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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Quarterly Report”) of Wheels Up Experience Inc. (“Wheels Up”, “we”, “us”, “our” or the “Company”),
contains certain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section
21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements provide current expectations of future
circumstances or events based on certain assumptions and include any statement, projection or forecast that does not directly relate to any historical or current
fact. Forward-looking statements are subject to known and unknown risks, uncertainties, assumptions and other important factors, many of which are outside of
the control of Wheels Up, that could cause actual results to differ materially from the results discussed in the forward-looking statements. These forward-
looking statements include, but are not limited to, statements regarding: (i) Wheels Up’s growth plans, market conditions in the private aviation industry and
the anticipated success of Wheels Up’s sales efforts and service offerings, including its membership program and charter solutions; (ii) Wheels Up’s ongoing
business transformation, including its efforts to scale its premium aircraft fleet, dispose of retired legacy aircraft and implement operational efficiency and cost
control initiatives, and its ability to execute such transformation on the timeline that it currently anticipates and realize the anticipated commercial, financial
and operational benefits during and after the expected period of transition; (iii) Wheels Up’s ability to achieve its financial goals on the most recent schedule
that it has announced; (iv) Wheels Up’s liquidity, working capital levels, future cash flows, debt and capital resources, and its ability to perform under its
contractual and debt obligations in the future; (v) the potential benefits or impacts to Wheels Up from strategic actions, including, among others, acquisitions
and divestitures, new debt or equity financings, refinancings of existing debt and commercial arrangements; and (vi) the impacts of general economic and
geopolitical conditions on Wheels Up’s business and the aviation industry, including due to, among others, changes in interest rates, inflation, foreign
currencies, taxes, tariffs and trade policies, domestic and foreign hostilities, government shutdowns or funding changes, and other factors that influence
consumer and business spending decisions or cost dynamics. The words “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,” “future,”
“intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “strive,” “would” and similar expressions may identify forward-
looking statements, but the absence of these words does not mean that statement is not forward-looking. We have identified certain known material risk factors
applicable to Wheels Up under Part I, Item 1A “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2025 (“Annual Report™)
filed with the U.S. Securities and Exchange Commission (“SEC”) on March 10, 2026, as well as in Part I, Item 2 “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” Part II, Item 1A “Risk Factors” and elsewhere in this Quarterly Report. It is not always possible for us to
predict how new risks and uncertainties that arise from time to time may affect us. 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, we do not intend to update any of these forward-looking statements after the date
of this Quarterly Report.
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EXPLANATORY NOTE REGARDING REVERSE STOCK SPLIT

Following approval by the Company’s stockholders at the Company’s 2025 annual meeting of stockholders held on June 10, 2025, on April 13, 2026, the
Company’s Board of Directors (the “Board”) approved a reverse stock split of Wheels Up’s outstanding shares of Class A common stock, $0.0001 par value per
share (“Common Stock™), at a reverse stock split ratio of 1-for-20 (the “Reverse Stock Split”) and, contemporaneously with the Reverse Stock Split, a
proportionate reduction in the number of authorized shares of Common Stock from 1.5 billion shares of Common Stock to 75.0 million shares (the “Authorized
Share Reduction”). The Reverse Stock Split and Authorized Share Reduction became effective immediately after the close of trading on The New York Stock
Exchange (“NYSE”) on April 24, 2026 (the “Reverse Split Effective Time”).

All Common Stock amounts in this Quarterly Report have been adjusted to reflect the Reverse Stock Split for all periods presented. The Company’s total
stockholders’ equity and the par value for the Common Stock did not change due to the Reverse Stock Split and Authorized Share Reduction. Holders of
Common Stock as of the Reverse Split Effective Time received cash (without interest and subject to any required tax withholding applicable to a holder) in lieu
of fractional shares as a result of the Reverse Stock Split. See Note 9, Stockholders’ Equity and Equity-Based Compensation in the Notes to Condensed
Consolidated Financial Statements in Part I, Item 1 “Financial Statements” herein for more details about the Reverse Stock Split and Authorized Share
Reduction.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net
Parts and supplies inventories
Aircraft held for sale
Prepaid expenses
Other current assets
Total current assets
Property and equipment, net
Operating lease right-of-use assets
Goodwill
Intangible assets, net
Restricted cash
Other non-current assets

Total assets

LIABILITIES AND EQUITY
Current liabilities:
Current maturities of long-term debt
Accounts payable
Accrued expenses
Deferred revenue, current
Other current liabilities
Total current liabilities
Long-term debt, net
Operating lease liabilities, non-current
Other non-current liabilities
Total liabilities

Commitments and contingencies (Note 12)

Equity:

WHEELS UP EXPERIENCE INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, in thousands, except share data)

June 30, 2026

December 31, 2025

Common Stock, $0.0001 par value; 75,000,000 authorized; 36,370,076 and 36,179,503 issued and 36,270,704 and
36,100,887 shares outstanding as of June 30, 2026 and December 31, 2025, respectively

Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive loss

$ 86,309 133,926
28,160 24,249

1,952 11,586

64,391 18,463

20,574 27,091

20,540 34,042

221,926 249,357

223,267 219,729

104,927 111,886

208,786 209,897

65,153 75,102

33,766 30,577

68,741 72,266

$ 926,566 968,814
$ 21,070 19,039
26,590 20,443

81,791 104,010

626,891 738,852

28,917 25212

785,259 907,556

581,184 316,358

112,158 121,067

8,265 15,934

1,486,866 1,360,915

4 4

2,044,408 2,020,477

(2,587,319) (2,397,112)

(7,308) (5,633)

(10,084) (9,836)

Treasury stock, at cost, 99,372 and 78,616 shares, respectively




Total Wheels Up Experience Inc. stockholders’ equity (560,300) (392,101)
Non-controlling interests — —_

Total equity (560,300) (392,101)

Total liabilities and equity $ 926,566 $ 968,814

The accompanying notes are an integral part of these condensed consolidated financial statements.



WHEELS UP EXPERIENCE INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands, except share and per share data)

Three Months Ended June 30,

Revenue

Costs and expenses:
Cost of revenue (exclusive of items shown separately below)
Technology and development
Sales and marketing
General and administrative
Depreciation and amortization
Impairment on legacy fleet retirement
(Gain) on sale of aircraft held for sale
Loss (gain) on disposal of assets, net
Total costs and expenses

Loss from operations

Other (expense) income
Loss on extinguishment of debt
Loss on divestiture
Interest income
Interest expense
Other (expense) income, net

Total other (expense) income
Loss before income taxes
Income tax benefit (expense)
Net loss
Less: Net loss attributable to non-controlling interests

Net loss attributable to Wheels Up Experience Inc.

Net loss per share of Class A common stock:

Basic and diluted

Weighted-average shares of Class A common stock outstanding:
Basic and diluted

Six Months Ended June 30,

2026 2025 2026 2025

181,999 § 189,637 $ 350,921 367,167
160,314 173,955 319,510 332,379
8,842 9,358 17,581 19,882
26,747 24,385 48,930 46,546
31,666 30,232 58,503 87,049
12,120 13,490 23,834 33,700
12,736 12,736 -
(590) (2,203) (3,098) (8,754)
4,555 20 4,672 (3,269)
256,390 249,237 482,668 507,533
(74,391) (59,600) (131,747) (140,366)
(25) (22) (42) (60)
(507) (507) —
566 836 808 1,984
(32,950) (22,084) (58,257) (41,964)
(61) (470) (72) (169)
(32,977) (21,740) (58,070) (40,209)
(107,368) (81,340) (189,817) (180,575)
119 (959) (390) (1,037)
(107,249) (82,299) (190,207) (181,612)
(107,249) $ (82,299) $ (190,207) $ (181,612)
297) $ (235 $ (525) $ (5.20)
36,116,200 34,949,848 36,196,703 34,932,080

The accompanying notes are an integral part of these condensed consolidated financial statements.



WHEELS UP EXPERIENCE INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited, in thousands)
Three Months Ended June 30,

Six Months Ended June 30,

2026 2025 2026 2025
Net loss $ (107,249) $ (82,299) § (190,207) $ (181,612)
Other comprehensive income (loss):
Foreign currency translation adjustments 144 6,472 (1,675) 9,578
Comprehensive loss (107,105) (75,827) (191,882) (172,034)
Less: Comprehensive loss attributable to non-controlling interests — — — —
Comprehensive loss attributable to Wheels Up Experience Inc. $ (107,105) ' $ (75.827) ' § (191,882) § (172,034)

The accompanying notes are an integral part of these condensed consolidated financial statements.



WHEELS UP EXPERIENCE INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited, in thousands, except share data)

Common Stock Treasury Stock
Accumulated
Additional other Non-
paid-in Accumulated comprehensive controlling
Shares Amount capital deficit loss Shares Amount interests Total

Balance at December 31, 2025 36,179,503 $ 4 $ 2,020,477 $ (2,397,112) $ (5,633) 78,616 $ (9,836) $ — $ (392,101)
Equity-based compensation — — 11,388 — — — — — 11,388
Shares withheld for employee taxes on vested equity awards — — — — — 15,268 (201) — (201)
Issuance of Common Stock upon settlement of restricted

stock units 143,080 — — — — — — — —
Net loss — — — (82,958) — — — — (82,958)
Other comprehensive loss — — — — (1,819) — — — (1,819)
Balance at March 31, 2026 36,322,583 § 4 $ 2,031,865 $ (2,480,070) $ (7,452) 93,884 § (10,037) $ — § (465,691)
Equity-based compensation 12,543 12,543
Shares withheld for employee taxes on vested equity awards — — — — — 5,230 (45) — (45)
Reverse stock split fractional shares — — — — — 258 2) — 2)
Issuance of Common Stock upon settlement of restricted

stock units 47,493 — — — — — — — —
Net loss — — — (107,249) — 0 — — (107,249)
Other comprehensive income = = = = 144 0 = = 144
Balance at June 30, 2026 36,370,076 $ 4 $ 2044408 $ (2,587,319) $ (7,308) 99,372 $ (10,084) $ — $ (560,300)

The accompanying notes are an integral part of these condensed consolidated financial statements.



Balance at December 31, 2024
Equity-based compensation
Shares withheld for employee taxes on vested equity awards

Issuance of Common Stock upon settlement of restricted stock
units

Net loss

Other comprehensive income

Balance at March 31, 2025

Equity-based compensation

Reclassification of equity awards

Shares withheld for employee taxes on vested equity awards
Repurchase of Common Stock

Issuance of Common Stock upon settlement of restricted stock
units

Net loss

Other comprehensive income

Balance at June 30, 2025

WHEELS UP EXPERIENCE INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited, in thousands, except share data)

Common Stock

Treasury Stock

Accumulated
Additional other Non-
paid-in Accumulated  comprehensive controlling

Shares Amount capital deficit loss Shares  Amount interests Total
34917,104  $ 70 $ 1,921,581 $ (2,102,895) $ (12,662) 21,972 $ (8,203) § — $(202,109)
— — 10,319 — — — — — 10,319
— — — — — 4,446 (109) — (109)
52,556 — — — — — — — —
— — — (99,313) — — — — (99,313)
— — — — 3,106 — — — 3,106
34,969,660 $ 70 $ 1,931,900 $ (2,202,208) $ (9,556) 26,417 $ (8312) $ —  $ (288,106)
— — 6,268 — — — — — 6,268
— — 10,250 — — — — — 10,250
— — — — — 2,827 (86) — (86)
— — — — — 11,268 (250) — (250)
20,536 — — — — — — — —
= — — (82,299) — — — — (82,299)
— — — — 6,472 — — $ — 6,472
34,990,196 § 70 $ 1,948,418 $ (2,284,507) $ (3,084) 40,512 $ (8,648) $ — $ (347,751)

The accompanying notes are an integral part of these condensed consolidated financial statements.



WHEELS UP EXPERIENCE INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Equity-based compensation
Payment-in-kind interest
Amortization of deferred financing costs and debt discount
Reserve for excess and obsolete inventory
Impairment on legacy fleet retirement
Gain on sale of aircraft held for sale
Loss (gain) on disposal of assets, net
Impairment of right-of-use assets
Other
Changes in assets and liabilities:
Accounts receivable
Parts and supplies inventories
Prepaid expenses
Other non-current assets
Accounts payable
Accrued expenses
Deferred revenue
Other assets and liabilities

Net cash used in operating activities

Cash flows from investing activities:
Purchases of property and equipment
Capitalized software development costs
Proceeds from sale of divested business, net
Proceeds from sale of aircraft held for sale, net
Other

Net cash (used in) provided by investing activities

Cash flows from financing activities:
Purchase of shares for treasury
Proceeds from long-term debt
Repayments of long-term debt
Payment of debt issuance costs

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net decrease in cash, cash equivalents and restricted cash

Cash, cash equivalents and restricted cash, beginning of period

Cash, cash equivalents and restricted cash, end of period

Supplemental disclosure of cash flow information:
Cash paid for interest

(Unaudited, in thousands)

Six Months Ended June 30,

2026 2025
$ (190,207) $ (181,612)
23,834 33,700
23,931 20,956
31,551 26,492
21,292 5,694
4,984 —
12,736 —
(7,464) (9,429)
4,730 (3,148)
— 20,218
2,963 (705)
(4,062) (4,965)
4,651 (857)
9,199 1,686
3,465 2,095
6,269 4,748
(23,622) 2,731
(114,861) (24,915)
(649) (3,493)
(191,260) (110,804)
(115,215) (30,465)
(3,583) (5,893)
(204)
52,481 55,122
— 1,150
(66,521) 19,914
(247) (195)
353,114 19,551
(136,879) (36,898)
(2,222) (18)
213,766 (17,560)
(413) 3,224
(44,428) (105,226)
164,503 246,468
$ 120,075 $ 141,242
$ 6212 $ 9,905

The accompanying notes are an integral part of these condensed consolidated financial statements.



WHEELS UP EXPERIENCE INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. SUMMARY OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES

CLENN TSNS T RT3

Wheels Up Experience Inc. (“Wheels Up”, or “we”, “us”, “our” or the “Company”) is a leading global provider of on-demand private aviation and one of
the largest companies in the industry.

Basis of Presentation and Principles of Consolidation

The condensed consolidated financial statements and accompanying notes have been prepared in accordance with United States (“U.S.”) generally
accepted accounting principles (“GAAP”) for interim financial reporting, the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do
not include all of the financial information and footnotes required by GAAP for annual financial statements. As a result, this Quarterly Report on Form 10-Q
(this “Quarterly Report”) should be read in conjunction with the audited consolidated financial statements and related notes included in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the U.S. Securities and Exchange Commission on March 10, 2026. In the opinion
of the Company’s management, the condensed consolidated financial statements in this Quarterly Report include all adjustments necessary for the fair
presentation of the Company’s balance sheets as of June 30, 2026 and its results of operations, including its comprehensive loss and stockholders' equity for the
three and six months ended June 30, 2026 and 2025. All adjustments are of a normal recurring nature. The results for the three and six months ended June 30,
2026 are not necessarily indicative of the results to be expected for any subsequent period or for the fiscal year ending December 31, 2026.

Non-Controlling Interests

The condensed consolidated financial statements include the accounts of the Company and its subsidiaries, after elimination of intercompany transactions
and accounts. The Company consolidates Wheels Up MIP LLC (“MIP LLC”) and records the profits interests units in Wheels Up Partners Holdings LLC, our
indirect subsidiary (“WUP”), held by MIP LLC as non-controlling interests. The Company serves as the sole managing member of MIP LLC, but does not own
any profits interests units in WUP (see Note 11).

Reverse Stock Split

Immediately after the close of business on The New York Stock Exchange (“NYSE”) on April 24, 2026 (the “Reverse Split Effective Time”), the Reverse
Stock Split and Authorized Share Reduction (as each term is defined in Note 9) became effective. Accordingly, the presentation of all periods covered by these
condensed consolidated financial statements have been adjusted to give retroactive effect to the Reverse Stock Split, including adjustments to per share net loss
and per share amounts with respect to our Class A common stock, $0.0001 par value per share (“Common Stock™). Our total stockholders’ equity and the par
value for the Common Stock did not change due to the Reverse Stock Split and Authorized Share Reduction (see Note 9).

Use of Estimates

Preparing the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and
the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates due to risks and uncertainties. The
most significant estimates include, but are not limited to, the useful lives and residual values of purchased aircraft, sales and use tax, the determination of the
allowance for credit losses, reserve for excess and obsolete inventory, impairment assessments, the determination of the valuation allowance for deferred tax
assets and the incremental borrowing rate for leases.



Segment Reporting

We identify operating segments as components of Wheels Up for which discrete financial information is available and is regularly reviewed by the chief
operating decision maker (“CODM?”), or decision-making group, in making decisions regarding resource allocation and performance assessment.

The Company’s CODM is its Chief Executive Officer, who reviews financial information presented on a consolidated basis. The Company operates as one
operating segment. The Company’s CODM evaluates the Company’s financial information and resources and assesses the performance of these resources on a
consolidated basis. The measure of segment profit or loss for the Company's single segment is Net income (loss), which can be found in the condensed
consolidated statement of operations. There is no expense or asset information that is supplemental to those disclosed in the condensed consolidated financial
statements that is regularly provided to the CODM.

Recently Issued Accounting Pronouncements Not Yet Adopted

In November 2024, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2024-03, Disaggregation of
Income Statement Expenses (“ASU 2024-03”). The amendments in ASU 2024-03 aim to improve the decision usefulness of expense information on public
business entities’ income statements through the disaggregation of relevant expense captions in the notes to the financial statements. ASU 2024-03 will be
effective for the Company’s Annual Report on Form 10-K for the year ending December 31, 2027, with early adoption permitted. The Company is currently
evaluating the impact of this update on its consolidated financial statements.

In September 2025, the FASB issued ASU No. 2025-06, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Targeted
Improvements to the Accounting for Internal-Use Software (“ASU 2025-06"). The amendments in ASU 2025-06 are intended to reduce diversity in practice
and provide clearer guidance on the accounting for costs incurred in the development, implementation, and maintenance of internal-use software. The update
clarifies which costs should be capitalized versus expensed, refines the definition of “application development stage,” and enhances disclosure requirements
regarding significant internal-use software projects. ASU 2025-06 will be effective for the Company’s fiscal year ending December 31, 2028, including interim
periods within that fiscal year, with early adoption permitted. The provisions of the amendments in this update are not expected to have a significant impact on
the Company’s financial position, results of operations or cash flows.

Recently Adopted Accounting Pronouncements

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09). The
amendments in ASU 2023-09 enhance the transparency and decision usefulness of income tax disclosures, primarily through expanded rate reconciliation and
income taxes paid disclosures. The Company adopted ASU 2023-09 effective January 1, 2025, and applied the guidance on a prospective basis. The adoption
of ASU 2023-09 did not have a material impact on the Company’s consolidated financial statements for the periods presented in this Quarterly Report, but
resulted in expanded income tax disclosures.

In July 2025, the FASB issued ASU No. 2025-05, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses for Accounts
Receivable and Contract Assets (“ASU 2025-05”). The amendments in ASU 2025-05 clarify and simplify the application of the current expected credit loss
(CECL) model to trade receivables and contract assets arising from revenue transactions. The update permits the use of practical, historical loss-rate methods
for short-term receivables and provides additional guidance on applying credit loss concepts to unbilled revenue recognized under Topic 606. ASU 2025-05
will be effective for the Company’s fiscal year ending December 31, 2026, including interim periods within that fiscal year, with early adoption permitted. The
Company adopted ASU 2025-05 effective January 1, 2026, and applied the guidance on a prospective basis. The adoption of ASU 2025-05 did not have a
material impact on the Company’s consolidated financial statements for the periods presented in this Quarterly Report.



