability of the Company to execute such strategy, as well as the expected operational and financial impacts to the Company from implementing such strategy on the timeline that it currently anticipates. The words “anticipate,” “continue,” “could,” “expect,”
“plan,” “potential,” “should,” “would,” “pursue” and similar expressions, may identify forward-looking statements, but the absence of these words does not mean that statement is not forward-looking. Factors that could cause actual results to differ materially from those expressed or implied in forward-looking statements can be found in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 filed with the U.S. Securities and Exchange Commission (“SEC”) on March 7, 2024 and the Company’s other filings with the SEC from time to time. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made. Except as required by law, the Company does not intend to update any of these forward-looking statements after the date of this presentation. Wheels Up: NBAA 2024 2



 

Fleet Modernization Strategy Wheels Up 3



 

W he el s U p Fleet Modernization 3-year plan to modernize and simplify the Wheels Up fleet. CONTINUE TO OPERATE A FLEET OF KING AIR 350i AIRCRAFT IN THE PRIMARY SERVICE AREA King Air 350i 4 Phenom 300 Series Hawker 400XP Citation ExcelCitation CJ3 Citation X RETIRING 4 DIFFERENT TYPES OF JET AIRCRAFT FROM OUR FLEET ADDING 2 DIFFERENT TYPES OF JET AIRCRAFT TO OUR FLEET Challenger 300 Series



 

Strategic Pillars Wheels Up Customer-centric Global Aviation Solutions with Delta Precision Execution Elevated Customer Experience 5



 

• Providing Wheels Up members and customers with more value through exclusive benefits not offered anywhere else in the aviation industry • Flexible, on-demand programmatic offering versus fractional alternative that comprises most of the install base of these aircraft types • Maximizing travel flexibility through seamless access to both private and premium commercial aviation for any trip, worldwide W he el s U p x D el ta A ir L in es Developing a first of its kind global aviation solution with Delta 6



 

W he el s U p Our fleet transition is expected to lower the average aircraft age of our fleet, enhance our continuous commitment to operational excellence and elevate the experience for our customers. Operational Excellence PRECISION EXECUTION Anticipated improvement in operational performance and customer comfort FLEET AGE REDUCTION Expected to reduce the average age of aircraft in our fleet by approximately 10 years ELEVATED CUSTOMER EXPERIENCE Commitment to deliver greater reliability and capability to enable experiences worth repeating on every trip 7 7



 

Elevated Customer Experience Wheels Up 8



 

9 Confidential, Wheels Up Experience Inc. Embraer Phenom 300 Series vs Existing Light Jet Elevating the customer experience with Embraer Phenom 300 Series aircraft The Phenom 300 series has been the best-selling Light Jet platform for more than a decade. WHEELS UP: NBAA 2024 9 • Larger cabin • Expanded luggage storage • Longer range • Higher reliability • Superior ergonomic design • Cross over capability with midsize aircraft • Preferred corporate aircraft



 

10 Confidential, Wheels Up Experience Inc. Elevating the customer experience with Bombardier Challenger 300 Series aircraft Bombardier Challenger 300 Series vs Existing Citation X WHEELS UP: NBAA 2024 10 • Larger stand-up cabin • Flat floor • Expanded luggage storage • Longer range • Higher reliability • Full galley • Preferred corporate aircraft The Challenger 300 series has been the best-selling Super-mid Jet platform for more than a decade.



 

11 Confidential, Wheels Up Experience Inc. Gogo Elevating the customer experience with Gogo Galileo HDX satellite-based Wi-Fi We are commited to delivering the most robust Wi-Fi capabilities to our customers on the market – just as our partner Delta has in the commercial aviation space. • We have entered into a letter of intent with Gogo Business Aviation to equip our new Phenom and Challenger fleets with the enhanced capabilities and superior performance of Gogo Galileo HDX satellite-based Wi-Fi • Gogo’s low earth orbit (LEO) satellite system is expected to deliver high bandwidth, low latency, universal coverage and be capable of live streaming and voice telephony WHEELS UP: NBAA 2024 11 • Robust satellite Wi-Fi capability • One of the first and only domestic fleets with full satcom capability