2. REVENUE RECOGNITION
Disaggregation of Revenue

The following table disaggregates Revenue by service type and the timing of when these services are provided to the member or customer (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025
Services transferred at a point in time:
Flights, net of discounts and incentives $ 157,709 $ 158,330 $ 301,247  $ 305,898
Other 18,879 22,827 38,245 42,611
Services transferred over time:
Memberships 5,411 7,474 11,429 16,663
Other — 1,006 — 1,995
Total Revenue $ 181,999 $ 189,637 $ 350,921 $ 367,167
Contract Balances
Accounts receivable, net consisted of the following (in thousands):
June 30, 2026 December 31, 2025
Gross receivables from members and customers $ 34,899 $ 30,960
Undeposited funds 765 1,336
Less: Allowance for credit losses (7,504) (8,047)
Accounts receivable, net $ 28,160 $ 24,249
Deferred revenue consisted of the following (in thousands):
June 30, 2026 December 31, 2025
Flights - prepaid
$ 616,971 $ 726,506
Memberships - annual dues
5,334 10,328
Flights - credits
$ 673 2,018
Other
3,913 —
Deferred revenue - total
$ 626,891 $ 738,852

Changes in Deferred revenue for the six months ended June 30, 2026 were as follows (in thousands):

Deferred revenue as of December 31, 2025

$ 738,852
Amounts deferred during the period
238,960
Revenue recognized from amounts included in the deferred revenue beginning balance
(276,899)
Revenue from current period sales
(74,022)
Deferred revenue as of June 30, 2026
$ 626,891

Revenue expected to be recognized in future periods for performance obligations that are unsatisfied, or partially unsatisfied, as of June 30, 2026 were as
follows (in thousands):






Remainder of 2026

$ 191,315

2027
283,548

2028
76,014

2029
76,014
Total Deferred revenue $ 626,891

Costs to Obtain a Contract

Capitalized costs related to sales commissions were $0.7 million and $4.2 million for the three and six months ended June 30, 2026, respectively, and $1.8
million and $3.8 million for the three and six months ended June 30, 2025, respectively.

As of June 30, 2026 and December 31, 2025, capitalized sales commissions and referral fees of $4.9 million and $4.8 million, respectively, were included
in Other current assets, and $0.0 million and $0.1 million, respectively, were included in Other non-current assets on the condensed consolidated balance
sheets. Amortization expense related to capitalized sales commissions and referral fees included in sales and marketing expense in the condensed consolidated
statements of operations was $2.2 million and $4.5 million for the three and six months ended June 30, 2026, respectively, and $2.4 million and $4.7 million
for the three and six months ended June 30, 2025, respectively.

3. PROPERTY AND EQUIPMENT

Property and equipment, net consisted of the following (in thousands):

June 30, 2026 December 31, 2025
Aircraft $ 203,199 $ 278,078
Software development costs 100,711 96,930
Leasehold improvements 15,023 13,869
Computer equipment 489 521
Building and improvements 1,412 1,412
Furniture and fixtures 1,314 1,320
Tooling 504 504
Vehicles 933 1,732
Total Property and equipment 323,585 394,366
Less: Accumulated depreciation and amortization (100,318) (174,637)
Total Property and equipment, net $ 223,267 $ 219,729

Depreciation and amortization expense, excluding amortization expense related to software development costs, was $4.0 million and $7.6 million for the
three and six months ended June 30, 2026, respectively, and $4.6 million and $13.3 million for the three and six months ended June 30, 2025, respectively.

Amortization expense related to software development costs was $3.5 million and $7.1 million for the three and six months ended June 30, 2026,
respectively, and $4.2 million and $11.0 million for the three and six months ended June 30, 2025, respectively.
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Assets Held for Sale & Impairment Related to Legacy Fleet Retirement

During the three months ended June 30, 2026, we accelerated the retirement of nine and 21 legacy owned Hawker 400XP light jets and King Air 3501
turboprops, respectively, from revenue service. Management concluded that the decision to early retire and sell such aircraft met the required criteria to be
classified as held for sale. When long-lived aircraft assets are identified as held for sale and the required criteria are met, we must reclassify such assets from
Property and equipment to Aircraft held for sale on the condensed consolidated balance sheets. Upon reclassification, depreciation was discontinued on such
Aircraft held for sale. As a result, we recorded the lower of carrying value or estimated fair value, less cost to sell, of those retired legacy aircraft within
Aircraft held for sale on the condensed consolidated balance sheet as of June 30, 2026. The fair values were determined using Level 3 fair value inputs
primarily based on contractual sale prices for aircraft then subject to a binding sale agreement or historical sale prices for substantially similar aircraft that we
have sold, as applicable. In connection with such reclassification, we also recognized a $12.7 million impairment charge related to such retired legacy aircraft
during the three months ended June 30, 2026, which reflected the excess of the carrying amounts over the estimated fair values, less costs to sell. These
impairment charges were recorded within Impairment on legacy fleet retirement in the condensed consolidated statement of operations for the three and six
months ended June 30, 2026.

4. GOODWILL AND INTANGIBLE ASSETS
Goodwill

The following table presents Goodwill carrying values and the change in balance, by reporting unit, during the six months ended June 30, 2026 (in
thousands):

WUP Legacy Air Partner Total
Balance as of December 31, 20251 $ 136,098 $ 73,799 $ 209,897
Foreign currency translation adjustment — (1,111) (1,111)
Balance as of June 30, 2026 $ 136,098 $ 72,688 $ 208,786

(1) Net of accumulated impairment losses of $306.2 million.
Intangible Assets
The gross carrying value, accumulated amortization and net carrying value of Intangible assets consisted of the following (in thousands):

June 30, 2026

Gross Carrying Net Carrying
Value Accumulated Amortization Value
Status $ 80,000 $ 46,536 $ 33,464
Customer relationships 85,334 58,966 26,368
Trade name 10,000 5,817 4,183
Developed technology 19,045 18,365 680
Leasehold interest — favorable 600 157 443
Foreign currency translation adjustment 109 94 15
Total $ 195,088 $ 129,935 § 65,153
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December 31, 2025

Gross Carrying Net Carrying
Value Accumulated Amortization Value
Status $ 80,000 $ 43,494 $ 36,506
Customer relationships 85,334 53,874 31,460
Trade name 10,000 5,437 4,563
Developed technology 19,045 17,004 2,041
Leasehold interest — favorable 600 146 454
Foreign currency translation adjustment 324 246 78
Total $ 195303 $ 120,201  $ 75,102

Amortization expense of intangible assets was $5.0 million and $9.9 million for the three and six months ended June 30, 2026, respectively, and $5.1
million and $10.2 million for the three and six months ended June 30, 2025, respectively.

Intangible Liabilities

Associated with our acquisition of Delta Private Jets on January 17, 2020, we recognized intangible liabilities for the fair value of complimentary Wheels
Up Connect Memberships provided to existing Delta Air Lines, Inc. (“Delta”) SkyMiles 360® customers as of the acquisition date, as required under the
Commercial Cooperation Agreement, dated as of January 17, 2020, by and among WUP, Wheels Up Partners LLC (“WUP LLC”) and Delta (as amended, the
“Original Delta CCA”), which was subsequently replaced by the Amended and Restated Commercial Cooperation Agreement, dated as of June 15, 2024, by
and among WUP, WUP LLC and Delta (the “Delta CCA”). The gross carrying value, accumulated amortization and net carrying value of Intangible liabilities
consisted of the following as of the dates indicated in the tables below (in thousands):

June 30, 2026

Gross Carrying Net Carrying
Value Accumulated Amortization Value

Intangible liabilities $ 20,000 $ 11,611 $ 8,389

December 31, 2025

Gross Carrying Net Carrying
Value Accumulated Amortization Value

Intangible liabilities $ 20,000 $ 10,849 $ 9,151

The current and long-term portions of Intangible liabilities are presented within Other current liabilities and Other non-current liabilities, respectively, on
the condensed consolidated balance sheets.

Amortization of Intangible liabilities, which reduces amortization expense, was $0.4 million and $0.8 million for each of the three and six months ended
June 30, 2026 and 2025, respectively.
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Future amortization expense of Intangible assets and Intangible liabilities held as of June 30, 2026, were as follows (in thousands):

Intangible Intangible

Assets Liabilities
Remainder of 2026 $ 9217 $ 763
2027 14,440 1,525
2028 13,960 1,525
2029 13,216 1,525
2030 7,134 1,525
Thereafter 7,186 1,526
Total $ 65,153 $ 8,389

5. CASH EQUIVALENTS AND RESTRICTED CASH

A reconciliation of Cash and cash equivalents and Restricted cash from the condensed consolidated balance sheets to the condensed consolidated
statements of cash flows is as follows (in thousands):

June 30, 2026 December 31, 2025

Cash and cash equivalents $ 86,309 $ 133,926
Restricted cash 33,766 30,577
Total $ 120,075 $ 164,503

Cash and Cash Equivalents

Cash and cash equivalents consisted of the following (in thousands):

June 30, 2026 December 31, 2025

Cash $ 47,093 $ 125,543

Money market funds 39,216 8,383

Cash and cash equivalents $ 86,309 § 133,926

Restricted Cash

As of June 30, 2026 and December 31, 2025, Restricted cash primarily consisted of (i) $21.1 million and $18.8 million, respectively, related to funds held
but unavailable for immediate use due to contractual restrictions, (ii) $6.7 million as of each such date held by financial institutions to establish standby letters
of credit required by the lessors of certain corporate office space that we leased as of such dates, and (iii) $5.0 million as of each such date held by financial
institutions to collateralize our credit card programs. The standby letters of credit expire on May 31, 2031, December 31, 2033 and June 30, 2034.
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6. LONG-TERM DEBT
The following table presents the components of Long-term debt, net as of the dates listed in the table below (in thousands, except interest rates):

Interest Rate per Annum

Maturity Date as of June 30, 2026 June 30, 2026 December 31, 2025
Series A Equipment Notes
2029 SOFR + 1.75% $ 189,152 $ 173,239
Series B Equipment Notes
2027 5.97% 66,152 —
2026 Term Loan
2028 12% 101,067 —
2023 Term Loans
2028 10% 514,283 489,368
2023 Revolving Credit Facility"
2028 10% 48,452 8,712
Total debt
919,106 671,319
Less: Total unamortized debt discount and debt issuance
costs
316,852 335,922
Less: Current maturities of long-term debt
21,070 19,039
Long-term debt, net
$ 581,184 $ 316,358

(1)  As of June 30, 2026, includes $11.3 million outstanding in connection with the Credit Support Premium (as defined below), which will become due and payable in-full upon the earlier of
repayment and extinguishment of the Revolving Equipment Notes Facility (as defined below) and the termination of Delta’s obligation to provide credit support for the Revolving Equipment
Notes Facility. The Credit Support Premium constitutes a Revolving Loan (as defined in the 2023 Credit Agreement (as defined below)) under the 2023 Credit Agreement; however, any such
accrued amounts do not reduce Delta’s $100.0 million commitment available to be borrowed by the Company from time to time until September 20, 2028 under the 2023 Revolving Credit
Facility (as defined below).

Maturities of principal debt payments through December 31, 2029 for debt obligations outstanding as of June 30, 2026 are as follows (in thousands):

Maturities

Remainder of 2026

$ 10,537
2027 88,272
2028 640,629
2029 179,668
Total

$ 919,106

Revolving Equipment Notes Facility

WUP LLC is a party to the Revolving Equipment Notes Facility (as defined below) that utilizes an enhanced equipment trust certificate (EETC) loan
structure and provides for the revolving issuance from time to time by WUP LLC of:

*  Series A-1 equipment notes (collectively, the “Series A Equipment Notes™) in an aggregate principal amount up to $332.0 million (the “Series A
Equipment Notes Facility”), pursuant to a Note Purchase Agreement, dated as of November 13, 2024 (the “Series A NPA”), among WUP LLC,
Wilmington Trust, National Association (“Wilmington Trust”), as subordination agent and trustee, and Wheels Up Class A-1 Loan Trust 2024-1, a
Delaware statutory trust (of which an initial $331.3 million aggregate principal amount of Series A Equipment Notes were issued by WUP LLC on
November 13, 2024 for gross proceeds equal to approximately 98.75% of the principal amount of the initial Series A Equipment Notes); and

e Series B-1 equipment notes (collectively, the “Series B Equipment Notes” and, collectively with the Series A Equipment Notes, the “Revolving
Equipment Notes”) in an aggregate principal amount up to
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$68.0 million (the “Series B Commitment Amount” and such facility, the “Series B Equipment Notes Facility” and, together with the Series A
Equipment Notes Facility, the “Revolving Equipment Notes Facility”), pursuant to a Note Purchase Agreement, dated as of May 21, 2026 (the “Series
B NPA” and, together with the Series A NPA, the “NPAs”), among WUP LLC, Wilmington Trust, as subordination agent and trustee, and Wheels Up
Class B-1 Loan Trust 2024-1, a Delaware statutory trust (of which all $68.0 million aggregate principal amount of Series B Equipment Notes were
issued by WUP LLC on May 21, 2026 for gross proceeds equal to 100% of the principal amount of the initial Series B Equipment Notes).

Pursuant to the NPAs, any amounts of principal repaid by WUP LLC on and from November 13, 2024 to November 13, 2027, in the case of the Series A
Equipment Notes, or on and from May 21, 2026 to November 23, 2027, in the case of the Series B Equipment Notes (as applicable, the “Availability Period”),
either due to regular principal amortization payments, as applicable, or the early redemption of principal amounts related to any aircraft secured by the
Revolving Equipment Notes Facility, will become available to be re-borrowed by WUP LLC for the purchase of additional aircraft to be secured by such
facility during the applicable Availability Period, subject to certain conditions.

The Series A Equipment Notes are scheduled to mature on November 13, 2029 (the “Series A Maturity Date”) and require annual amortization of principal
amount equal to 10% per annum through the end of the applicable Availability Period and 12% per annum thereafter to the Series A Maturity Date, in each case
payable in cash quarterly on the same dates as interest payments. Interest on the Series A Equipment Notes accrues at the variable rate of the then applicable
three-month secured overnight funds rate (“SOFR”) plus 1.75% per annum during the applicable Availability Period, SOFR plus 2.25% per annum
immediately after the end of the applicable Availability Period to November 13, 2028, and SOFR plus 2.75% per annum from November 13, 2028 to the Series
A Maturity Date. Interest on the Series A Equipment Notes is payable in cash quarterly on February 15, May 15, August 15 and November 15 of each year and
on the Series A Maturity Date. WUP LLC must also pay a customary commitment fee on unused amounts available to be borrowed under the Series A
Equipment Notes Facility.

The Series B Equipment Notes are scheduled to mature on November 23, 2027 (the “Series B Maturity Date”). Interest on the Series B Commitment
Amount accrues at 5.97% per annum from May 21, 2026 to the Series B Maturity Date, regardless of whether funds are drawn under a Series B Revolving
Equipment Note. Interest on the Series B Commitment Amount is payable in cash quarterly on the same principal and interest payment schedule as the Series A
Equipment Notes and on the Series B Maturity Date. There are no amortization of principal payments or commitment fees associated with the Series B
Equipment Notes and Series B Commitment Amount.

Under the NPAs, Revolving Equipment Notes are issued from time to time pursuant to a Trust Indenture and Mortgage, dated November 13, 2024
(collectively with Amendment No. 1 thereto, dated as of May 21, 2026, and all supplements thereto, the “Trust Indenture”), between WUP LLC and
Wilmington Trust, as mortgagee. The NPA, Trust Indenture and related guarantees contain certain covenants, including with respect to each series of Revolving
Equipment Notes, a limitation on the maximum loan to value ratio of all aircraft financed under the Revolving Equipment Notes Facility and a requirement that
WUP LLC maintain a liquidity reserve in the form of a cash amount and/or a letter of credit equal to six months of interest charges based on the aggregate
principal amount of Revolving Equipment Notes outstanding on any regularly scheduled principal and interest payment date, and with respect to the Series A
Equipment Notes, a limitation on the maximum concentration of the outstanding aggregate principal amount for Series A Equipment Notes for specified
models of aircraft relative to the outstanding aggregate principal amount of all aircraft financed thereunder, in each case subject to certain cure rights of the
Company. The Trust Indenture contains customary events of default for facilities of its type, as well as an event of default that would be triggered upon the
occurrence and continuation of an event of default by Delta under its current revolving credit agreement or any replacements thereof.

As of June 30, 2026, the Series A Equipment Notes and Series B Equipment Notes were secured by senior liens on 47 and 39, respectively, of our owned
aircraft and in the future will be secured by senior liens on additional aircraft financed under the respective facilities (collectively, the “Revolving Equipment
Notes Collateral”). WUP LLC may redeem any Revolving Equipment Note, including in connection with the sale of an aircraft that constitutes Revolving
Equipment Notes Collateral or otherwise, at any time, and is not required to pay prepayment
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premiums for such early redemptions. The maturity of the Revolving Equipment Notes may be accelerated upon the occurrence of certain events of default,
including the failure by WUP LLC (in some cases after notice or the expiration of a grace period, or both) to make payments thereunder when due, a failure to
comply with certain covenants and certain bankruptcy events involving the Company, its guarantors or Delta. WUP LLC’s obligations under the Revolving
Equipment Notes are guaranteed by the Company, WUP and WUPJ, which has a FAA Part 135 operating certificate. In the future, WUP LLC must cause any
of its subsidiaries and affiliates that hold a FAA Part 135 operating certificate to become a guarantor under the Revolving Equipment Notes Facility under
certain circumstances.

During the three and six months ended June 30, 2026, redemptions and issuances of Revolving Equipment Notes by WUP LLC were as follows:

Three Months Ended June 30, 2026 Six Months Ended June 30, 2026
Principal Amount ($) (in Principal Amount ($) (in
thousands) Number of Aircraft thousands) Number of Aircraft
Series A Equipment Notes:
Issuances
$ 21,602 3 $ 82,302 12
Redemptions $ 23,987 11 $ 55,887 20
Series B Equipment Notes:
Issuances
$ 2,812 1 $ 2,812 1
Redemptions
$ 4,659 4 $ 4,659 4

As of June 30, 2026, the carrying values of the 47 and 39 aircraft that were subject to liens under outstanding Series A Equipment Notes and Series B
Equipment Notes, respectively, were $234.2 million and $220.5 million, respectively. Amortization expense for debt discounts and deferred financing costs of
$0.5 million and $0.5 million associated with the Revolving Equipment Notes Facility were recorded in Interest expense in the condensed consolidated
statement of operations for the three and six months ended June 30, 2026, respectively, and $0.7 million and $0.9 million were recorded in Interest expense in
the condensed consolidated statement of operations for the three and six months ended June 30, 2025, respectively.

Credit Support for Revolving Equipment Notes Facility

Delta provides credit support for the Revolving Equipment Notes Facility, which effectively guarantees WUP LLC’s payment obligations thereunder upon
the occurrence and continuation of specified events of default, in exchange for an annual fee as a percentage of the aggregate principal amounts drawn under
the Revolving Equipment Notes Facility that is payable-in-kind by the Company and accrues interest over the life of the Revolving Equipment Notes Facility
(the “Credit Support Premium”). The Credit Support Premium constitutes a revolving loan payable to Delta under the 2023 Revolving Credit Facility. Amounts
in respect of the Credit Support Premium accrue while the Revolving Equipment Notes are outstanding and include interest that is compounded and capitalized
on the last day of each calendar quarter; however, any such accrued amounts do not reduce Delta’s $100.0 million commitment under the 2023 Revolving
Credit Facility. The Credit Support Premium will become due and payable in-full upon the earlier of repayment and extinguishment of the Revolving
Equipment Notes Facility and the termination of Delta’s obligation to provide credit support for the Revolving Equipment Notes Facility. Amounts outstanding
in connection with the Credit Support Premium are consolidated with amounts outstanding under the 2023 Revolving Credit Facility in the long-term debt table
above. The Company has agreed with Delta to limit the total obligations outstanding at any time under the Revolving Equipment Notes Facility to no more than
$400.0 million.
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2023 Term Loan & 2023 Revolving Credit Facility

On September 20, 2023, the Company entered into a Credit Agreement (the “Original 2023 Credit Agreement”), by and among the Company, as borrower,
certain subsidiaries of the Company, as guarantors (collectively with the Company, the “Loan Parties”), Delta, CK Wheels LLC (“CK Wheels”), and Cox
Investment Holdings, LLC (“Cox” and, collectively with Delta and CK Wheels, the “Lead Lenders”), and U.S. Bank Trust Company, N.A. (“U.S. Bank”), as
administrative agent and collateral agent, pursuant to which (i) the Lead Lenders provided a term loan (the “Initial 2023 Term Loan”) in the aggregate original
principal amount of $350.0 million and (ii) Delta provided commitments for a revolving loan facility (the “2023 Revolving Credit Facility”) in the aggregate
original principal amount of $100.0 million. On September 20, 2023, the Lead Lenders made the Initial 2023 Term Loan of $350.0 million to the Company for
net proceeds before transaction-related expenses of $343.0 million.