 

12 Confidential, Wheels Up Experience Inc. Acquisition: GrandView Aviation Phenom Fleet Wheels Up 12



 

13 Confidential, Wheels Up Experience Inc. GrandView Aviation Transaction (1) Acquiring GrandView Aviation’s Phenom Fleet expected to accelerate our fleet transition Wheels Up has entered into a binding agreement to acquire the entire Phenom 300 Series fleet of GrandView Aviation, a subsidiary of Global Medical Response, at a purchase price of $105 million, subject to certain adjustments. WHEELS UP: NBAA 2024 (1) Please see Wheels Up's Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on October 22, 2024 for additional details about the GrandView Aviation transaction. 13 • Agreement we have signed provides for the acquisition of GrandView Aviation’s fleet of 17 Embraer Phenom 300 and 300E aircraft and related maintenance assets to support the fleet, as well as existing customer programs • Average age of aircraft within GrandView Aviation’s Phenom fleet is approximately 7 years • Expected to close in 4Q 2024, subject to closing conditions • Immediate introduction into programmatic membership and charter offering at closing • Largest on-demand fleet of Phenom 300 series aircraft • Large install base and liquid secondary market enables fleet transition



 

14 Confidential, Wheels Up Experience Inc. Operational Transition • Also expect to enter into a Transition Services Agreement with GrandView Aviation under which they will continue to operate the aircraft on our behalf for a short period after closing • Acquired Phenom 300 and Phenom 300E aircraft expected to be transitioned to the Wheels Up Private Jets operating certificate by early next year • As aircraft transition to Wheels Up’s certificate shortly after closing, anticipate operation by combined crews from GrandView and Wheels Up WHEELS UP: NBAA 2024 (1) Please see Wheels Up's Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on October 22, 2024 for additional details about the GrandView Aviation transaction. 14 Prioritizing a seamless operational transition, including our pilots



 

15 Confidential, Wheels Up Experience Inc. Bombardier Challenger 300 and Challenger 350 Series Aircraft Wheels Up x Bombardier Challenger 300 and 350 WHEELS UP: NBAA 2024 15 • Wheels Up intends to opportunistically acquire a fleet of pre-owned Challenger 300 and Challenger 350 series aircraft via the secondary market through a combination of outright purchases and long-term leasing • Agreed to sell all thirteen (13) Citation X aircraft, currently owned by Wheels Up, to an unrelated third-party • Also entered into leases for a portion of those sold Citation Xs, while amending the lease terms for other Citation X aircraft that are currently leased from that same buyer • We expect to begin operating Bombardier Challenger aircraft in our fleet by early next year and to complete the transition to our Challenger fleet within approximately three (3) years • Large install base and liquid secondary market enables fleet transition



 

16 Confidential, Wheels Up Experience Inc. Committed Financing (1) Committed Financing from Bank of America with Credit Support from Delta Air Lines Concurrent with the anticipated closing of the GrandView Aviation transaction, we expect to enter into a new five (5) year $332 million revolving credit facility provided by Bank of America. This new revolving credit facility is expected to support four (4) main actions: 1. Refinance our existing aircraft debt facility secured by first-priority liens on our owned aircraft fleet 2. Fund the purchase of the seventeen (17) Phenom 300 and Phenom 300E aircraft from GrandView Aviation 3. Expected to deliver up to $115 million of additional cash to Wheels Up's balance sheet (2) 4. Provide future revolving borrowing availability for our fleet modernization strategy as we opportunistically acquire additional Phenom Series and Challenger Series aircraft WHEELS UP: NBAA 2024 (2) Assumes the expected uses of net proceeds described in (1) and (2) above, the netting of a $20 million deposit with respect to Wheels Up's existing aircraft debt facility equipment notes against the redemption price for such equipment notes and the consummation of sales of certain owned aircraft that are currently under contract prior to the closing of the potential financing, Wheels Up expects that upon the initial closing of the new revolving credit facility, if at all, approximately $75 to $115 million of net proceeds (before transaction related expenses) will become available for general corporate purposes, including the potential acquisition of additional Embraer Phenom 300 series and Bombardier Challenger 300 series aircraft. (1) Please see Wheels Up's Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on October 22, 2024 for additional details about the committed financing from Bank of America, N.A. 16 • Comprehensive refinancing expected to enable fleet transition • Delta credit support enhances access to capital and reduces borrowing costs