On November 15, 2023, the Company entered into Amendment No. 1 to Credit Agreement (the “First 2023 Credit Agreement Amendment” and,
collectively with the Original Credit Agreement, as further amended by Amendment No. 2 to Credit Agreement, dated as of November 13, 2024, as further
amended by Amendment No. 3 to Credit Agreement, dated as of April 30, 2025, as further amended by Amendment No. 4 to Credit Agreement, dated as of
May 29, 2026, and as further amended by Amendment No. 5 to Credit Agreement, dated as of July 31, 2026, the “2023 Credit Agreement”), by and among the
Company, as borrower, the other Loan Parties party thereto, as guarantors, the Lead Lenders, and certain other lenders named therein (collectively, the
“Incremental 2023 Term Lenders” and, collectively with the Lead Lenders, the “2023 Lenders”), and the U.S. Bank, in its capacity as administrative agent and
collateral agent, pursuant to which, among other things, the Incremental 2023 Term Lenders joined the 2023 Credit Agreement and made an additional term
loan (the “Incremental 2023 Term Loan” and, together with the Initial 2023 Term Loan, the “2023 Term Loans” and, together with the 2023 Revolving Credit
Facility, the “2023 Credit Facility”) to the Company in the aggregate original principal amount of $40.0 million on November 15, 2023 for net proceeds before
transaction-related expenses of $39.2 million. Upon the closing of the Incremental Term Loan and as of June 30, 2026, the loans under the 2023 Credit
Agreement consisted of (i) the 2023 Term Loans in the aggregate principal amount of $390.0 million and (ii) the 2023 Revolving Credit Facility representing a
commitment from Delta in the aggregate original principal amount of $100.0 million.

The scheduled maturity date for the 2023 Term Loans and 2023 Revolving Credit Facility is September 20, 2028, in each case subject to earlier
termination upon acceleration or termination of any obligations upon the occurrence and continuation of an event of default. The Company may borrow
available amounts under the 2023 Revolving Credit Facility at any time through September 20, 2028 in an amount and to the extent that after giving pro forma
effect to any borrowing thereunder, our Unrestricted Cash Amount (as defined in the 2023 Credit Agreement) will not exceed $100.0 million. The availability
period for the 2023 Revolving Credit Facility may be extended at any time by agreement between Delta and the Company. During the three and six months
ended June 30, 2026, we incurred aggregate borrowings of $60.0 million and $100.0 million, respectively, and made aggregate repayments of $64.7 million
and $64.7 million, respectively, aggregate principal amount (excluding repayments of accrued interest and capitalized paid-in-kind interest that are reflected in
Interest expense in the condensed consolidated statements of operations for the three and six months ended June 30, 2026) under the 2023 Revolving Credit
Facility. As of June 30, 2026, $64.7 million remained available to be drawn under the Revolving Credit Facility with respect to Delta’s $100.0 million
commitment.

Interest on the 2023 Term Loans and borrowings under the 2023 Revolving Credit Facility (each, a “2023 Loan” and collectively, the “2023 Loans”)
accrues at a rate of 10% per annum on the unpaid principal balance of the Loans then outstanding. Accrued interest on each 2023 Loan is payable-in-kind as
compounded interest and capitalized to the principal amount of the applicable 2023 Loan on the last day of each of March, June, September and December
each year and the applicable maturity date. If in the future the Company or its subsidiaries either redeem in-full all outstanding Revolving Equipment Notes or
commence payoff at maturity thereof, the Company may elect to make interest payments or some portion thereof on any 2023 Loans then outstanding in cash.
Upon the occurrence and during the continuation of an Event of Default (as defined in the 2023 Credit Agreement), interest will continue to accrue on (i) the
unpaid principal balance of the 2023 Loans at the rate then applicable to such 2023 Loans plus 2% per annum and (ii) all other outstanding obligations,
liabilities, interest, expenses, fees and other
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sums outstanding under the 2023 Credit Agreement, at a rate equal to the Alternate Base Rate (as defined in the 2023 Credit Agreement) plus 2% per annum.

The 2023 Credit Agreement also contains certain covenants and events of default, including a cross-default provision to any other Material Indebtedness
(as defined in the 2023 Credit Agreement) of the Company, in each case customary for transactions of this type. The obligations under the 2023 Credit
Agreement are secured by a first-priority lien on unencumbered assets of the Loan Parties (excluding any segregated account exclusively holding customer
deposits and certain other assets, in each case as specified in the 2023 Credit Agreement and related collateral documents) and a subordinated lien on the
Revolving Equipment Notes Collateral. The obligations under the 2023 Credit Agreement are subordinated in right of payment to the obligations under the
2026 Term Loan (as defined below). The 2023 Credit Agreement is guaranteed by all U.S. subsidiaries and certain non-U.S. direct and indirect subsidiaries of
the Company and the equity interests of such subsidiaries have been pledged as collateral. In the future, the Company may be required to add any new or after-
acquired subsidiaries of the Company that meet certain criteria as guarantors. As of June 30, 2026, the Company was in compliance with the covenants under
the 2023 Credit Agreement and related credit documents.

In connection with the funding of the Initial 2023 Term Loan, the Company entered into the Investment and Investor Rights Agreement, dated as of
September 20, 2023 (the “Original Investor Rights Agreement”), by and among the Company and the Lead Lenders, pursuant to which the Company issued to
the Lead Lenders 7,065,683 shares of Common Stock in the aggregate (the “Initial Shares™) in a private placement (the “Initial Issuance™) on September 20,
2023. In addition, the Company agreed to issue an additional 26,496,261 shares of Common Stock in the aggregate (the “Deferred Shares” and, together with
the Initial Shares, the “Investor Shares”) in a subsequent private placement (the “Deferred Issuance” and, together with the Initial Issuance, the “Investor
Issuances”™).

In connection with the transactions contemplated by the First 2023 Credit Agreement Amendment, the Company entered into Amendment No. 1 to
Investment and Investor Rights Agreement, dated as of November 15, 2023 (the “First Investor Rights Agreement Amendment” and, collectively with the
Original Investor Rights Agreement, Amendment No. 2 to Investment and Investor Rights Agreement, dated September 22, 2024, Amendment No. 3 to
Investment and Investor Rights Agreement, dated September 21, 2025, Amendment No. 4 to Investment and Investor Rights Agreement, dated May 23, 2026,
and the Investor Rights Agreements Joinders (as defined below), the “Investor Rights Agreement”), with each Lead Lender, which contained, among others,
certain revisions to reflect the issuance of the Deferred Shares. Substantially concurrently with entering into the First Investor Rights Agreement Amendment
on November 15, 2023, the Company and Lead Lenders entered into joinders to the Investor Rights Agreement (collectively, the “Investor Rights Agreement
Joinders”) with each Incremental 2023 Term Lender (or its applicable affiliate), pursuant to which each Incremental 2023 Term Lender (or its applicable
affiliate) joined the Investor Rights Agreement and assumed the rights and obligations of an Additional Investor (as defined in the Investor Rights Agreement)
thereunder, including the right to receive a pro rata portion of the Investor Shares. The Company issued the Deferred Shares to the 2023 Lenders on November
15, 2023 in a private placement. Following the Deferred Issuance, each 2023 Lender had been issued a number of shares of Common Stock equal to its pro rata
portion of the Investor Shares based on its participation in the 2023 Term Loans.

In accordance with Accounting Standards Codification (“ASC”) 480, Distinguishing Liabilities from Equity, and ASC 815, Derivatives and Hedging, the
Company determined that the 2023 Term Loans, Initial Issuance and Deferred Issuance did not contain any features that would qualify as a derivative or
embedded derivative and require bifurcation. In addition, the Company determined the Initial Issuance and Deferred Issuance should be classified as equity. In
accordance with ASC 470, Debt, the allocation on a relative fair value basis resulted in gross amounts recorded of $44.9 million for the Initial 2023 Term Loan,
$64.2 million for the Initial Issuance and $240.9 million for the Deferred Issuance, in each case during the year ended December 31, 2023.

In accordance with ASC 815, Derivatives and Hedging, the Company determined the reallocation of the Deferred Issuance between the 2023 Lenders in
connection with the First 2023 Credit Agreement Amendment and Investor Rights Agreement Joinders and the related issuance of a pro rata portion of the
Investor Shares to the Incremental 2023 Term Lenders on November 15, 2023 represented a modification of a freestanding equity-classified written call option
and the modification was to be recognized as if cash had been paid as consideration for
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the shares of Common Stock issued to the Incremental 2023 Term Lenders (collectively, the “Reallocated Shares™). Accordingly, the Reallocated Shares were
treated as a debt discount in accordance with the guidance in ASC 835, Interest, and the value of the Incremental 2023 Term Loan and the Reallocated Shares
was apportioned using a relative fair value allocation that resulted in gross amounts recorded during the three months ended December 31, 2023 of $9.4 million
for the Incremental 2023 Term Loan and $30.6 million for the Reallocated Shares.

Aggregate issuance costs of $29.5 million were incurred in connection with the Original 2023 Credit Agreement, First 2023 Credit Agreement
Amendment, Original Investor Rights Agreement and First Investor Rights Agreement Amendment. The deferred issuance costs were allocated on a relative
fair value basis, resulting in an allocation of $4.1 million in the aggregate for the 2023 Term Loans and $25.4 million in the aggregate for the Investor
Issuances. The initial carrying value of the 2023 Term Loans was $41.4 million as of September 20, 2023, which reflected $3.4 million of unamortized debt
issuance costs and $305.2 million of unamortized debt discount. The initial carrying value of the Incremental 2023 Term Loan was $8.7 million as of
November 15, 2023, which reflected $0.7 million of unamortized debt issuance costs and $30.6 million of unamortized debt discount.

Amortization of debt discounts and deferred issuance costs associated with the 2023 Term Loans of $11.6 million and $20.5 million were recorded in
Interest expense in the condensed consolidated statement of operations for the three and six months ended June 30, 2026, respectively, and $3.2 million and
$4.8 million were recorded in Interest expense in the condensed consolidated statement of operations for the three and six months ended June 30, 2025,
respectively.

2026 Term Loan

On May 29, 2026, the Company entered into a Credit Agreement (the “2026 Credit Agreement”), by and among the Company, as borrower, certain Loan
Parties, each of the Lead Lenders, and U.S. Bank, as administrative agent, pursuant to which the Lead Lenders provided an unsecured term loan to the
Company in the aggregate original principal amount of $100.0 million (the “2026 Term Loan”), the net proceeds of which were received by the Company on
May 29, 2026.

Pursuant to the 2026 Credit Agreement, the Company, with the consent of the Required Lenders (as defined in the 2026 Credit Agreement), may request
additional term loan commitments in an aggregate original principal amount up to an additional $100.0 million (each, an “Incremental 2026 Term Loan”),
subject to lender participation and certain other requirements set forth in the 2026 Credit Agreement. To the extent any Incremental 2026 Term Loan is not
advanced by the Lead Lenders and is instead advanced by any additional lender with the consent of each Lead Lender, any such additional lender would join
the 2026 Credit Agreement and become a “Lender” thereunder.

The scheduled maturity date for the 2026 Term Loan is the earliest to occur of (i) 91 days prior to the “Scheduled Maturity Date” under the 2023 Credit
Agreement, which is currently scheduled to mature on September 20, 2028, (ii) May 29, 2029 and (iii) the acceleration or termination of any obligations upon
the occurrence and continuation of an Event of Default (as defined in the 2026 Credit Agreement) (as applicable, the “2026 Term Loan Maturity Date”).
Interest on the 2026 Term Loan accrues at a rate of 12% per annum on the unpaid principal balance then outstanding. Accrued interest on the 2026 Term Loan
is payable-in-kind as compounded interest and capitalized to the principal amount of the 2026 Term Loan on the last day of each of March, June, September
and December each year and the 2026 Term Loan Maturity Date; however, the Company may, at its option, elect to make interest payments in cash at any
interest payment date. Upon the occurrence and during the continuation of an Event of Default (as defined in the 2026 Credit Agreement), (A) accrued interest
as of the date of any such repayment or prepayment that has not yet been capitalized to the principal amount repaid or prepaid must be paid in cash, and
(B) interest will continue to accrue on (y) the unpaid principal balance of the 2026 Term Loan at the rate then applicable to such 2026 Term Loan plus 2% per
annum and (z) all other outstanding obligations, liabilities, interest, expenses, fees and other sums outstanding under the 2026 Credit Agreement, at a rate equal
to the Alternate Base Rate (as defined in the 2026 Credit Agreement) plus 2% per annum.

The covenants and events of default in the 2026 Credit Agreement are substantially similar to those in the 2023 Credit Agreement, and in each case
customary for transactions of their type. The obligations under the
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2026 Credit Agreement are senior in right of payment to the obligations under the 2023 Credit Agreement. The 2026 Term Loan Maturity Date is expected to
occur before the maturity date under the 2023 Credit Agreement and its repayment prior to amounts due and owing under the 2023 Credit Agreement is
permitted under the 2023 Credit Agreement. The 2026 Term Loan is unsecured, but has been initially guaranteed by all U.S. subsidiaries and certain non-U.S.
direct and indirect subsidiaries of the Company. In the future, the Company may be required to add any new or after-acquired subsidiaries of the Company that
meet certain criteria as guarantors. As of June 30, 2026, the Company was in compliance with the covenants under the 2026 Credit Agreement and related
credit documents.

Amortization of debt discounts and deferred issuance costs associated with the 2026 Term Loan of $(0.4) million and $(0.4) million were recorded in
Interest expense in the condensed consolidated statement of operations for the three and six months ended June 30, 2026, respectively, and nil was recorded in
Interest expense in the condensed consolidated statement of operations for each of the three and six months ended June 30, 2025.

7. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability, an exit price, in an orderly transaction between
unaffiliated willing market participants on the measurement date under current market conditions. Assets and liabilities recorded at fair value are measured and
classified in accordance with a three-tier fair value hierarchy based on the observability of the inputs available and activity in the markets used to measure fair
value. A financial instrument’s level within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement.

Level 1 - Quoted prices, unadjusted, in active markets for identical assets or liabilities that can be accessed at the measurement date.
Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly.
Level 3 - Unobservable inputs developed using our own estimates and assumptions, which reflect those that market participants would

use in pricing the asset or liability.
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Financial instruments that are measured at fair value on a recurring and non-recurring basis and their corresponding placement in the fair value hierarchy
consisted of the following (in thousands):

June 30, 2026

Level 1 Level 2 Level 3 Fair Value

Assets:
Money market funds() $ 39,216 § —  $ — 3 39,216
Total assets $ 39216 $ — — $ 39,216
Liabilities:
Warrant liability - Public Warrants() $ — 3 13 3 — 3 13
Warrant liability - Private Warrants") — 7 — 7
Series A Revolving Equipment Notes® — — 207,567 207,567
Series B Revolving Equipment Notes® — — 64,198 § 64,198
2026 Term Loan

_ — 84,031 $ 84,031
2023 Term Loans® — — 427,594 427,594
2023 Revolving Credit Facility®

— — 35632 $ 35,632
Total liabilities $ — 20 $ 819,022 $ 819,042

December 31, 2025

Level 1 Level 2 Level 3 Fair Value

Assets:
Money market funds $ 8,383 $ — 3 — 3 8,383
Total assets $ 8,383 §$ — 3 — 3 8,383
Liabilities:
Warrant liability - Public Warrants” $ — 3 13 8 — 3 13
Warrant liability - Private Warrants) — 7 — 7
Series A Revolving Equipment Notes® — — 180,676 180,676
2023 Term Loans®

— — 345,386 345,386
2023 Revolving Credit Facility®

— — 5,474 5,474
Total liabilities $ — 20 § 531,536 $ 531,556

(1) Financial instrument measured on a recurring basis.
(2) Financial instrument measured on a non-recurring basis.

The carrying amount of Money market funds approximates fair value and is classified within Level 1, because we determined the fair value through quoted
market prices.

The Warrants (as defined below) were accounted for as a liability in accordance with ASC 815-40. The Warrant liability was measured at fair value upon
assumption and on a recurring basis, with changes in fair value presented in the condensed consolidated statements of operations. As of each of June 30, 2026
and December 31, 2025, we used Level 2 inputs for the Warrants. See Note 10 for additional information about the Warrants.

The estimated fair values of the Series A Equipment Notes and Series B Equipment Notes are categorized as Level 3 valuations. We considered the
appraised value of aircraft subject to senior liens under the Revolving Equipment Notes Facility, as sourced during the second quarter of 2026 and as required
under the Revolving
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Equipment Notes Facility, to determine the fair value of the Series A Equipment Notes and Series B Equipment Notes as of June 30, 2026.

The estimated fair value of the 2023 Term Loans is categorized as a Level 3 valuation. The estimated fair value as of June 30, 2026 was estimated using a
discounted cash flows analysis, based on our current estimated incremental borrowing rate for a similar type of borrowing arrangement and taking into account
amounts outstanding as of June 30, 2026 in connection with the Credit Support Premium.

The estimated fair value of the 2026 Term Loan is categorized as a Level 3 valuation. The estimated fair value as of June 30, 2026 was estimated using a
discounted cash flows analysis, based on our current estimated incremental borrowing rate for a similar type of borrowing arrangement.

8. LEASES

Leases primarily pertain to certain controlled aircraft, office spaces and operational facilities, which are all accounted for as operating leases. Certain of
these operating leases have renewal options to further extend for additional time periods at our discretion.

We have certain variable lease agreements with certain aircraft lessors that contain payment terms based on an hourly lease rate multiplied by the number
of flight hours for the applicable aircraft during a given period. Variable lease payments are not included in the right-of-use asset and lease liability balances but
rather are expensed as incurred.

The components of net lease cost were as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025
Operating lease costs
$ 7,332 $ 3,732 $ 14,809 $ 9,350
Short-term lease costs
570 1,797 4,528 2,665
Variable lease payments
623 1,086 826 3,062
Total lease costs
$ 8,525 $ 6,615 $ 20,163 $ 15,077

Lease costs related to leased aircraft and operational facilities are included in Cost of revenue in the condensed consolidated statements of operations.
Lease costs related to leased aircraft were $6.2 million and $16.0 million during the three and six months ended June 30, 2026, respectively, and $3.9 million
and $9.3 million for the three and six months ended June 30, 2025, respectively.

Lease costs related to our leased corporate headquarters and other office space, including expenses for non-lease components, are allocated within the
condensed consolidated statements of operations based on employee headcount. Sublease income is presented in General and administrative expenses in the
condensed consolidated statements of operations, and was not material for each of the three and six months ended June 30, 2026 and 2025.

As part of our continuing cost reduction initiatives, in the first quarter of 2025, we leased alternative corporate office space in New York City and vacated a
larger leased corporate office space in New York City, for which we are actively seeking a sublease tenant. Vacating the former office space was identified as a
triggering event for impairment testing for the impacted asset group, including the right-of-use asset and associated leasehold improvements and furniture. We
estimated the fair value of the asset group using a discounted cash flow approach, which considered estimated future cash flows associated with the asset
group. We recorded a one-time non-cash impairment charge of $20.2 million during the six months ended June 30, 2025 representing the full carrying value of
the right-of-use asset for the vacated space. The impairment charge is presented in General and administrative expense in the condensed consolidated
statements of operations for the six months ended June 30, 2025.
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Supplemental cash flow information related to operating leases were as follows (in thousands):

Six Months Ended June 30,

2026 2025

Cash paid for amounts included in the measurement of operating lease liabilities:

Operating cash flows paid for operating leases $ 15907 $ 9,877

Right-of-use assets obtained in exchange for operating lease obligations $ 484 $ 10,614

Supplemental balance sheet information related to leases were as follows:

June 30, 2026 December 31, 2025

Weighted-average remaining lease term (in years):

Operating leases 6.2 6.6
Weighted-average discount rate:

Operating leases 11.4% 11.4%

As of June 30, 2026, maturities of lease liabilities were as follows (in thousands):
Year ending December 31, Operating Leases
2026 (remaining) $ 15,871
2027 30,944
2028 28,825
2029 28,847
2030 25,635
Thereafter 50,330
Total lease payments 180,452

Less: Imputed interest (50,552)

Total lease obligations $ 129,900
9. STOCKHOLDERS’ EQUITY AND EQUITY-BASED COMPENSATION

Stockholders’ Equity

Pursuant to the Company’s Amended and Restated Certificate of Incorporation, dated November 15, 2023, as amended by the Certificate of Amendment to
Amended and Restated Certificate of Incorporation, dated April 24, 2026, upon the effectiveness of the Reverse Stock Split immediately after the close of
trading on the NYSE on April 24, 2026, we are authorized to issue up to 100,000,000 shares of capital stock, consisting of (i) 75,000,000 shares of Common
Stock and (ii) 25,000,000 shares of preferred stock.

Holders of Common Stock are entitled to one vote per share; provided, that by agreement: (a) certain parties to the Investor Rights Agreement that are not
a “citizen of the United States” (as defined in 49 USC § 40102(a)(15)(C)) (collectively, the “Non-Citizen Investors”) may be afforded collective voting rights
equal to 1% of all shares of Common Stock entitled to vote at a meeting of the Company’s stockholders; (b) for so long as such Non-Citizen Investors
collectively hold such shares of Common Stock, the shares of Common Stock held by CK Wheels in excess of 23.9% of all shares of Common Stock entitled
to vote at a meeting of the Company’s stockholders will not have voting rights (subject to ratable adjustment if the Non-Citizen Investors cease to own
(beneficially or of record) a certain number of shares of Common Stock); and (c) any shares of Common Stock owned by Delta above 29.9% will be neutral
shares with respect to voting rights and will be voted in proportion to all other votes cast (“for”, “against” or “abstain”) at a meeting of the Company’s
stockholders by stockholders other than by Delta.
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Reverse Stock Split

Following approval by our stockholders at our 2025 annual meeting of stockholders held on June 10, 2025 (the “2025 Annual Meeting”), on April 13,
2026, our Board of Directors (the “Board”) approved a reverse stock split of our outstanding shares of Common Stock at a reverse stock split ratio of 1-for-20
(the “Reverse Stock Split”) and, contemporaneously with the Reverse Stock Split, a proportionate reduction in the number of authorized shares of Common
Stock from 1.5 billion shares of Common Stock to 75.0 million shares (the “Authorized Share Reduction”). The Reverse Stock Split and Authorized Share
Reduction became effective as of the Reverse Split Effective Time.

We have retrospectively adjusted the number of shares of Common Stock, equity-based compensation awards and related per share amounts reflected in
this Note 9 and elsewhere in these Notes to Condensed Consolidated Financial Statements for all periods presented to reflect the impact of the Reverse Stock
Split and Authorized Share Reduction, as applicable. Our total stockholders’ equity and the par value for the Common Stock did not change due to the Reverse
Stock Split and Authorized Share Reduction. Holders of Common Stock as of the Reverse Split Effective Time received cash (without interest and subject to
any required tax withholding applicable to a holder) in lieu of fractional shares as a result of the Reverse Stock Split. In addition, equitable adjustments
corresponding to the final reverse stock split ratio were made to: (i) the number of shares of Common Stock underlying our outstanding equity awards and the
number of shares issuable under our equity incentive plans, as well as any exercise prices, hurdle amounts or market-based vesting conditions of such equity
awards, as applicable; and (ii) the Warrants (as defined in Note 10), resulting in each Warrant becoming exercisable for 1/200th of one share of Common Stock
at an exercise price of $2,300.00 per whole share of Common Stock (see Note 10).

At-the-Market Common Stock Offering Program

On August 29, 2025, we entered into an ATM Equity Offering®™ Sales Agreement with BofA Securities, Inc. and Jefferies LLC (together, the “Sales
Agents”), pursuant to which we may sell, from time to time, up to an aggregate sales price of $50.0 million of our Common Stock through the Sales Agents
(the “ATM Program”). During each of the three and six months ended June 30, 2026 and 2025, the Company did not issue any shares of Common Stock under
the ATM Program. As of June 30, 2026, the Company had approximately $0.6 million of capacity to issue shares of Common Stock under the ATM Program.

Equity-Based Compensation

Our outstanding equity-based compensation awards to directors, executive officers, employees and other eligible personnel have been made pursuant to the
Wheels Up Experience Inc. 2021 Long-Term Incentive Plan, as amended and restated effective April 1, 2023 (as amended by Amendment No. 1 thereto,
effective June 6, 2024 (the “First LTIP Amendment”), as further amended by Amendment No. 2, effective June 10, 2025 (the “Second LTIP Amendment”), and
as further amended by Amendment No. 3 thereto, effective June 9, 2026 (the “Third LTIP Amendment”), the “A&R 2021 LTIP”), the Wheels Up Experience
Inc. Performance Award Agreement, dated as of November 30, 2023, granted to George Mattson, our Chief Executive Officer (the “CEO Performance Plan”),
the Wheels Up Experience Inc. Performance Award Agreement, dated as of March 31, 2025, granted to John Verkamp, our Chief Financial Officer (the “CFO
Performance Plan”), the Wheels Up Experience Inc. Performance Award Agreement, dated as of May 20, 2024, granted to our former Chief Commercial
Officer (the “Former CCO Performance Plan” and, collectively with the CEO Performance Plan and CFO Performance Plan, the “Executive Performance
Plans”), nine equity-based compensation plans that were approved by the board of directors of WUP (collectively, the “WUP Management Incentive Plan”)
prior to the business combination consummated on July 13, 2021 (the “Business Combination Closing Date”) between WUP and Aspirational Consumer
Lifestyle Corp., a blank check company (“Aspirational” and, such transaction, the “Business Combination”), and the Wheels Up Partners Holdings LLC
Option Plan (the “WUP Option Plan”), which was approved by the board of directors of WUP prior to the Business Combination. Additional details about these
equity-based compensation arrangements are below.

WUP Management Incentive Plan

In March 2014, the WUP Management Incentive Plan was established, which provided for the issuance of WUP profits interests to employees, consultants
and other qualified individuals. From and after July 13, 2021, no new
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grants can be or have been made under the WUP Management Incentive Plan. Vested WUP profits interests are eligible to be exchanged into shares of
Common Stock before July 13, 2031. The actual number of shares of Common Stock received upon exchange of such WUP profits interests will depend on the
trading price per share of Common Stock at the time of such exchange. Amounts of WUP profits interests reported in the tables below represent the maximum
number of WUP profits interests outstanding or that could be realized upon vesting and exchange for the maximum number of shares of Common Stock
underlying such WUP profits interests.

The following table summarizes the WUP profits interests activity under the WUP Management Incentive Plan during the six months ended June 30, 2026:

Number of WUP Weighted-Average Grant
Profits Interests Date Fair Value

(in thousands)

Outstanding WUP profits interests as of January 1, 2026 144§ 83.20
Granted — 3 —
Exchanged — 3 —
Expired/forfeited — 3 146.46
Outstanding WUP profits interests as of June 30, 2026 144 s 83.12

The weighted-average remaining contractual term as of June 30, 2026, for WUP profits interests outstanding was approximately 5.0 years. All WUP profits
interests vested as of or prior to December 31, 2023.

WUP Option Plan

In December 2016, the WUP Option Plan was established, which provided for the issuance of stock options to purchase WUP common interests at an
exercise price based on the fair market value of the interests on the date of grant. From and after July 13, 2021, no new grants can be or have been made under
the WUP Option Plan. Generally, WUP stock options vest over a four-year service period and expire on the tenth anniversary of the grant date. Each
outstanding WUP stock option is exercisable for one share of Common Stock.

The following table summarizes the activity under the WUP Option Plan as of June 30, 2026:

Weighted-
Number of WUP Average Exercise Weighted-Average Grant
Stock Options Price Date Fair Value
(in thousands)
Outstanding WUP stock options as of January 1, 2026 $ 39 $ 1,487.45 $ 234.80
Granted $ — 3 — $ —
Exercised $ — 3 — 8 =
Forfeited $ — 1,354.00 $ 126.85
Expired $ — — 3 —
Outstanding WUP stock options as of June 30, 2026 $ 39 $ 1,487.51 $ 234.88
Exercisable WUP stock options as of June 30, 2026 $ 39 ¢ 1,487.51 $ 234.88

The aggregate intrinsic value as of June 30, 2026, for WUP stock options that were outstanding and exercisable was nil. The weighted-average remaining
contractual term as of June 30, 2026, for WUP stock options that were outstanding and exercisable was approximately 2.8 years. All WUP stock options were
vested as of December 31, 2023.

A&R 2021 LTIP

In connection with the Business Combination, the Board and our stockholders adopted the Wheels Up Experience Inc. 2021 Long-Term Incentive Plan
(the “Original 2021 LTIP”), for employees, consultants and other
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qualified individuals. The Original 2021 LTIP was amended and restated by the A&R 2021 LTIP effective April 1, 2023, which was subsequently amended by
the First LTIP Amendment, Second LTIP Amendment and Third LTIP Amendment, in each case which, among other things, increased the number of shares of
Common Stock available for issuance under the A&R 2021 LTIP and extended the termination date thereof. The A&R 2021 LTIP provides for the grant of
incentive options, nonstatutory options, restricted stock, restricted stock units (“RSUs”), including performance-based RSUs (“PSUs”), rights, dividend
equivalents, other stock-based awards, performance awards, cash awards or any combination of the foregoing. The Board adopted the Third LTIP Amendment
on March 31, 2026 and our stockholders approved such amendment at our 2026 annual meeting of stockholders held on June 9, 2026. Adoption of the Third
LTIP Amendment resulted in an increase in the aggregate number of shares of Common Stock available for awards made under the A&R 2021 LTIP from
approximately 3.1 million shares to 6.8 million and extended the termination date of such plan to March 31, 2036. As of June 30, 2026, approximately
6.8 million shares in the aggregate were authorized for issuance under the A&R 2021 LTIP.

RSUs

RSUs granted under the A&R 2021 LTIP generally have service-based vesting conditions and vest at intervals up to a four-year service period, subject to
the grantee’s continued service to the Company through the applicable vesting date. The following table summarizes the activity under the A&R 2021 LTIP
related to RSUs as of June 30, 2026:

Weighted-Average Grant

Number of RSUs Date Fair Value
(in thousands)
Non-vested RSUs as of January 1, 2026 812 § 33.00
Granted 1,073 12.53
Vested (190) 29.25
Forfeited (138) 23.96
Non-vested RSUs as of June 30, 2026 1,557 $ 20.14

The total unrecognized compensation cost related to non-vested RSUs was $26.6 million as of June 30, 2026 and is expected to be recognized over a
weighted-average period of 2.6 years.

PSUs

Under the terms of the PSUs granted to certain employees under the A&R 2021 LTIP, upon the achievement of certain pre-determined performance
objectives, each PSU may settle into shares of our Common Stock. The PSUs will vest, if at all, upon the actual achievement of the related performance
objectives, subject to specified change of control exceptions and the grantee’s continued service to the Company through the applicable vesting date.

The following table summarizes the activity under the A&R 2021 LTIP related to PSUs as of June 30, 2026:

Weighted-Average Grant

Number of PSUs Date Fair Value
(in thousands)
Non-vested PSUs as of January 1, 2026 8 % 37.20
Granted 184 12.52
Vested — —
Forfeited (80) 28.73
Non-vested PSUs as of June 30, 2026 139 3 25.41

Compensation expense associated with PSUs is recognized over the vesting period of the awards that are ultimately expected to vest when the achievement
of the related performance objectives becomes probable. As of
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June 30, 2026, the achievement of the performance objectives associated with non-vested PSUs was deemed probable. The total unrecognized compensation
cost related to non-vested PSUs deemed probable of being achieved was $2.2 million as of June 30, 2026 and is expected to be recognized over a weighted-
average period of 1.9 years.

Wheels Up Stock Options

Wheels Up stock options granted under the A&R 2021 LTIP vest quarterly over a three-year service period and generally expire on the tenth anniversary of
the grant date. The following table summarizes the activity under the A&R 2021 LTIP related to Wheels Up stock options as of June 30, 2026:

Number of Wheels Up Stock Weighted- Average Weighted-Average Grant
Options Exercise Price Date Fair Value

(in thousands)

$ 2,000.00 $ 950.32

Outstanding Wheels Up stock options as of January 1, 2026 4
Granted
Exercised
Forfeited
Expired — — —

4 9 2,000.00 $ 950.32
Outstanding Wheels Up stock options as of June 30, 2026

48 2,000.00 $ 950.32

Exercisable Wheels Up stock options as of June 30, 2026

The aggregate intrinsic value as of June 30, 2026, for Wheels Up stock options that were outstanding and exercisable was nil. The weighted-average
remaining contractual term as of June 30, 2026, for Wheels Up stock options that were outstanding and exercisable was approximately 1.4 years.

Executive Performance Plans

The Compensation Committee of the Board approved the CEO Performance Plan, CFO Performance Plan and Former CCO Performance Plan effective
November 30, 2023, March 31, 2025 and May 20, 2024, respectively. Each Executive Performance Plan is intended to constitute a standalone equity incentive
plan and any shares of Common Stock issued under such awards will not be issued under, or count against the number of shares of Common Stock reserved
pursuant to, any of our other equity-based compensation plans or awards. Except as set forth in Section IIL.LA of the A&R 2021 LTIP, the Executive
Performance Plans incorporate the terms of the A&R 2021 LTIP, as it may be amended from time-to-time.

As of June 30, 2026, approximately 3.7 million, 0.6 million and 0.8 million shares of Common Stock had been authorized for issuance under the CEO
Performance Plan, CFO Performance Plan and Former CCO Performance Plan, respectively, in each case subject to the satisfaction of the applicable
performance- and service-based vesting conditions under such plan, if at all. If on any Determination Date there is not a sufficient amount of shares authorized
by our stockholders to deliver the number of shares due under the Executive Performance Plans or any such Executive Performance Plan has not been approved
by our stockholders, then upon vesting, if at all, any amounts payable under any such Executive Performance Plan will not be paid in the form of the issuance
of new shares of Common Stock and instead will be payable in cash.

The CEO Performance Plan and CFO Performance Plan represent grants to our Chief Executive Officer and Chief Financial Officer, respectively, that are
intended to cover a period extending through 2028 in lieu of annual equity compensation grants during such period and are intended to provide each of them
with the opportunity to share in the long-term growth of the value of the Company. The Executive Performance Plans represent a contingent right to receive a
number of newly issued shares of Common Stock upon: (i) repayment of at least $390.0 million of our borrowings under the 2023 Term Loans (plus any
additional amounts drawn on the 2023 Term Loans), if at all; and (ii) satisfaction of service-based vesting conditions, which provide that 25% of the CEO
Performance Plan and Former CCO Performance Plan were or will be eligible to vest on each of September 20, 2024, 2025, 2026 and 2027, and one-third of
the CFO Performance Plan was or will be eligible to vest on each of September 20, 2025,
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2026 and 2027, in each case so long as such officer remains employed with the Company as of such dates, subject to limited exceptions. A “Repayment Event”
includes certain refinancings of the 2023 Term Loans on or before September 20, 2028, the scheduled maturity date of the 2023 Term Loans. Subject to the
satisfaction of the applicable performance- and service-based vesting conditions described above, the number of shares of Common Stock that may vest and be
issued under any Executive Performance Plan will first be determined on December 31st of the year in which a Repayment Event occurs, and then on
December 31st of each subsequent year (each such date, a “Determination Date”) until December 31, 2028 (the “Final Determination Date”). At any
Determination Date following a Repayment Event, the number of shares of Common Stock issuable under any Executive Performance Plan in connection with
such Determination Date, if any, will be determined using the then applicable percentage associated with the service-based vesting condition (the “Service
Vested Percentage”).

The number of shares of Common Stock subject to vesting and issuance, if any, under any Executive Performance Plan on each Determination Date
following a Repayment Event is based on a formula that aligns the number of shares of Common Stock issuable under such Executive Performance Plan with
the full or partial repayment or refinancing of the 2023 Term Loans and 2023 Revolving Credit Facility, the then applicable dollar value of the shares of
Common Stock issued to the 2023 Lenders under the Investor Rights Agreement and the volume weighted average price per share of Common Stock during the
60 trading day period prior to the applicable Determination Date. The number of shares of Common Stock, if any, issuable under the Executive Performance
Plans will vary depending on, among other things: (i) the occurrence and timing of a Repayment Event; (ii) the Total Investor Return (as defined in the
Executive Performance Plans) as a multiple of the aggregate principal amount of the 2023 Term Loans and any borrowings under the 2023 Revolving Credit
Facility as of the applicable Determination Date, if any; and (iii) the Service Vested Percentage as of the applicable Determination Date. There can be no
assurance that the performance- and service-based vesting conditions under the Executive Performance Plans will be satisfied or that the foregoing variables
will result in the vesting and issuance of any shares of Common Stock or cash payments pursuant to the Executive Performance Plans.

As of June 30, 2026, the performance-based vesting conditions for the outstanding and unvested Executive Performance Plans were not met, no shares had
vested and the achievement of the related performance objective was deemed probable of being achieved on September 20, 2028, the scheduled maturity date
of the 2023 Term Loans. The derived service periods for the Executive Performance Plans, which began on the respective grant dates, were: (i) for the CEO
Performance Plan, 5.2 years; (ii) for the CFO Performance Plan, 3.8 years; and (iii) for the Former CCO Performance Plan, 4.7 years. As a result of his
departure from his position with the Company in June 2025, our former Chief Commercial Officer will only be credited with 50% of the Service Vested
Percentage pursuant to the terms of the Former CCO Performance Plan in the event all performance-based vesting conditions are satisfied or a Change of
Control (as defined in the Former CCO Performance Plan) occurs. Accordingly, 50% of the Former CCO Performance Plan was forfeited during the three and
six months ended June 30, 2025.

The total unrecognized compensation cost related to the outstanding and unvested Executive Performance Plans was $91.4 million as of June 30, 2026,
which is expected to be recognized over 2.5 years.

Fair Value Estimates

We estimated fair value to measure compensation cost of the Executive Performance Plans on the date of grant using techniques that are considered to be
consistent with the objective of measuring fair value. In selecting the
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appropriate technique, management considered, among other factors, the nature of the instrument, the market risks that it embodies, and the expected means of
settlement.

Estimating fair values of the Executive Performance Plans requires the development of significant and subjective estimates that may, and are likely to,
change over the duration of the instrument with related changes in internal and external factors. In addition, option-pricing models are highly volatile and
sensitive to changes.