 

W he el s U p Summary Transitioning from 4 different types of jet aircraft to 2: Phenom 300 Series and Challenger 300 Series GrandView acquisition expected to introduce 17 Phenom 300 and Phenom 300E aircraft into service in 4Q 2024 Application of the Wheels Up brand look and feel to the UP fleet coming soon Committed financing from Bank of America, with credit support from Delta, expected to support fleet modernization strategy LOI with Gogo for satcomm Wi-Fi standard on anticipated new fleet as we elevate the customer experience Retiring existing fleet of Citation CJ3, Hawker 400XP, Citation Excel/XLS, and Citation X within approximately 3 years Continuing to operate a fleet of King Air 350i aircraft in our current Primary Service Area Fleet transition accelerated by two (2) expected aircraft transactions – acquisition of Phenom Series aircraft from GrandView Aviation and sale of, and restructured leases for, current Citation X fleet 17



 

Confidential, Wheels Up Experience Inc. Thank you 10/22/24 US. FAA-licensed and DOT-registered air carriers participating in the program, including certain carriers affiliated with Wheels Up through common ownership, exercise full operational control of all flights offered by or arranged through Wheels Up. For on-demand flights and shuttle flights operated as scheduled service, Wheels Up acts solely as an agent for Wheels Up members and guests in arranging these flights on their behalf. For shuttle flights operated as Public Charter service, Wheels Up acts as principal in offering these flights subject to the DOT's Public Charter rules contained in 14 CFR Part 380. All aircraft owned or leased by Wheels Up may be leased to an affiliated air carrier and are operated exclusively by that carrier, unless specifically identified prior to a flight.



 



Exhibit 99.2

Wheels Up Announces Fleet Modernization Strategy and Associated Transactions

Wheels Up to transition its current jet fleets to
Phenom 300 Series and Challenger 300 Series aircraft

Entered into agreement to acquire GrandView Aviation’s entire fleet of
17 Phenom 300 and Phenom 300E aircraft

Entered into agreement to sell entire owned fleet of super mid Citation X aircraft and lease for a limited period in preparation for transition to Challenger fleet

New fleet to be outfitted with best-in-class Gogo Galileo HDX satellite-based WiFi

Committed financing to be provided by Bank of America, with credit support from Delta Air Lines

ATLANTA – October 22, 2024 – Wheels Up Experience Inc. (NYSE: UP) today announced a series of major aircraft, commercial and financing transactions that lay the foundation for the company’s fleet
modernization strategy. Upon closing, the transactions will initiate the transition of Wheels Up’s four existing jet aircraft types to two of the most preferred and successful aircraft types in the industry – Embraer’s
Phenom 300 and Phenom 300E aircraft and Bombardier’s Challenger 300 and Challenger 350 aircraft.

Once complete, the transition of Wheels Up’s jet aircraft to the highly reliable Phenom 300 series and Challenger 300 series models is expected to lower the average aircraft age of its fleet by approximately 10
years – a fleet transition with wide-reaching operational implications, including expected improvement in operational performance, operational efficiency and, in turn, an enhanced customer experience.

The company intends to continue to operate in support of its customers a fleet of King Air aircraft within its existing service areas.

“Fleet modernization is the next critical step in the journey of Wheels Up. We believe our flexible, accessible offerings across programmatic membership and global charter, enhanced through our one-of-a-kind
strategic partnership with Delta Air Lines, already deliver the most customer-centric global aviation solutions available in the market today” said George Mattson, CEO of Wheels Up. “We believe our fleet
modernization strategy and the enabling transactions we are announcing today will allow us to deliver those solutions with a best-in-class aircraft fleet, with an elevated customer experience to match.”