The following table summarizes the significant assumptions used to estimate the fair value on the date of grant for the outstanding and unvested Executive
Performance Plans granted during fiscal years 2024 and 2025:

2025M 2024
Expected term (in years) 3.8 4.7
Volatility 105% 70%
Risk-free rate 3.9% 4.4%
Expected dividend rate —% —%

(1) Assumptions used in the Monte Carlo simulation related to the CFO Performance Plan, which was granted on March 31, 2025.
(2) Assumptions used in the Monte Carlo simulation related to the Former CCO Performance Plan, which was granted on May 20, 2024.

Equity-Based Compensation Expense

The following table summarizes equity-based compensation expense for the three and six months ended June 30, 2026 and 2025, respectively (in
thousands):

Three Months Ended June 30, Six Months Ended June 30,

2026 2025 2026 2025
Compensation expense for RSUs and PSUs $ 3451 $ 3,306 $ 5,845 §$ 6,440
Compensation expense for the Executive Performance Plans 9,092 4,989 18,086 14,516
Total equity-based compensation expense $ 12,543  § 8,295 § 23931 § 20,956

The following table summarizes equity-based compensation expense recognized by condensed consolidated statement of operations line item for the three
and six months ended June 30, 2026 and 2025, respectively (in thousands):

Three Months Ended June 30, 2026 Six Months Ended June 30,
2026 2025 2026 2025
Cost of revenue $ 60 $ 100 $ 110 $ 178
Technology and development 301 330 464 764
Sales and marketing 236 259 567 500
General and administrative 11,946 7,606 22,790 19,514
Total equity-based compensation expense $ 12,543  § 8,295 § 23931 § 20,956

Earnout Shares

As part of the Business Combination, existing holders of WUP equity prior to the Business Combination, including certain holders of WUP profits
interests and restricted interests under the WUP Management Incentive Plan, but excluding holders of WUP stock options, had the right to receive up to 45,000
additional shares of Common Stock (the “Earnout Shares”) that were eligible to vest, if at all, upon the achievement of separate market conditions. One-third of
the Earnout Shares were eligible to vest and be issued if the Common Stock closing price was greater than or equal to $2,500.00, an additional one-third were
eligible to vest and be issued if the Common Stock closing price was greater than or equal to $3,000.00 and the final one-third were eligible to vest and be
issued when the Common Stock closing price was greater than or equal to $3,500.00, in each case over any 20 trading days
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within a period of 30 consecutive trading days on or before July 13, 2026. Earnout Shares were attributable to vested WUP profits interests and restricted
interests.

The grant-date fair value of the Earnout Shares attributable to the holders of WUP profits interests and restricted interests, using a Monte Carlo simulation
model, was $57.9 million. The derived service period began on the Business Combination Closing Date and had a weighted-average period of 1.7 years.

Based on the closing Common Stock trading price as of each of June 30, 2026 and July 13, 2026, the expiration date for the Earnout Shares, the market
conditions were not met, and no Earnout Shares vested or were issuable as of each such date. Upon expiration of the Earnout Shares on July 13, 2026, no
Earnout Shares had been issued and all Earnout Shares were automatically canceled. Compensation expense for Earnout Shares recognized in the condensed
consolidated statements of operations was nil for each of the three and six months ended June 30, 2026 and 2025.

Treasury Stock

As of June 30, 2026, we had 99,372 shares of treasury stock. The increase in treasury stock during the three and six months ended June 30, 2026 reflects
shares of Common Stock (i) withheld to settle employee taxes due upon the vesting of PSUs and RSUs, and (ii) acquired from stockholders who would
otherwise have held fractional shares because of the Reverse Stock Split, which the Company acquired for cash (without interest and subject to any required
tax withholding applicable to a holder). We did not cancel or reissue any shares of Common Stock held as treasury stock during any of the three and six months
ended June 30, 2026 and 2025.

10. WARRANTS

Prior to the Business Combination, Aspirational issued 7,991,544 redeemable public warrants (“Public Warrants™) and 4,529,950 redeemable private
warrants (“Private Warrants” and together with the Public Warrants, the “Warrants™), which Wheels Up assumed on the Business Combination Closing Date.
Each whole Warrant entitled the holder to purchase 1/200th of one share of Common Stock at a price of $2,300.00 per whole share of Common Stock on or
before July 13, 2026. As of June 30, 2026, 12,521,494 Warrants remained outstanding and exercisable for up to 62,607 shares of Common Stock. As of
June 30, 2026 and July 13, 2026, the expiration date for the Warrants, no Warrants had been exercised and all outstanding Warrants expired on the expiration
date.

11. NON-CONTROLLING INTERESTS

MIP LLC is a single purpose entity formed for the purpose of administering and effectuating the award of WUP profits interests to employees, consultants
and other qualified persons prior to the Business Combination. Wheels Up is the sole managing member of MIP LLC and, as a result, consolidates the financial
results of MIP LLC. We record non-controlling interests representing the ownership interest in MIP LLC held by other members of MIP LLC. In connection
with the Business Combination, the Seventh Amended and Restated LLC Agreement of WUP was adopted, which granted MIP LLC limited liability company
interests corresponding to outstanding vested WUP profits interests that enable members of MIP LLC, subject to certain restrictions, to exchange their vested
WUP profits interests before July 13, 2031 for cash or a corresponding number of shares of Common Stock, at the option of Wheels Up, based on the value of
such WUP profits interests relative to their applicable participation threshold.

The decision of whether to exchange WUP profits interests for cash or Common Stock is made solely at the discretion of Wheels Up. Accordingly, the
WUP profits interests held by MIP LLC are treated as permanent equity and changes in the ownership interest of MIP LLC are accounted for as equity
transactions. Future exchanges of WUP profits interests, which would also reduce the WUP limited liability company interests corresponding to MIP LLC and
result in the issuance of a number of shares of Common Stock depending on the applicable participation threshold and the applicable price per share of
Common Stock, will reduce the amount recorded as Non-controlling interests and increase Additional paid-in-capital on the condensed consolidated balance
sheets.
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The calculation of Non-controlling interests as of the periods indicated in the table below was as follows:

June 30, 2026 December 31, 2025
Number of WUP common units held by Wheels Up" 36.270.704 100.0 % 36,100,887 100.0 %
Number of vested WUP profits interests attributable to non-controlling o Y o Y
interests® ° ’
Total WUP common units and vested WUP profits interests outstanding 36,270,704 100.0 % 36,100,887 100.0 %

(1) WUP common units represent an equivalent ownership of Common Stock outstanding.
(2) Based on the closing price of Common Stock on the last trading day of the period covered by this Quarterly Report, no WUP common units would have been issuable upon conversion of WUP
profits interests outstanding as of June 30, 2026.

Upon the effectiveness of the Reverse Stock Split on April 24, 2026, the Company, in its capacity as the managing member of WUP, entered into
Amendment No. 4 to Seventh Amended and Restated Limited Liability Company Agreement of WUP, dated as of April 24, 2026, to, among other things,
update certain provisions to reflect adjustments to outstanding and issuable membership interests in WUP as a result of the Reverse Stock Split. We have
retrospectively adjusted all WUP common unit and vested WUP profits interests amounts in the table above to reflect the estimated impact of the Reverse Stock
Split. See Note 9 for more information regarding the Reverse Stock Split.

Weighted-average ownership percentages are used to allocate Net loss to Wheels Up and the non-controlling interest holders. The non-controlling interests
weighted-average ownership percentage was nil for each of the three and six months ended June 30, 2026 and 2025.

12. COMMITMENTS AND CONTINGENCIES

The Company has contractual obligations and commitments, primarily in the form of obligations to provide future services for which we have already
received deferred revenue (see Note 2), lease arrangements (see Note 8), repayment of long-term debt (see Note 6), legal proceedings, and sales and use tax
liability.

Legal Proceedings

From time to time, the Company and/or its consolidated subsidiaries are subject to various legal proceedings and claims, either asserted or unasserted,
which may arise in the ordinary course of business. While the outcome of these matters cannot be predicted with certainty, as of the date of this Quarterly
Report the Company does not believe that the outcome of any of these matters, individually or in the aggregate, will have a material adverse effect on its
financial condition, results of operations or cash flows.

GRP Litigation

As of the date of this Quarterly Report, we have an active lawsuit against Exclusive Jets, LLC d/b/a flyExclusive, a subsidiary of flyExclusive, Inc. (“FE”),
to enforce our rights and remedies for wrongful termination by FE of the Fleet Guaranteed Revenue Program Agreement, dated November 1, 2021, between
WUP and FE (the “GRP Agreement”). On June 30, 2023, FE notified us in writing of its immediate termination of the GRP Agreement. We believe that FE
wrongfully terminated such agreement in breach thereof. We are seeking compensatory damages, including the return of material deposits held by FE under the
GRP Agreement (collectively, the “GRP Deposit™) that were recorded in Other non-current assets on the condensed consolidated balance sheets as of each of
June 30, 2026 and December 31, 2025, as well as attorneys’ fees and costs.

On July 5, 2023, we originally filed a complaint against FE to enforce our rights under the GRP Agreement in the United States District Court for the
Southern District of New York. In August 2023, we re-filed the complaint against FE in the Supreme Court of the State of New York in New York County
(“NY State Court”). On December 2, 2025, the NY State Court dismissed our complaint without prejudice, citing its lack of personal jurisdiction over
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FE, and declined to render any decision on the merits of the case. On December 23, 2025, FE’s related counterclaim in NY State Court was discontinued
without prejudice.

On December 30, 2025, we re-filed the complaint to enforce our rights under the GRP Agreement against each of FE and Thomas James Segrave Jr., FE’s
founder and Chief Executive Officer, in the General Court of Justice, Superior Court Division in Wake County, North Carolina (the “NC Court”) (case
#25CV047093-910) (the “NC Complaint”). Our NC Complaint includes factual allegations regarding FE’s wrongful termination of the GRP Agreement and
asserted causes of action against FE and Mr. Segrave for breach of contract, violations of the North Carolina Unfair and Deceptive Trade Practices Act (the
“Deceptive Trade Practices Act”), fraudulent misrepresentation, conversion, breach of the implied covenant of good faith and fair dealing, money had and
received, unjust enrichment and, with respect to Mr. Segrave, piercing the corporate veil. On March 6, 2026, FE and Mr. Segrave filed their answer and
affirmative defenses to the NC Complaint, FE asserted counterclaims under breach of contract, breach of the implied covenant of good faith and fair dealing
and declaratory judgment theories for amounts it claims it is owed under the GRP Agreement, and FE filed a partial motion to dismiss certain claims on
procedural grounds. We filed our motion to dismiss, affirmative defenses and answer to FE’s counterclaims on April 3, 2026, and filed our opposition to FE’s
partial motion to dismiss on certain procedural grounds on June 19, 2026.

On June 29, 2026, the NC Court issued an order granting in part our motion to dismiss FE’s counterclaims and granted in part FE’s and Mr. Segrave’s motion
to dismiss our primary claims. In its order, the NC Court expressly noted that our claim against (i) Mr. Segrave based on a piercing the corporate veil theory
was dismissed without prejudice and could be reasserted at a later time if appropriate, and (ii) FE based on unjust enrichment was dismissed without prejudice.
Following these decisions, (a) our primary causes of action against FE under breach of contract, violations of the Deceptive Trade Practices Act, conversion
and breach of the implied covenant of good faith and fair dealing theories survived, (b) our primary causes of action against Mr. Segrave under conversion and
breach of the implied covenant of good faith and fair dealing theories survived, and (c) FE’s counterclaims for declaratory judgment survived and for breach of
contract and breach of the implied covenant of good faith and fair dealing survived except to the extent arising out of our exercise of certain rights under the
GRP Agreement. The parties are actively engaged in the litigation process, including discovery and fact witness depositions.

We intend to vigorously pursue the action to recover the outstanding GRP Deposit and other damages from FE and defend against any related
counterclaims, but there can be no assurance as to the outcome of the dispute with FE. Our success in recovering the amounts from FE will depend on several
factors, including the ability of FE to satisfy any judgment or settlement with available funds. We are in the process of evaluating the effects of the foregoing
events and we cannot make a reasonable estimate of any outcome, recovery or loss at this time.

Sales and Use Tax Liability

The Company regularly provides services to members in various states within the continental U.S., which may create sales and use tax nexus via
temporary presence, potentially requiring the payment of these taxes. The Company determined that there is uncertainty as to what constitutes nexus in
respective states for a state to levy taxes, fees and surcharges relating to its activity. As of each of June 30, 2026 and December 31, 2025, the Company
estimated the potential exposure to such tax liability was $5.5 million, the liability for which was included in Accrued expenses on the condensed consolidated
balance sheets.

13. RELATED PARTIES

The Company engages in transactions with certain stockholders who are also members, brand ambassadors or customers. Such transactions primarily
relate to their Wheels Up membership program, flights and flight-related services.

The Company incurred expenses of nil and nil for the three and six months ended June 30, 2026, respectively, and $0.1 million and $0.2 million for the
three and six months ended June 30, 2025, respectively, from transactions related to the Delta CCA. As of June 30, 2026 and December 31, 2025, $0.8 million
and $1.9 million, respectively,
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were included in Deferred Revenue and Accrued expenses, respectively, on the condensed consolidated balance sheet related to transactions associated with the
Delta CCA.

14. INCOME TAXES

We are subject to U.S. federal, state and local income taxes with respect to our allocable share of any taxable income or loss from WUP, as well as any
standalone income or loss Wheels Up generates. WUP is treated as a partnership for U.S. federal and most applicable state and local income tax purposes and
generally does not pay income taxes in most jurisdictions. Instead, any taxable income or loss generated by WUP is passed through to and included in the
taxable income or loss of its members, including Wheels Up. We are also subject to income taxes in the various foreign jurisdictions in which we operate.

We recorded income tax benefit of $0.1 million for three months ended June 30, 2026 and income tax expense of $0.4 million for the six months ended
June 30, 2026, and income tax expense of $1.0 million and $1.0 million for the three and six months ended June 30, 2025, respectively. The effective tax rate
was 0.1% and (0.2)% for the three and six months ended June 30, 2026, respectively, and (0.5)% and (0.6)% for the three and six months ended June 30, 2025,
respectively. Our effective tax rate for the three and six months ended June 30, 2026 differs from the federal statutory rate of 21%, primarily due to a full
valuation allowance against the majority of our net deferred tax assets where it is more likely than not that the deferred tax assets will not be realized and
geographical mix of our earnings.

We currently expect the undistributed earnings of our foreign subsidiaries to be indefinitely reinvested. Accordingly, the Company has not provided for the
tax effect, if any, of limited outside basis differences of its foreign subsidiaries. If these foreign earnings are repatriated to the U.S., or if the Company
determines that such earnings are repatriated to the U.S., or if the Company determines that such earnings will be remitted in a future period, additional tax
provisions may be required.

We evaluate the realizability of our deferred tax assets on a quarterly basis and establish valuation allowances when it is more likely than not that all or a
portion of the deferred tax assets may not be realized. In making such a determination, we consider all available positive and negative evidence, including
future reversals of existing taxable temporary differences, projected future taxable income, and tax-planning strategies. As of June 30, 2026, we concluded,
based on the weight of all available positive and negative evidence, that it is more likely than not that the majority of U.S. deferred tax assets will not be
realized. Accordingly, a valuation allowance has been established on the majority of our net deferred tax assets in the U.S.

Additionally, the Company is subject to the income tax effects associated with the Global Intangible Low-Taxed Income (“GILTI”) provisions and treats
the tax effects of GILTI as a current period expense in the period incurred.

Section 382 Transaction

In general, under Section 382 of the Internal Revenue Code of 1986 (as amended, the “Code”), a corporation that undergoes an “ownership change” is
subject to limitations on its ability to utilize its pre-change net operating losses (“NOLs”) or tax credits to offset future taxable income or taxes. As a result of
the Initial Issuance, the Company experienced an ownership change for the purpose of Section 382 of the Code during the third quarter of 2023, that will limit
the availability of our tax attributes to offset future income. Our NOLs and tax attributes are currently subject to a full valuation allowance. Accordingly, the
limitation does not have a material impact on our consolidated financial statements.

OECD Pillar Two

The Organization for Economic Co-operation and Development (OECD) has issued Pillar Two model rules introducing a new global minimum tax of 15%
effective on January 1, 2024. While the U.S. has not adopted the Pillar Two rules, various other governments around the world have implemented the
legislation, including jurisdictions in which certain of Wheels Up’s subsidiaries operate, and many other jurisdictions are in the process of
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implementing it. The Company continues to monitor the pending implementation of Pillar Two by individual countries and the potential effects of Pillar Two
on our business. The Pillar Two rules did not have a materially adverse impact on our results of operations, financial condition or cash flows in 2026.

One Big Beautiful Bill Act

On July 4, 2025, the One Big Beautiful Bill Act (the “OBBBA”) was signed into law in the U.S., which contains a broad range of tax reform provisions
affecting businesses. The Company continues to evaluate the impact of the legislation on our estimated annual effective tax rate and cash tax position.
Management believes that the financial statements reflect all known and estimable impacts of the OBBBA as of June 30, 2026. Due to the full valuation
allowance, the legislation changes do not have a material impact on our financial statements.

15. NET LOSS PER SHARE

The table below sets forth the computation of Basic and diluted net loss per share (in thousands, except share and per share data):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025
Numerator:
Net loss attributable to Wheels Up Experience Inc. - basic and diluted
$ (107,249) $ (82,299) $ (190,207) $ (181,612)
Denominator:
Weighted-average shares of Common Stock outstanding - basic and diluted
36,116,200 34,949,848 36,196,703 34,932,080
Basic and diluted net loss per share of Common Stock
$ 297) $ (235) $ 525 $ (5.20)

There were no dividends declared or paid during each of the three and six months ended June 30, 2026 and 2025.
Basic and diluted net loss per share were computed using the two-class method.

WUP profits interests held by members of MIP LLC are not subject to the net loss per share calculation until such time that vested WUP profits interests
are actually exchanged for shares of Common Stock.

The shares of Common Stock issuable under the Executive Performance Plans upon satisfaction of the performance- and service-based vesting conditions,
if at all, are not subject to the net loss per share calculation until such time that such shares of Common Stock are actually issued to the applicable grantee. The
exact number of shares of Common Stock that may be issued under the Executive Performance Plans will not be readily determinable until the first
Determination Date following a Repayment Event and at each successive Determination Date thereafter through the Final Determination Date. There can be no
assurance that both the performance- and service-based vesting conditions will be satisfied or that the foregoing variables will result in the vesting and issuance
of any shares of Common Stock pursuant to any Executive Performance Plan (see Note 9).

The following securities were not included in the computation of diluted shares outstanding, because the effect would be anti-dilutive, and issuance of such
shares is contingent upon the satisfaction of certain conditions which were not satisfied by the end of the period:
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June 30,

2026 2025
Warrants® 62,607 62,607
Earnout Shares 45,000 45,000
RSUs and PSUs 1,745,256 1,095,700
Stock options 42,972 44,341
Total anti-dilutive securities 1,895,835 1,247,648

(1) As of June 30, 2026 and 2025, each Warrant entitled the holder to purchase 1/200th and 1/10th, respectively, of one share of Common Stock at a price of $2,300.00 and $115.00, respectively, per
whole share of Common Stock. The foregoing information and number of shares of Common Stock listed in the table above for the Warrants reflects the maximum number of shares issuable
upon full exercise of all Warrants as of the end of the applicable period, taking into account the estimated impact of the Reverse Stock Split as if it had become effective as of each of the dates
presented in the table above (see Note 10). As of July 13, 2026, the expiration date for the Warrants, no Warrants had been exercised and all outstanding Warrants expired on the expiration date.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following management s discussion and analysis of our financial condition and results of operations (“MD&A ") should be read in conjunction with
our condensed consolidated financial statements and the related notes included in Part I, Item [ “Financial Statements” of this Quarterly Report on Form 10-
O for the three months ended June 30, 2026 (this “Quarterly Report”) and our audited consolidated financial statements included in Part II, Item 8 “Financial
Statements and Supplementary Data” in our Annual Report on Form 10-K for the year ended December 31, 2025 (“Annual Report”). This discussion contains
forward-looking statements which involve risks and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements. See “Cautionary Note Regarding Forward-Looking Statements” included in this Quarterly Report for more information. Unless the context

otherwise requires, references in this MD&A section to “Wheels Up, we, us,” “our,” and “the Company” are intended to mean the business and
operations of Wheels Up Experience Inc. and its consolidated subsidiaries for all periods.