Wheels Up to Acquire GrandView Aviation’s Phenom Fleet
Wheels Up has entered into a binding agreement to acquire the entire Phenom fleet of GrandView Aviation, a subsidiary of Global Medical Response. The agreement provides for the acquisition of their entire fleet
of 17 Embraer Phenom 300 and Phenom 300E aircraft and certain related maintenance assets to support the fleet, at a purchase price of $105 million, subject to certain adjustments. Under the terms of the
agreement, Wheels Up expects to assume GrandView’s existing customer programs and retain most of the existing pilot group, integrating them into the existing Wheels Up pilot workforce.



Wheels Up and GrandView also expect to enter into a short-term Transition Services Agreement at closing, under which GrandView will operate the Embraer Phenom aircraft on Wheels Up’s behalf while the
aircraft are transitioned to the company’s Wheels Up Private Jets FAA operating certificate.

The company anticipates that the GrandView acquisition will close as promptly as practicable this quarter and expects thereafter to immediately introduce the Phenom fleet into its programmatic membership and
charter offerings.

Wheels Up intends to grow its fleet of Phenom series aircraft by opportunistically acquiring or leasing additional aircraft in the secondary market and expects to complete the fleet transition and retire its existing
fleet of light and mid-sized jet aircraft within approximately three years, subject to business and market conditions.

Wheels Up to Introduce Bombardier Challenger Aircraft
In the super mid category, Wheels Up intends to opportunistically acquire a fleet of pre-owned Challenger 300 and Challenger 350 aircraft via the secondary market through a combination of outright purchases and
long-term leasing.

In preparation for this transition, Wheels Up has agreed to sell all 13 of its currently owned Citation X aircraft to an unrelated third party. The company expects to lease a portion of those sold aircraft and amend the
lease terms for other Citation X aircraft that are currently leased from that same buyer. This agreement also provides the ability to replace leased aircraft with Challenger aircraft in the future.

The Bombardier Challenger 300 Series aircraft are expected to be introduced into Wheels Up’s fleet beginning next year, with availability on both an as-requested charter basis and on specified routes for
members. A full introduction into Wheels Up’s programmatic offering across guaranteed service areas is expected by the end of 2025.

Consistent with the timing of the Phenom transition plan, and subject to business and market conditions, Wheels Up expects to complete the transition to the Challenger platform within approximately three years.

An Enhanced Customer Experience with Gogo
As a key strategic step in enhancing the customer experience, Wheels Up has entered into a letter of intent with Gogo Business Aviation to equip the Phenom and Challenger aircraft Wheels Up expects to acquire
with the enhanced capabilities and superior performance of Gogo Galileo HDX satellite-based WiFi.  Gogo’s low earth orbit (LEO) satellite system is expected to deliver high bandwidth, low latency, global
coverage and be capable of live streaming and voice telephony.

“We believe that providing best-in-class connectivity while in the air is a core element of the customer promise and the customer experience”, said George Mattson, Wheels Up CEO. “We anticipate that we will be
one of the first and only domestic fleets of private aviation aircraft equipped with this level of capability and, like our partner Delta in the commercial aviation space, want to provide the highest level of connectivity
and performance that available technology delivers.”
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As part of the agreement, Gogo has committed to complete certification for the Gogo Galileo HDX system and plans to have HDX certification on the Challenger and Phenom platforms by the middle of 2025, with
transition for Wheels Up’s updated fleet planned to begin immediately thereafter.

Committed Financing to be Provided by Bank of America with Credit Support from Delta Air Lines
Wheels Up has entered into a commitment letter with Bank of America for a new, five-year, up to $332 million senior secured revolving credit facility. The company anticipates that the revolving facility will close
concurrently with the closing of the GrandView acquisition in the fourth quarter.

Wheels Up expects to utilize the revolving facility to fund several actions, including the GrandView acquisition; the redemption of all outstanding equipment notes on the company’s owned aircraft; and general
corporate purposes. The financing is also expected to deliver up to $115 million of additional cash to the balance sheet of Wheels Up and provides future revolving borrowing availability under certain conditions,
with which Wheels Up expects to opportunistically acquire additional Phenom and Challenger aircraft in the future as it completes its fleet modernization plan.

Delta Air Lines is expected to provide credit support for the new financing, enhancing Wheels Up’s access to capital and on more attractive terms than would otherwise be available.

“In the year since we’ve invested in Wheels Up, their operational performance, financial progress and the successful revamp of their customer offering have validated our decision to embark on this one-of-a-kind
strategic partnership,” said Ed Bastian, CEO of Delta Air Lines. “Underpinned by those key improvements and further fueled by the forthcoming execution of this modernized fleet strategy, we feel more confident
than ever that Wheels Up is on the right track to be a global leader in private aviation, as we work together to build an unrivaled partnership spanning across commercial and private travel.” 

Future Fleet Enhancements
Wheels Up is also in discussions with Bombardier, Embraer and other third-party providers on additional elements of its product offering and customer experience, including standardized livery and interiors.
Updates are expected in the coming months.

Concurrently with this announcement, the company is filing a current report on Form 8-K with the SEC related to the GrandView acquisition and commitment for the revolving facility.

About Wheels Up
Wheels Up is a leading provider of on-demand private aviation in the U.S. and one of the largest companies in the industry. Wheels Up offers a complete global aviation solution with a large and diverse fleet and a
global network of safety vetted charter operators, all backed by an uncompromising commitment to safety and service. Customers can access charter and membership programs, as well as unique commercial
travel benefits through a one-of-a-kind, strategic partnership with Delta Air Lines. Wheels Up also offers freight, safety and security solutions and managed services to individuals, industry, government and civil
organizations. 
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Wheels Up is guided by the mission to deliver a premium solution for every customer journey. With the Wheels Up mobile app and website, members and customers have the digital convenience to search, book
and fly.

Cautionary Note Regarding Forward-Looking Statements
This press release contains certain “forward-looking statements” within the meaning of the federal securities laws. Forward-looking statements are predictions, projections and other statements about future events
that are based on current expectations and assumptions and, as a result, are subject to known and unknown risks, uncertainties, assumptions, and other important factors, many of which are outside of the control
of Wheels Up Experience Inc. (the “Company”, “Wheels Up”, “our”, “us” or “we”). These forward-looking statements include, but are not limited to, statements regarding: (i) the acquisition of 17 Embraer Phenom
300 and Phenom 300E aircraft and certain related maintenance assets to support the fleet, and existing customer program from GrandView Aviation LLC (the “GrandView Acquisition”), and any expected benefits
or impacts to the Company as a result of the GrandView Acquisition or operation of the assets acquired as part of the GrandView Acquisition after closing, including the Company’s ability to consummate the
closing of such acquisition on the schedule that it currently anticipates; (ii) the commitment letter entered into between Wheels Up and Bank of America, N.A. and the up to $332 million senior secured revolving
credit facility (the “Revolving Facility”) contemplated thereby, including the expected terms of the Revolving Facility, the ability to use net proceeds from the Revolving Facility to fund the GrandView Acquisition, the
refinancing of the Company’s existing equipment notes, the potential receipt and expected use of any remaining net proceeds from the initial closing under the Revolving Facility (including the potential future
acquisition of aircraft using such net proceeds, assumptions regarding the consummation of aircraft sales currently under contract and other factors that may impact the amount of remaining net cash proceeds
expected to be delivered to Wheels Up from such initial closing), the ability of the Company to reborrow under the Revolving Facility in the future, and the ability of the Company to consummate such financing on
the terms and timeline that it currently anticipates; and (iii) the Company’s fleet modernization strategy described herein and the ability of the Company to execute such strategy, as well as the expected operational
and financial impacts to the Company from implementing such strategy on the timeline that it currently anticipates. The words “anticipate,” “continue,” “could,” “expect,” “plan,” “potential,” “should,” “would,” “pursue”
and similar expressions, may identify forward-looking statements, but the absence of these words does not mean that statement is not forward-looking. Factors that could cause actual results to differ materially
from those expressed or implied in forward-looking statements can be found in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 filed with the U.S. Securities and Exchange
Commission (“SEC”) on March 7, 2024 and the Company’s other filings with the SEC from time to time. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of
the date made. Except as required by law, the Company does not intend to update any of these forward-looking statements after the date of this press release.

For more information, please visit: wheelsup.com

Media Contact
press@wheelsup.com

Investor Contact
ir@wheelsup.com
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