Overview of Our Business

Wheels Up is a leading global provider of on-demand private aviation that offers a complete private aviation solution backed by an uncompromising
commitment to safety and service. Our offering is delivered through a mix of our charter solutions and membership program that strategically utilize our
controlled fleet of Bombardier Challenger 300 series and Embraer Phenom 300 series premium jet aircraft and global network of safety-vetted charter
operators to deliver a greater range of travel alternatives. In addition, our first-of-its-kind partnership with Delta Air Lines, Inc. (“Delta”) provides our members
and customers with a seamless offering across both private and premium commercial travel.

We offer our members, customers and industry partners numerous aviation services and generate the majority of our revenue from member and customer
flights, whether as part of Wheels Up’s membership program or charter solutions. Our Wheels Up Signature Membership provides members access to our
growing fleet of Bombardier Challenger 300 series and Embraer Phenom 300 series aircraft, and is designed to give our members flexibility, certainty and
premium benefits that make flying simpler and more rewarding. Wheels Up Signature Members pay a small monthly fee and purchase a fund as an advance to
us for the cost of future flight services and other incidental costs, such as catering and ground transportation or other personalized services (a “Membership
Fund”). Wheels Up Signature Membership unlocks increased flexibility, allowing our members to choose between the Dynamic Access Plan, which provides
discounted, dynamically-priced hourly rates, and the Fixed Access Plan, which provides predictability and consistency in hourly rates to private flyers. Our
first-of-its-kind partnership with Delta gives our members the opportunity to earn Delta SkyMiles® Diamond Medallion® status based on their qualifying
Wheels Up spend and use their Membership Fund to purchase discounted Delta flights and receive other benefits with Delta, in each case subject to certain
terms and conditions. We also provide Custom Enterprise Solutions tailored to the specific needs of our larger corporate customers.

For travelers looking to pay as they go, Wheels Up’s charter solutions allow members and customers to book charter trips with or without a Membership
Fund. We offer options to suit virtually every charter need through our international network of trusted partners. Our charter offerings customize the member
and customer experience for short- and long-haul flights with bespoke private jet arrangements or group charters, including for commercial-size charters with
large passenger groups of 15 or more, sports teams, global corporate events and tour operations. We also provide cargo services to a range of clients, including
individuals and government organizations, via Air Partner Cargo. Our charter solutions complement our membership program and provide a leading solution
for members and customers wishing to fly globally through attractive market-based pricing and personalized alternatives.
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Recent Developments
Efficiency, Productivity and Cost Reduction Initiatives

We first announced in August 2025 that we were in the process of implementing initiatives expected to drive approximately $50 million in annual cash cost
savings by implementing efficiency, productivity and overhead cost reduction actions associated with our fleet modernization plan and other actions. In
November 2025, we increased our estimate of the annual cash cost savings from $50 million to $70 million after identifying additional savings measures. We
substantially completed these actions in the second quarter of 2026, but continue to implement discrete efficiency and cost control opportunities across our
business and operations. While a portion of the savings that we originally expected from such actions are reflected in our results for the three and six months
ended June 30, 2026, we anticipate that the full impact of the anticipated cost savings and control actions will be reflected in our financial results by the end of
2026 relative to a second quarter of 2025 baseline.

Fleet Update

In May 2026, we announced that we completed our jet fleet modernization strategy approximately 18 months ahead of our original goal upon retiring our
remaining legacy jet aircraft - our Cessna Citation X and Hawker 400XP fleets - from revenue service. Following the completion of our jet fleet modernization
strategy, we have shifted all on-fleet operations to our premium Bombardier Challenger 300 and Embraer Phenom 300 series premium jet aircraft. We are now
fully focused on scaling our premium jet fleets and expect to grow our premium fleet to approximately 50 aircraft by the end of 2026. Our jet fleet transition
and disciplined operational execution from our internal teams has resulted in meaningful and continuing improvement in our operating performance year over
year, reflected by higher Utility, Completion Rates and On-Time Performance metrics and 119 Brand Days — or days with a perfect Completion Rate and zero
cancellations — year-to-date through July 2026. As of June 30, 2026, we had 40 premium aircraft — 11 Bombardier Challenger 300 series and 29 Embraer
Phenom 300 series jets — in our controlled fleet.

Following our decision to discontinue our legacy membership options for new customers in January 2026 and existing members in March 2026, we retired
our fleet of King Air 350i turboprop aircraft from revenue service in April 2026 and have utilized our network of safety-vetted charter operators to fulfill
turboprop customer demand. We have offered a substantial portion of our King Air 350i pilots the opportunity to become type-rated in our Bombardier
Challenger 300 and/or Embraer Phenom 300 series jet aircraft to support premium jet fleet growth plans. We intend to sell our remaining owned legacy fleet
aircraft and return remaining leased legacy jet aircraft over the next 12 months while simultaneously scaling our additional premium jet fleet.

Commercial Update

As of June 30, 2026, our Wheels Up Signature Membership program and Custom Enterprise Solutions modeled off of that program had grown to more
than 1,200 members, and as of the date of this Quarterly Report, represents over 50% of our active member base. Following the phase out of sales of our legacy
membership options for new customers in January 2026 and existing members on March 31, 2026, we continue to see meaningful growth opportunities for
Wheels Up Signature Membership, Custom Enterprise Solutions for larger corporate customers and our charter offerings. We believe that the alignment of our
Wheels Up Signature Membership, recently unified global sales and customer service model, and the full transition of our controlled fleet operations to our
Challenger and Phenom premium jet aircraft during the second quarter of 2026 will result in an elevated customer experience and is a major step in our
continuing business transformation.

Delta Lock-Up Extension

On May 23, 2026, we entered into Amendment No. 4 to Investment and Investor Rights Agreement (the “Investor Rights Agreement Amendment”), with
Delta to amend and extend certain transfer restrictions set forth in the Investment and Investor Rights Agreement, dated September 20, 2023, by and among, the
Company, Delta and each of CK Wheels LLC (“CK Wheels”), Cox Investment Holdings, LLC (“Cox” and, collectively with Delta and CK Wheels, the “Lead
Lenders™), and certain other parties thereto (collectively with Delta, the “2023 Lenders”) (as amended by Amendment No. 1 thereto, dated as of November 15,
2023, as further amended by Amendment No. 2
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thereto, dated as of September 22, 2024, as further amended by Amendment No. 3 thereto, dated as of September 21, 2025, as further amended by the Investor
Rights Agreement Amendment and collectively with the several joinders thereto, the “Investor Rights Agreement”). Under the Investor Rights Agreement
Amendment, Delta agreed to extend the lock-up restriction applicable to all of its shares of our Class A common stock, $0.0001 par value per share (“Common
Stock”), issued pursuant to the Investor Rights Agreement by one additional year, through May 22, 2027, subject to limited exceptions for transfers to
Permitted Transferees (as defined in the Investor Rights Agreement).

In addition, on May 23, 2026, each of Delta and Cox extended the deadline by which we must file an initial shelf registration statement to register under
the Securities Act of 1933, as amended (the “Securities Act”), the shares of Common Stock issued to them under the Investor Rights Agreement, to: (i) in the
case of Delta, May 22, 2027 to align with Delta’s extension of the lock-up restriction; and (ii) in the case of Cox, the earlier of May 22, 2027 and 20 business
days after Cox provides notice of the exercise of its demand or piggyback registration rights under the Registration Rights Agreement, dated as of September
20, 2023, to which each of Delta and Cox is a party.

Financing Transactions
2026 Term Loan

On May 29, 2026, we entered into a Credit Agreement (the “2026 Credit Agreement”), by and among the Company, as borrower, certain subsidiaries of the
Company that are Loan Parties, Delta, Cox and CK Wheels, and U.S. Bank Trust Company, N.A. (“U.S. Bank™), as administrative agent, pursuant to which the
Lead Lenders provided an unsecured term loan to us in the aggregate original principal amount of $100.0 million (the “2026 Term Loan”), the net proceeds of
which we received on May 29, 2026. Under the 2026 Credit Agreement, we, with the consent of the Required Lenders (as defined in the 2026 Credit
Agreement), may request the establishment of additional term loan commitments in an aggregate original principal amount up to $100.0 million, subject to
lender participation and certain other requirements set forth in the 2026 Credit Agreement. Additional details about the 2026 Credit Agreement and 2026 Term
Loan are provided under the caption “—Liquidity & Capital Resources” herein.

Series B Equipment Notes Facility

On May 21, 2026, Wheels Up Partners LLC (“WUP LLC”), an indirect subsidiary of the Company, completed its previously announced financing
transaction arranged solely by Sankaty Jet Capital LLC, a subsidiary of AIP Capital Partners LLC. Upon the closing of the $68.0 million Series B Equipment
Notes Facility (as defined in “—Liquidity & Capital Resources” herein), we received cash net proceeds of approximately $64.3 million after paying certain
transaction-related expenses.

Delta has provided credit support for the Revolving Equipment Notes Facility (as defined in “—Liquidity & Capital Resources” herein), including the
Series B Equipment Notes Facility, which effectively guarantees WUP LLC’s payment obligations thereunder upon the occurrence and continuation of
specified events of default. The Series B Equipment Notes Facility utilizes a similar enhanced equipment trust certificate (EETC) loan structure as our existing
$332.0 million Series A Equipment Notes Facility (as defined in “—Liquidity & Capital Resources” herein), under which Bank of America, N.A. and PNC
Capital Markets LLC are lenders as of the date of this Quarterly Report. The Series B Equipment Notes Facility is in addition to the Series A Equipment Notes
Facility and, on May 21, 2026, resulted in the maximum aggregate borrowing amount under the Revolving Equipment Notes Facility being increased to $400.0
million. Additional details about the Revolving Equipment Notes Facility, including the Series B Equipment Notes Facility, are provided under the caption “—
Liquidity & Capital Resources” herein.
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Amendments to 2023 Credit Agreement & Extension of 2023 Revolving Credit Facility Availability Period

As previously disclosed, we are a party to the 2023 Credit Agreement (as defined in “—Liquidity & Capital Resources” herein), which provides for the
2023 Term Loans (as defined in “—Liquidity & Capital Resources™ herein) in the aggregate original principal amount of $390.0 million that were fully funded
as of November 15, 2023 and the 2023 Revolving Credit Facility (as defined in “—Liquidity & Capital Resources” herein) in the aggregate original principal
amount of $100.0 million. On May 29, 2026, we entered into Amendment No. 4 to Credit Agreement (the “Fourth 2023 Credit Agreement Amendment”), by
and among the Company, as borrower, the Loan Parties, each of the Lead Lenders, and U.S. Bank, pursuant to which certain conforming amendments were
made to the 2023 Credit Agreement to, among other things, (i) permit the incurrence of the 2026 Term Loan and reflect its terms, and (ii) further reflect the
Series B Equipment Notes Facility as senior secured debt that constitutes EETC Obligations (as defined in the 2023 Credit Agreement). The other terms of the
2023 Credit Agreement were largely unchanged as a result of the Fourth 2023 Credit Agreement Amendment.

On July 31, 2026, we entered into Amendment No. 5 to Credit Agreement (the “Fifth 2023 Credit Agreement Amendment”), by and among the Company,
as borrower, the other Loan Parties (as defined herein) party thereto, as guarantors, Delta and the U.S. Bank, as administrative agent and collateral agent,
pursuant to which Delta extended the period during which the 2023 Revolving Credit Facility will continue to be available to be drawn by two additional years,
to September 20, 2028. The Fifth 2023 Credit Agreement Amendment did not contain any other material amendments to the 2023 Credit Agreement, including
the amount of Delta’s $100.0 million commitment under the 2023 Revolving Credit Facility. As of June 30, 2026, $35.3 million aggregate principal amount
was outstanding under the 2023 Revolving Credit Facility (excluding capitalized paid-in-kind interest) and $64.7 million was available to be drawn thereunder
with respect to Delta’s $100.0 million commitment.
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Non-GAAP Financial Measures

In addition to our results of operations below, we report certain key financial measures that are not required by, or presented in accordance with, U.S.
generally accepted accounting principles (“GAAP”). These non-GAAP financial measures are in addition, and not a substitute for or superior to, measures of
financial performance prepared in accordance with GAAP and should not be considered as an alternative to any performance measures derived in accordance
with GAAP. We believe that these non-GAAP financial measures provide useful supplemental information to investors about Wheels Up. However, there are
certain limitations related to the use of these non-GAAP financial measures and their nearest GAAP measures, including that they exclude significant expenses
that are required to be recorded in Wheels Up’s financial measures under GAAP. Other companies may calculate non-GAAP financial measures differently or
may use other measures to calculate their financial performance, and therefore, our non-GAAP financial measures may not be directly comparable to similarly
titled measures of other companies. Accordingly, you are cautioned not to place undue reliance on this information.

Adjusted EBITDA and Adjusted EBITDAR

We calculate Adjusted EBITDA as Net income (loss) adjusted for (i) Interest income (expense), (ii) Income tax expense, (iii) Depreciation and
amortization, (iv) Equity-based compensation expense and (v) other items not indicative of our ongoing operating performance, including but not limited to,
restructuring and integration-related charges and non-cash gains and losses on sales of aircraft or other assets. We calculate Adjusted EBITDAR as Adjusted
EBITDA, as further adjusted for aircraft lease costs. We include Adjusted EBITDA and Adjusted EBITDAR as supplemental measures for assessing operating
performance and for the following:

* To be used in conjunction with bonus program target achievement determinations, strategic internal planning, annual budgeting, allocating resources
and making operating decisions; and

» To provide useful information for historical period-to-period comparisons of our business, as each measure removes the effect of certain non-cash
expenses and other items not indicative of our ongoing operating performance.

Adjusted EBITDAR is included as a supplemental measure, because we believe it provides an alternate presentation to adjust for the effects of financing in
general and the accounting effects of capital spending and acquisitions of aircraft, which may be acquired outright, acquired subject to acquisition debt,
including under the Revolving Equipment Notes Facility, by capital lease or by operating lease, each of which may vary significantly between periods and
results in a different accounting presentation.

Beginning with the three months ended June 30, 2026, we began including (Gain) loss on sale of aircraft held for sale and Loss on extinguishment of debt
as adjustments in the reconciliation of each of Adjusted EBITDA and Adjusted EBITDAR to Net loss. (Gain) loss on sale of aircraft held for sale and Loss on
extinguishment of debt, as presented for purposes of the Adjusted EBITDA and Adjusted EBITDAR non-GAAP reconciliations, are non-operating items that
are included in the computation of Net loss in the condensed consolidated statements of operations. Management believes that including (Gain) loss on sale of
aircraft held for sale and Loss on extinguishment of debt in the non-GAAP reconciliation of each of Adjusted EBITDA and Adjusted EBITDAR to Net loss
improves the usefulness and clarity of our non-GAAP financial measures by removing the impact of accounting gains or losses generated from aircraft
dispositions and related debt repayments that are not indicative of our core operating performance. Prior period Adjusted EBITDA and Adjusted EBITDAR
amounts for the three and six months ended June 30, 2025 presented herein have been recast to reflect this change. This update has no effect on any of our
previously reported GAAP results. Please refer to the heading titled “Update to Non-GAAP Definitions — Adjustments for Accounting Gains and Losses from
Aircraft Sales” in the press release furnished as Exhibit 99.1 to our Current Report on Form 8-K filed with the SEC on August 4, 2026 for historical non-GAAP
reconciliations of each of Adjusted EBITDA and Adjusted EBITDAR to Net loss for the quarterly periods beginning with the three months ended
March 31, 2024 through the three months ended March 31, 2026 and for the years ended December 31, 2025 and 2024.
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The following table reconciles each of Adjusted EBITDA and Adjusted EBITDAR to Net loss, which is the most directly comparable GAAP measure (in
thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

Net loss $ (107,249) $ (82,299) $ (190,207) $ (181,612)
Add back (deduct):

Interest expense 32,950 22,084 58,257 41,964
Interest income (566) (836) (808) (1,984)
Income tax (benefit) expense (119) 959 390 1,037
Other expense, net 61 470 72 169
Depreciation and amortization 12,120 13,490 23,834 33,700
Loss on divestiture 507 — 507 —
Impairment on legacy fleet retirement 12,736 — 12,736 —
Gain on sale of aircraft held for sale (590) (2,203) (3,098) (8,754)
Loss on extinguishment of debt 25 22 42 60
Loss (gain) loss on disposal of assets, net 4,555 20 4,672 (3,269)
Equity-based compensation expense 12,543 8,295 23,931 20,956
Integration and transformation expense!! 185 183 680 1,366
Fleet modernization expense® — 7,972 — 13,119
Legacy fleet retirement® 6,091 — 11,075 —
Other® 589 625 1,201 21,367
Adjusted EBITDA® $ (26,162) $ (31,218) $ (56,716) $ (61,881)
Aircraft lease costs® 6,228 3,918 15,990 9,276
Adjusted EBITDAR® $ (19,934) $ (27,300) $ (40,726) $ (52,605)

(1) Consists of expenses associated with our global integration efforts, including charges for employee separation programs and third-party advisor costs.

(2) Consists of expenses incurred in connection with the execution of our fleet modernization strategy first announced in October 2024, which primarily includes expenses associated with
transitioning our Bombardier Challenger 300 series and Embraer Phenom 300 series aircraft to our operations and pilot training programs aligned to our fleet modernization strategy, as well as
certain cash and non-cash costs incurred associated with exiting legacy private jet models.

(3) Includes expenses related to the retirement of our legacy aircraft as part of our fleet transition and efficiency and cost reduction initiatives.

(4) For the three and six months ended June 30, 2026, primarily consists of on-going lease costs for our former New York City corporate office space, which we vacated during the first quarter of
2025. For the six months ended June 30, 2025, primarily includes a one-time $20.2 million non-cash pre-tax right-of-use asset impairment charge associated with our former New York City
corporate office space.

(5) Beginning with the three months ended June 30, 2026, we began including (Gain) loss on sale of aircraft held for sale and Loss on extinguishment of debt as adjustments in the reconciliation of
each of Adjusted EBITDA and Adjusted EBITDAR to Net loss. Prior period Adjusted EBITDA and Adjusted EBITDAR amounts have been recast to reflect this change. Adjusted EBITDA and
Adjusted EBITDAR, as previously reported without any adjustment for (Gain) loss on sale of aircraft held for sale and Loss on extinguishment of debt, for the three months ended June 30, 2025,
were $(29.0) million and $(25.1) million, respectively, and for the six months ended June 30, 2025, were $(53.2) million and $(43.9) million, respectively.

(6) Aircraft lease costs are reflected in Cost of revenue on the condensed consolidated statement of operations for the applicable period.
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Adjusted Contribution and Adjusted Contribution Margin

We calculate Adjusted Contribution as Gross profit (loss) excluding Depreciation and amortization and adjusted further for equity-based compensation
included in Cost of revenue and other items included in Cost of revenue that are not indicative of our ongoing operating performance. Adjusted Contribution
Margin is calculated by dividing Adjusted Contribution by total Revenue. We include Adjusted Contribution and Adjusted Contribution Margin as
supplemental measures for assessing operating performance and for the following:

*  To be used to understand our ability to achieve profitability over time through scale and leveraging costs; and
*  To provide useful information for historical period-to-period comparisons of our business and to identify trends.

The following table reconciles Adjusted Contribution to Gross loss, which is the most directly comparable GAAP measure (in thousands, except
percentages):

Three Months Ended June 30, Six Months Ended June 30,

2026 2025 2026 2025
Revenue $ 181,999 $ 189,637 $ 350,921 $ 367,167
Less: Cost of revenue (160,314) (173,955) (319,510) (332,379)
Less: Depreciation and amortization (12,120) (13,490) (23,834) (33,700)
Gross profit 9,565 2,192 7,577 1,088
Gross margin 5.3% 1.2% 2.2% 0.3%
Add back (deduct):
Depreciation and amortization 12,120 13,490 23,834 33,700
Equity-based compensation expense in Cost of revenue 60 100 110 178
Integration and transformation expense in Cost of revenue" — — 15 363
Fleet modernization expense in Cost of revenue® — 7,725 — 10,782
Legacy fleet retirement-related expenses in Cost of revenue® 800 — 5,783 —
Other in Cost of revenue® — (437) — (600)
Adjusted Contribution $ 22,545 $ 23,070 $ 37,319 $ 45,511
Adjusted Contribution Margin 12.4% 12.2% 10.6% 12.4%

(1) Consists of expenses associated with our global integration efforts, including charges for employee separation programs.

(2) Consists of expenses incurred in connection with the execution of our fleet modernization strategy, which primarily includes expenses associated with transitioning our Bombardier Challenger
300 series and Embraer Phenom 300 series aircraft to our operations and pilot training programs aligned to our fleet modernization strategy, as well as certain cash and non-cash costs incurred
associated with exiting legacy private jet models.

(3) Includes expenses related to the retirement of our legacy aircraft as part of our fleet transition and efficiency and cost reduction initiatives.

(4) Consists of amounts recovered on Parts and supplies inventory reserved during prior periods related to Parts and supplies inventory deemed in excess after revision of future business needs
associated with strategic business initiatives, including fleet modernization.
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Key Operating Metrics

In addition to financial measures, we regularly review certain key operating metrics to evaluate our business, determine the allocation of resources and

make decisions regarding business strategies. We believe that these metrics can be useful for understanding the underlying trends in our business.

The following table summarizes our key operating metrics:

(in thousands, except Live Flight Legs, Private Jet Gross Bookings per Live Flight

Three Months Ended June 30,

Leg, Utility and percentages) 2026 2025 % Change
Total Gross Bookings 241,824 $ 261,948 ®)%
Private Jet Gross Bookings 190,690 $ 208,326 ®)%
Live Flight Legs 8,649 11,971 (28)%
Private Jet Gross Bookings per Live Flight Leg 22,048 $ 17,403 27 %
Utility® 49.5 41.1 20 %
Completion Rate 99.4 % 97.5 % 2 pp
On-Time Performance (A-30) 86.8 % 80.3 % 6 pp
On-Time Performance (D-60) 94.4 % 88.8 % 6 pp
3+ Hour Delay Rate 1.2 % 2.8 % ) pp
Six Months Ended June 30,

2026 2025 % Change
Total Gross Bookings 508,991 $ 503,850 1%
Private Jet Gross Bookings 383,849 $ 413,619 (M%
Live Flight Legs 16,442 22,866 (28)%
Private Jet Gross Bookings per Live Flight Leg 23,346 $ 18,089 29 %

(1)  For the three months ended June 30, 2026, Utility for the Embraer Phenom 300 series, Bombardier Challenger 300 series and legacy fleet aircraft in our controlled fleet were 46.9, 62.5 and 8.0
hours, respectively. For the three months ended June 30, 2025, Utility for the Embraer Phenom 300 series, Bombardier Challenger 300 series and legacy fleet aircraft in our controlled fleet were
49.0, 54.0 and 40.6 hours, respectively. The decline in Utility of our legacy fleet aircraft during the three months ended June 30, 2026 reflects our decision to retire those aircraft from revenue
service in April 2026.
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Definitions of our key operating metrics are below. From time to time, we may adjust the definitions and calculations of our key operating metrics to
reflect changes in our business or new data types, or to improve the accuracy and usefulness of such metrics. Our calculation of our key operating metrics may
not be comparable to similarly titled measures reported by other companies.

Total Gross Bookings and Private Jet Gross Bookings. We define Total Gross Bookings as the total gross spend by our members and customers on all
private jet flight services under our membership program and charter offerings, all group charter flights, which are charter flights with 15 or more passengers
(“Group Charter Flights”), and all cargo flight services (“Cargo Services”). We believe Total Gross Bookings provides useful information about the scale of the
overall global aviation solutions that we provide our members and customers.

We define Private Jet Gross Bookings as the total gross spend by our members and customers on all private jet flight services under our membership
program and charter offerings (excluding Group Charter Flights and Cargo Services). We believe Private Jet Gross Bookings provides useful information about
the aggregate amount our members and customers spend with Wheels Up versus our competitors.

For each of Total Gross Bookings and Private Jet Gross Bookings, the total gross spend by our members and customers is the amount invoiced to the
member or customer and includes the cost of the flight and related services, such as catering, ground transportation, certain taxes, fees and surcharges. We use
Total Gross Bookings and Private Jet Gross Bookings for historical period-to-period comparisons of our business and to identify trends, including relative to
our competitors.

Live Flight Legs. We define Live Flight Legs as the number of completed one-way revenue generating private jet flight legs in the applicable period,
excluding empty repositioning legs, Group Charter Flights and Cargo Services. We believe Live Flight Legs is a useful metric to measure the scale and usage
of our platform, and our ability to generate Flight revenue.

Private Jet Gross Bookings per Live Flight Leg. We use Private Jet Gross Bookings per Live Flight Leg to measure the average gross spend by our
members and customers on all private jet flight services under our membership program and charter offerings for each Live Flight Leg.

Utility. We define Utility for the applicable period as the total revenue generating flight hours flown on our controlled aircraft fleet, excluding empty
repositioning legs, divided by the monthly average number of available aircraft in our controlled aircraft fleet. Utility is expressed as a monthly average. We
measure the revenue generating flight hours for a given flight on our controlled aircraft as the actual flight time from takeoff to landing. We determine the
number of aircraft in our controlled aircraft fleet available for revenue generating flights at the end of the applicable month and exclude aircraft then classified
as held for sale. We use Utility to measure the efficiency of our operations, our ability to generate a return on our assets and the impact of our fleet
modernization strategy.

Completion Rate. We define Completion Rate as the percentage of total scheduled flights operated and completed, excluding customer-initiated flight
cancellations.

On-Time Performance (A-30). We define On-Time Performance (A-30) as the percentage of total flights flown that arrived within 30 minutes of the
scheduled time, inclusive of air traffic control, weather, maintenance and customer delays, excluding all cancelled flights.

On-Time Performance (D-60). We define On-Time Performance (D-60) as the percentage of total flights flown that departed within 60 minutes of the
scheduled time, inclusive of air traffic control, weather, maintenance and customer delays, excluding all cancelled flights.

3+ Hour Delay Rate. We define 3+ Hour Delay Rate as the percentage of total flights flown that were impacted by a departure delay of longer than three
hours after the scheduled departure time, inclusive of air traffic control, weather, maintenance and customer delays, excluding all cancelled flights.
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Results of Operations

Results of Operations for the Three Months Ended June 30, 2026 Compared to the Three Months Ended June 30, 2025

The following table sets forth our results of operations for each of the three months ended June 30, 2026 and 2025 (in thousands):

Revenue

Costs and expenses:

Cost of revenue (exclusive of items shown separately below)

Technology and development

Sales and marketing

General and administrative
Depreciation and amortization
Impairment on legacy fleet retirement
(Gain) on sale of aircraft held for sale
Loss on disposal of assets, net

Total costs and expenses
Loss from operations

Other (expense) income
Loss on divestiture
Loss on extinguishment of debt
Interest income
Interest expense
Other (expense) income, net

Total other (expense) income
Loss before income taxes
Income tax benefit (expense)
Net loss

Less: Net loss attributable to non-controlling interests
Net loss attributable to Wheels Up Experience Inc.

n/m Not meaningful.

Three Months Ended June 30, Change in

2026 2025 $ %
$ 181,999  § 189,637 (7,638) 4)%
160,314 173,955 (13,641) (8)%
8,842 9,358 (516) (6)%
26,747 24,385 2,362 10 %
31,666 30,232 1,434 5%
12,120 13,490 (1,370) (10)%
12,736 — 12,736 —%
(590) (2,203) 1,613 (73)%
4,555 20 4,535 100 %
256,390 249,237 7,153 3%
(74,391) (59,600) (14,791) (25)%
(507) — (507) n/m
(25) (22) 3) 14 %
566 836 (270) (32)%
(32,950) (22,084) (10,866) 49 %
(61) (470) 409 (87)%
(32,977) (21,740) (11,237) 52 %
(107,368) (81,340) (26,028) (32)%
119 (959) 1,078 112 %
(107,249) (82,299) (24,950) (30)%
— — — —%
$ (107,249)  $ (82,299) (24,950) (30)%
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Revenue

Revenue for the three months ended June 30, 2026 compared to the three months ended June 30, 2025 was as follows (in thousands):

Three Months Ended June 30, Change in
2026 2025 $ %
Membership $ 5411 $ 7474 $ (2,063) (28)%
Flight 157,709 158,330 (621) — %
Other 18,879 23,833 (4,954) 21)%
Total $ 181,999 $ 189,637 $ (7,638) @)%

The decrease in Membership revenue was primarily driven by a decrease in total members year over year as a result of streamlining our membership
offering and shifting less frequent flyers to our charter offerings.

The marginal decrease in Flight revenue was primarily driven by a $43.9 million reduction attributable to a 28% decrease in Live Flight Legs year over
year, which was substantially offset by a $43.3 million increase attributable to a 38% increase in Flight revenue per Live Flight Leg due to a greater mix of
flights on larger cabin and premium jets generally associated with higher hourly rates.

The decrease in Other revenue was primarily attributable to the absence of $6.7 million in services-related revenue following the divestiture of certain non-
core services businesses in the third quarter of 2025 (see Note 5, Acquisition and Divestitures in the Notes to Financial Statements in Part II, Item 8 “Financial
Statements and Supplementary Data” in our Annual Report). These decreases were partially offset by a $1.6 million increase in group charter-related revenue.

Cost of Revenue

Cost of revenue decreased by $13.6 million, or 8%, for the three months ended June 30, 2026 compared to the three months ended June 30, 2025. The
decrease in Cost of revenue was driven by a $22.8 million decrease in maintenance expense due to having fewer active aircraft in our controlled fleet following
the retirement from revenue service of our legacy aircraft fleet in April 2026, a $20.0 million decrease in compensation expense due to headcount reductions
since the prior year period as a part of our previously announced efficiency and cost reduction initiatives, a $13.4 million decrease in fuel and airport fees
primarily due to fewer Live Flight Legs on our controlled aircraft versus the prior year period, and the absence of $7.7 million in fleet modernization-related
expenses incurred during the three months ended June 30, 2025. These decreases were partially offset by a $44.7 million increase in third-party operator spend
due to shifting certain flight activity to third-party operators as we retired our legacy fleets from revenue service in April 2026, a $2.3 million increase in
aircraft lease costs and $0.8 million of legacy fleet retirement-related costs not present in our results for the three months ended June 30, 2025.

Other Operating Expenses
Technology and Development

Technology and development expenses decreased by $0.5 million, or 6%, for the three months ended June 30, 2026 compared to the three months ended
June 30, 2025. The decrease was primarily driven by a $1.0 million decrease in enterprise software and other IT-related spend and a $0.8 million reduction in
employee compensation and allocable costs due to reduced headcount since the prior year period, in each case as a result of our previously-announced
efficiency and cost reduction initiatives. These decreases were partially offset by a $1.7 million increase in expenses due to lower capitalization of expenses
and consultant spend.

Sales and Marketing

Sales and marketing expenses increased by $2.4 million, or 10%, for the three months ended June 30, 2026, compared to the three months ended June 30,
2025, largely due to a $2.0 million increase in employee compensation
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and allocable costs driven by changes to the incentive compensation structure implemented in the first quarter of 2026.
General and Administrative

General and administrative expenses increased by $1.4 million, or 5%, for the three months ended June 30, 2026 compared to the three months ended June
30, 2025. The increase was primarily driven by $5.3 million of legacy fleet retirement-related costs and the absence of $4.3 million of equity-based
compensation expense related to the Executive Performance Plans (as defined in Note 9) incurred in the second quarter of 2025. The increases were partially
offset by a $4.5 million reduction in employee compensation and allocable costs due to headcount reductions as part of our previously-announced efficiency
and cost reduction initiatives, and reductions in third party services spend of $1.1 million and bad debt expenses of $1.0 million.

Depreciation and Amortization

Depreciation and amortization expenses decreased by $1.4 million, or 10%, for the three months ended June 30, 2026 compared to the three months ended
June 30, 2025, primarily driven by lower aircraft depreciation following the retirement of our legacy fleets in April 2026 and classifying such aircraft as held
for sale (see Note 3), partially offset by depreciation related to the purchase of additional premium aircraft during the three months ended June 30, 2026 and
lower depreciation associated with capitalized IT-related spend.

Interest Income

Interest income decreased by $0.3 million, or 32%, for the three months ended June 30, 2026 compared to the three months ended June 30, 2025, primarily
driven by a decrease in cash equivalents held in money market funds versus the prior year period.

Interest Expense

Interest expense increased by $10.9 million, or 49%, for the three months ended June 30, 2026 compared to the three months ended June 30, 2025,
primarily attributable to paid-in-kind interest expense associated with certain of our credit facilities.

Other (Expense) Income, Net

The change in Other (expense) income, net was relatively immaterial for the three months ended June 30, 2026 compared to the three months ended June
30, 2025.

47



Results of Operations for the Six Months Ended June 30, 2026 compared to the Six Months Ended June 30, 2025

The following table sets forth our results of operations for each of the six months ended June 30, 2026 and 2025 (in thousands):

Revenue

Costs and expenses:

Cost of revenue (exclusive of items shown separately below)

Technology and development

Sales and marketing

General and administrative

Depreciation and amortization

Impairment on legacy fleet retirement

(Gain) on sale of aircraft held for sale

Loss (gain) on disposal of assets, net
Total costs and expenses

Loss from operations

Other (expense) income
Loss on divestiture
Loss on extinguishment of debt
Interest income
Interest expense
Other (expense) income, net
Total other (expense) income

Loss before income taxes
Income tax benefit (expense)
Net loss

Less: Net loss attributable to non-controlling interests
Net loss attributable to Wheels Up Experience Inc.

Six Months Ended June 30, Change in
2026 2025 %

350,921 § 367,167 (16,246) )%
319,510 332,379 (12,869) (4)%
17,581 19,882 (2,301) (12)%
48,930 46,546 2,384 5%
58,503 87,049 (28,546) (33)%
23,834 33,700 (9,866) 29%
12,736 — 12,736 —%
(3,098) (8,754) 5,656 (65)%
4,672 (3,269) 7,941 100 %
482,668 507,533 (24,865) (5)%
(131,747) (140,366) 8,619 (6)%
(507) — (507) — %
(42) (60) 18 (30)%
808 1,984 (1,176) (59)%
(58,257) (41,964) (16,293) 39 %
(72) (169) 97 (57)%
(58,070) (40,209) (17,861) 44 9%
(189,817) (180,575) (9,242) 5%
(390) (1,037) 647 (62)%
(190,207) (181,612) (8,595) 5%
— — — —%
(190,207) $ (181,612) (8,595) 5%
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Revenue

Revenue for the six months ended June 30, 2026 compared to the six months ended June 30, 2025 was as follows (in thousands):

Six Months Ended June 30, Change in
2026 2025 $ %
Membership $ 11,429 $ 16,663 $ (5,234) 3B1)%
Flight 301,247 305,898 (4,651) )%
Other 38,245 44,606 (6,361) (14)%
Total $ 350,921 $ 367,167 $ (16,246) 4%

The decrease in Membership revenue was primarily driven by a decrease in total members year over year as a result of streamlining our membership
offering and shifting less frequent flyers to our charter offerings.

The slight decrease in Flight revenue was primarily driven by a $85.9 million reduction attributable to a 28% decrease in Live Flight Legs year over year,
which was substantially offset by a $81.3 million increase attributable to a 37% increase in Flight revenue per Live Flight Leg due to a greater mix of flights on
larger cabin and premium jets generally associated with higher hourly rates.

The decrease in Other revenue was primarily attributable to the absence of $11.6 million in services-related revenue following the divestiture of certain
non-core services businesses in the third quarter of 2025 (see Note 5, Acquisition and Divestitures in the Notes to Financial Statements in Part II, Item 8
“Financial Statements and Supplementary Data” in our Annual Report) and $1.6 million in ground services revenue due to the sale of our fixed-base operator
activities in the first quarter of 2025. These decreases were partially offset by a $6.9 million increase in group charter-related revenue associated with multiple
geopolitical events in the first quarter of 2026.

Cost of Revenue

Cost of revenue decreased by $12.9 million, or 4%, for the six months ended June 30, 2026 compared to the six months ended June 30, 2025. In addition
to the general decrease in Cost of revenue attributable to the slight decrease in Flight revenue compared to the six months ended June 30, 2026, the decrease in
Cost of revenue was driven by a $42.2 million decrease in compensation expense due to headcount reductions since the prior year period as a part of our
previously announced efficiency and cost reduction initiatives, a $21.4 million decrease in fuel and airport fees primarily due to fewer Live Flight Legs on our
controlled aircraft versus the prior year period, a $16.9 million decrease in maintenance expense as a result of having fewer active aircraft in our controlled
fleet following the retirement from revenue service of our legacy aircraft fleet in April 2026, and the absence of $10.8 million in fleet modernization-related
expenses incurred during the six months ended June 30, 2025. These decreases were partially offset by a $67.1 million increase in third-party operator spend
due to shifting certain flight activity to third-party operators as we scaled down and retired our legacy fleets from revenue service during the six months ended
June 30, 2026, a $6.7 million increase in aircraft lease costs and $5.8 million of legacy fleet retirement-related costs not present in our results for the six months
ended June 30, 2026, which includes a $5.0 million reserve for related parts inventory.

Other Operating Expenses
Technology and Development

Technology and development expenses decreased by $2.3 million, or 12%, for the six months ended June 30, 2026 compared to the six months ended June
30, 2025. The decrease was primarily driven by a $3.1 million reduction in employee compensation and allocable costs due to reduced headcount since the
prior year period and a $1.8 million decrease in enterprise software and other IT-related spend, in each case as a result of our previously-announced efficiency
and cost reduction initiatives. These decreases were partially offset by a $3.3 million increase in expenses due to lower capitalization of expenses as result of
reduced headcount and consultant spend.
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Sales and Marketing

Sales and marketing expenses increased by $2.4 million, or 5%, for the six months ended June 30, 2026 compared to the six months ended June 30, 2025,
primarily due to a $2.8 million increase in employee compensation partially offset by $0.4 million reduction in general marketing and events spend.

General and Administrative

General and administrative expenses decreased by $28.5 million, or 33%, for the six months ended June 30, 2026 compared to the six months ended June
30, 2025. The decrease was primarily driven by the absence of a $20.2 million right-of-use asset impairment recorded in the first quarter of 2025 associated
with vacating our former New York City corporate office space and a $10.4 million reduction in employee compensation and allocable costs due to headcount
reductions as part of our previously-announced efficiency and cost reduction initiatives, as well as a $2.0 million decrease in third party services spend. The
decreases were partially offset by $5.3 million of legacy fleet retirement-related costs and a $3.3 million decrease in equity-based compensation expense related
to the Executive Performance Plans.

Depreciation and Amortization

Depreciation and amortization expenses decreased by $9.9 million, or 29%, for the six months ended June 30, 2026 compared to the six months ended
June 30, 2025, primarily driven by higher expense recognized in the first quarter of 2025 for amortization of capitalized IT software and a right-of-use asset
impairment recorded in the first quarter of 2025 associated with vacating our former New York City corporate office space. Depreciation was also lower for the
six months ended June 30, 2026 due to the retirement of our legacy fleets in April 2026 and classifying such aircraft as held for sale, partially offset by
depreciation related to the purchase of additional premium aircraft during the six months ended June 30, 2026.

Interest Income

Interest income decreased by $1.2 million, or 59%, for the six months ended June 30, 2026 compared to the six months ended June 30, 2025, primarily
driven by a decrease in the average amount of cash equivalents held in money market funds versus the prior year period.

Interest Expense

Interest expense increased by $16.3 million, or 39%, for the six months ended June 30, 2026 compared to the six months ended June 30, 2025, primarily
attributable to paid-in-kind interest expense associated with certain of our credit facilities.

Other (Expense) Income, Net

The change in Other (expense) income was relatively immaterial for each of the six months ended June 30, 2026 and six months ended June 30, 2025.
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Liquidity and Capital Resources
Overview and Liquidity Outlook

Our principal sources of liquidity have historically consisted of financing activities, including proceeds from debt financing transactions and the ATM
Program (as defined below), proceeds from asset sales aligned with our long-term business strategies, and operating activities, primarily from deferred revenue
associated with the sale of Membership Funds. As of June 30, 2026, we had $86.3 million of Cash and cash equivalents and $33.8 million of Restricted cash,
and our long-term debt obligations consisted primarily of approximately $189.2 million aggregate principal amount outstanding of Revolving Equipment Notes
(as defined below), approximately $514.3 million, $37.1 million and $11.3 million aggregate principal amount outstanding under the 2023 Term Loans,
2023 Revolving Credit Facility and Credit Support Premium (as defined below), respectively, in each case inclusive of capitalized paid-in-kind interest, and
approximately $101.1 million aggregate principal amount outstanding under the 2026 Term Loan, inclusive of capitalized paid-in-kind interest. In addition, we
had a working capital deficit of $563.3 million as of June 30, 2026, and Net cash used in operating activities was $191.3 million for the six months ended June
30, 2026. See the caption titled “Any inability to satisfy the terms of our contractual agreements, including operating leases and debt financing obligations,
could adversely affect our business, results of operations and financial condition” in Part I, Item 1A “Risk Factors” in our Annual Report for more information
about our contractual obligations.

We expect to meet our liquidity needs for the next 12 months with a combination of cash and cash equivalents, cash flows from operations, strategic
dispositions of legacy aircraft, proceeds from borrowings under the Revolving Equipment Notes Facility and 2023 Revolving Credit Facility, as needed, and,
depending on market conditions, sales of shares of Common Stock under the ATM Program or other debt or equity financings. Our ability to satisfy our long-
term liquidity needs will depend on, among others, our ability to generate cash flows from operations and enter into additional or alternate financing
arrangements.

Sources and Uses of Liquidity
Long-Term Debt

The terms of our material long-term debt arrangements are briefly summarized below. As of June 30, 2026, $64.7 million and $142.8 million were
available to be drawn under the 2023 Revolving Credit Facility with respect to Delta’s $100.0 million commitment and Revolving Equipment Notes Facility,
respectively, in each case subject to certain terms and the satisfaction of certain conditions. In addition, as of June 30, 2026, scheduled maturities of our long-
term debt were expected to be approximately: (i) $10.5 million for the remainder of 2026; (ii) $88.3 million for 2027; (iii) $640.6 million for 2028; and
(iv) $179.7 million for 2029. See Note 6, Long-Term Debt in the Notes to Condensed Consolidated Financial Statements included in Part I, Item 1 “Financial
Statements” in this Quarterly Report for more information about the Revolving Equipment Notes Facility, Credit Support Premium, 2023 Term Loans,
2023 Revolving Credit Facility and 2026 Term Loan.

WUP LLC is a party to the Revolving Equipment Notes Facility that utilizes an enhanced equipment trust certificate (EETC) loan structure and provides
for the revolving issuance from time to time by WUP LLC of:

»  Series A-1 equipment notes (collectively, the “Series A Equipment Notes”) in an aggregate principal amount up to $332.0 million (the “Series A
Equipment Notes Facility”); and

e Series B-1 equipment notes (collectively, the “Series B Equipment Notes” and, collectively with the Series A Equipment Notes, the “Revolving
Equipment Notes”) in an aggregate principal amount up to $68.0 million (the “Series B Commitment Amount” and such facility, the “Series B
Equipment Notes Facility” and, together with the Series A Equipment Notes Facility, the “Revolving Equipment Notes Facility”), of which all $68.0
million aggregate principal amount of Series B Equipment Notes were issued by WUP LLC on May 21, 2026 for gross proceeds equal to 100% of the
principal amount of the initial Series B Equipment Notes.

51



Any amounts of principal repaid by WUP LLC on and from November 13, 2024 to November 13, 2027, in the case of the Series A Equipment Notes, or on
and from May 21, 2026 to November 23, 2027, in the case of the Series B Equipment Notes (as applicable, the “Availability Period”), either due to regular
principal amortization payments, as applicable, or the early redemption of principal amounts related to any aircraft secured by the Revolving Equipment Notes
Facility, will become available to be re-borrowed by WUP LLC for the purchase of additional aircraft to be secured by such facility during the applicable
Availability Period, subject to certain conditions.

The Series A Equipment Notes are scheduled to mature on November 13, 2029 (the “Series A Maturity Date”) and require annual amortization of principal
amount equal to 10% per annum through the end of the applicable Availability Period and 12% per annum thereafter to the Series A Maturity Date, in each case
payable in cash quarterly on the same dates as interest payments. Interest on the Series A Equipment Notes accrues at the variable rate of the then applicable
three-month secured overnight funds rate (“SOFR”) plus 1.75% per annum during the applicable Availability Period, SOFR plus 2.25% per annum
immediately after the end of the applicable Availability Period to November 13, 2028, and SOFR plus 2.75% per annum from November 13, 2028 to the
Series A Maturity Date. Interest on the Series A Equipment Notes is payable in cash quarterly on February 15, May 15, August 15 and November 15 of each
year and on the Series A Maturity Date. WUP LLC must also pay a customary commitment fee on unused amounts available to be borrowed under the Series A
Equipment Notes Facility.

The Series B Equipment Notes are scheduled to mature on November 23, 2027 (the “Series B Maturity Date”). Interest on the Series B Commitment
Amount accrues at 5.97% per annum from May 21, 2026 to the Series B Maturity Date, regardless of whether funds are drawn under a Series B Revolving
Equipment Note. Interest on the Series B Commitment Amount is payable in cash quarterly on the same principal and interest payment schedule as the Series A
Equipment Notes and on the Series B Maturity Date. There are no amortization of principal payments or commitment fees associated with the Series B
Equipment Notes and Series B Commitment Amount.

As of June 30, 2026, the Series A Equipment Notes and Series B Equipment Notes were secured by senior liens on 47 and 39, respectively, of our owned
aircraft and in the future will be secured by senior liens on additional aircraft financed under the respective facilities (collectively, the “Revolving Equipment
Notes Collateral”). WUP LLC may redeem any Revolving Equipment Note in connection with the sale of an aircraft that constitutes Revolving Equipment
Notes Collateral or otherwise, at any time, and is not required to pay prepayment premiums in connection with such early redemptions. Additional details about
the Revolving Equipment Notes Facility summarized in Note 6, Long-Term Debt in the Notes to Condensed Consolidated Financial Statements.

As of June 30, 2026, under the Revolving Equipment Notes Facility: (i) approximately $189.2 million and $66.2 million aggregate principal amount of
Series A Equipment Notes and Series B Equipment Notes, respectively, were outstanding; (ii) approximately $142.8 million and $1.8 million was available to
be borrowed to fund future aircraft acquisitions under the Series A Equipment Notes and Series B Equipment Notes, respectively; and (iii) the carrying values
of the 47 and 39 aircraft that were subject to liens under outstanding Series A Equipment Notes and Series B Equipment Notes, respectively, were $234.2
million and $220.5 million, respectively.

Credit Support for Revolving Equipment Notes Facility

Delta provides credit support for the Revolving Equipment Notes Facility, which effectively guarantees WUP LLC’s payment obligations thereunder upon
the occurrence and continuation of specified events of default, in exchange for an annual fee as a percentage of the aggregate principal amounts drawn under
the Revolving Equipment Notes Facility that is payable-in-kind by us and accrues interest over the life of the Revolving Equipment Notes Facility (the “Credit
Support Premium”). The Credit Support Premium constitutes a revolving loan payable to Delta under the 2023 Revolving Credit Facility. Amounts in respect
of the Credit Support Premium accrue while the Revolving Equipment Notes are outstanding and include interest that is compounded and capitalized on the
last day of each calendar quarter; however, any such accrued amounts do not reduce Delta’s $100.0 million commitment under the 2023 Revolving Credit
Facility. The Credit Support Premium will become due and payable in-full upon the earlier of repayment and extinguishment of the Revolving Equipment
Notes Facility and the termination of Delta’s obligation to provide credit support for the Revolving Equipment Notes Facility.
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2023 Term Loans & 2023 Revolving Credit Facility

We have entered into a Credit Agreement, dated as of September 20, 2023 (as amended by Amendment No. 1 thereto, dated as of November 15, 2023, as
further amended by Amendment No. 2 thereto, dated as of November 13, 2024, as further amended by Amendment No. 3 thereto, dated as of April 30, 2025, as
further amended by the Fourth 2023 Credit Agreement Amendment, and as further amended by the Fifth 2023 Credit Agreement Amendment, the “2023 Credit
Agreement”), by and among us, as borrower, certain of our subsidiaries, as guarantors (collectively with the Company, the “Loan Parties”), Delta, CK Wheels,
Cox and certain other lenders party thereto from time to time (collectively, the “2023 Lenders”), and U.S. Bank, as administrative agent and collateral agent for
the secured parties, pursuant to which as of June 30, 2026 (i) the 2023 Lenders have provided term loans (the “2023 Term Loans”) in the aggregate original
principal amount of $390.0 million and (ii) Delta has provided a commitment for a revolving loan facility in the aggregate original principal amount of $100.0
million (the “2023 Revolving Credit Facility” and together with the 2023 Term Loans, the “2023 Credit Facility”).

The scheduled maturity date for the 2023 Term Loans and 2023 Revolving Credit Facility is September 20, 2028, in each case subject to earlier
termination upon acceleration or termination of any obligations upon the occurrence and continuation of an event of default. Interest on the 2023 Term Loans
and borrowings under the 2023 Revolving Credit Facility (each, a “2023 Loan” and, collectively, the “2023 Loans”) accrues at a rate of 10% per annum on the
unpaid principal balance of the 2023 Loans then outstanding. Accrued interest on each 2023 Loan is payable-in-kind as compounded interest and capitalized to
the principal amount of the applicable 2023 Loan on the last day of each of March, June, September and December each year and the applicable maturity date.

As part of the 2023 Credit Facility, Delta has provided a commitment for the 2023 Revolving Credit Facility in the aggregate original principal amount of
$100.0 million, which is separate and apart from the portion with respect to the Credit Support Premium. We may borrow available amounts under the 2023
Revolving Credit Facility at any time through September 20, 2028 in an amount and to the extent that after giving pro forma effect to any borrowing
thereunder, our Unrestricted Cash Amount (as defined in the 2023 Credit Agreement) will not exceed $100.0 million. The availability period for the 2023
Revolving Credit Facility may be extended at any time by agreement between Delta and us. We generally must promptly repay any borrowings under the 2023
Revolving Credit Facility prior to maturity at any time prior to September 20, 2028, to the extent our Unrestricted Cash Amount (as defined in the 2023 Credit
Agreement) exceeds $100.0 million.

During the three and six months ended June 30, 2026, we incurred aggregate borrowings of $60.0 million and $100.0 million, respectively, and made
aggregate repayments of $64.7 million and $64.7 million, respectively, aggregate principal amount (excluding repayments of accrued interest and capitalized
paid-in-kind interest that are reflected in Interest expense in the condensed consolidated statements of operations for the three and six months ended June 30,
2026) under the 2023 Revolving Credit Facility. As of June 30, 2026, $35.3 million aggregate principal amount was outstanding under the 2023 Revolving
Credit Facility (excluding capitalized paid-in-kind interest) and $64.7 million was available to be drawn thereunder with respect to Delta’s $100.0 million
commitment.

2026 Term Loan

On May 29, 2026, we entered into the 2026 Credit Agreement, pursuant to which the Lead Lenders provided us the $100.0 million 2026 Term Loan, the
net proceeds of which were received by us on May 29, 2026. Pursuant to the 2026 Credit Agreement, we, with the consent of each Lead Lender, may request
the establishment of additional term loan commitments after May 29, 2026 in an aggregate original principal amount up to an additional $100.0 million (each,
an “Incremental 2026 Term Loan”), subject to lender participation and certain other requirements set forth in the 2026 Credit Agreement. To the extent any
Incremental 2026 Term Loan is not advanced by the Lead Lenders and is instead advanced by any additional lender with the consent of each Lead Lender, any
such additional lender would join the 2026 Credit Agreement and become a “Lender” thereunder.

The scheduled maturity date for the 2026 Term Loan is the earliest to occur of (i) 91 days prior to the “Scheduled Maturity Date” under the 2023 Credit
Agreement, which is currently scheduled to mature on September 20, 2028, (ii) May 29, 2029 and (iii) the acceleration or termination of any obligations upon
the occurrence and continuation of an Event of Default (as defined in the 2026 Credit Agreement). Interest on the 2026
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Term Loan accrues at a rate of 12% per annum on the unpaid principal balance then outstanding. Accrued interest on the 2026 Term Loan is payable-in-kind as
compounded interest and capitalized to the principal amount of the 2026 Term Loan on the last day of each of March, June, September and December each
year and the maturity date. We may, at our option, elect to make interest payments in cash at any interest payment date. The maturity date for the 2026 Term
Loan is expected to occur before the maturity date under the 2023 Credit Agreement and its repayment prior to amounts due and owing under the 2023 Credit
Agreement is permitted under the 2023 Credit Agreement.

At-the-Market Common Stock Offering Program

In August 2025, we entered into an ATM Equity Offering™ Sales Agreement (the “ATM Sales Agreement”) with BofA Securities, Inc. and Jefferies LLC
(together, the “Sales Agents”), pursuant to which we may sell, from time to time, up to an aggregate sales price of $50.0 million of our Common Stock through
the Sales Agents (the “ATM Program”). Sales of shares of Common Stock under the ATM Sales Agreement, if any, may be made by any method deemed to be
an “at the market offering” as defined in Rule 415(a)(4) of the Securities Act of 1933, as amended (“Securities Act”), including sales made in ordinary brokers’
transactions on The New York Stock Exchange or otherwise at market prices prevailing at the time of the sale, at prices related to prevailing market prices or at
negotiated prices and block trades. During the three and six months ended June 30, 2026, we did not issue any shares of Common Stock under the
ATM Program and had approximately $0.6 million of capacity to issue shares of Common Stock thereunder in the future. This Quarterly Report is not an offer
to sell or the solicitation of any offer to buy shares of Common Stock under the ATM Program, nor shall there be an offer, solicitation or sale of such shares of
Common Stock in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such
state.

Cash Flows

The following table summarizes our cash flows for each of the six months ended June 30, 2026 and 2025 (in thousands):

Six Months Ended June 30,

2026 2025

$ (191,260) $ (110,804)
Net cash used in operating activities

$ (66,521) § 19,914
Net cash (used in) provided by investing activities

$ 213,766 $ (17,560)
Net cash provided by (used in) financing activities

$ (413) S 3,224
Effect of exchange rate changes on cash, cash equivalents and restricted cash

$ (44,428) $ (105,226)

Net decrease in Cash and Cash equivalents and Restricted cash

Cash Flow from Operating Activities

The cash outflow from operating activities consisted of our Net loss during the respective periods, net of non-cash items of $119.0 million and $93.8
million during the six months ended June 30, 2026 and 2025, respectively, and the balance from a general decrease in net operating assets and liabilities.
During the six months ended June 30, 2026, we sold $191.3 million of Membership Funds, which was a 26% decrease from the $260.0 million of Membership
Funds sold during the six months ended June 30, 2025. The decrease was primarily attributable to our decision to phase out and discontinue sales of
Membership Funds tied to our legacy aircraft fleets in the first quarter of 2026 ahead of retiring those fleets from revenue service in the second quarter of 2026,
and to focus our sales efforts on Wheels Up Signature Membership and Custom Enterprise Solutions, which provide access to our premium jet fleets and are
aimed at attracting higher spending members that generally fly more frequently. Membership Funds are generally non-refundable cash deposits that are
accounted for as Deferred revenue until the time at which they are used by members or customers in accordance with the terms applicable to such Membership
Fund.
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Cash Flow from Investing Activities

The cash outflow from investing activities during the six months ended June 30, 2026 was primarily attributable to cash outflows of $118.8 million for
capital expenditures, including $113.5 million related to fleet modernization and $3.6 million of capitalized IT software development costs. The cash outflows
were partially offset by $52.5 million in proceeds from sales of aircraft that were classified as held for sale.

Cash Flow from Financing Activities

The cash inflow from financing activities of $213.8 million during the six months ended June 30, 2026 was primarily attributable to $153.1 million of
borrowings under the Revolving Equipment Notes Facility, including the $68.0 million of net proceeds from the initial closing of the Series B Revolving
Equipment Notes Facility in May 2026, $100.0 million of borrowings related to the closing of the 2026 Term Loan, and $100.0 million of borrowings under the
2023 Revolving Credit Facility. The cash inflows were partially offset by repayments of long-term debt of $136.9 million, including $66.4 million of
repayments under the Revolving Equipment Notes Facility related to quarterly amortization payments and in connection with aircraft sales and the repayment
of $64.7 million aggregate principal amount under the 2023 Revolving Credit Facility.

Future Obligations and Commitments

As of June 30, 2026, our principal ongoing commitments consisted of contractual cash obligations to pay quarterly principal amortization payments,
quarterly interest payments and balloon principal payments at maturity under the Revolving Equipment Notes, principal and accrued interest under the 2023
Credit Facility and 2026 Term Loan when due at maturity (including any amounts in respect of the Credit Support Premium), operating lease payments for our
controlled aircraft, offices and operational facilities, aircraft maintenance costs, trade payables and ordinary course arrangements involving our obligation to
provide future services for which we have already received deferred revenue. For further information about the foregoing obligations and commitments, see the
following Notes to Condensed Consolidated Financial Statements included in Part I, Item 1 “Financial Statements” in this Quarterly Report: Note 2, Revenue;
Note 6, Long-Term Debt; and Note 8, Leases.

As we continue to scale our premium jet fleet, we anticipate, among other things, making investments to grow our fleet and operations, which may include
purchasing or leasing aircraft, acquiring other private aviation businesses or entering into alternative financing structures or business arrangements to provide
aircraft supply or grow our charter solutions platform. From time to time, we enter into purchase agreements for premium jet aircraft, which are subject to
customary representations, warranties, covenants, closing conditions and termination rights. Such agreements typically require us to make up-front deposits
prior to multi-week inspections and maintenance events that must be completed before paying the balance of the purchase price to acquire the aircraft. We
expect this next phase of growth will be capital intensive and require significant internal and external resources. As of the date of this Quarterly Report, we
expect that we will fund any fleet-related obligations or commitments using cash and cash equivalents on-hand, including cash received from any sales or sale-
leaseback transactions involving our owned aircraft, operating cash flows, available borrowings under the Revolving Equipment Notes Facility and
2023 Revolving Credit Facility, as needed, and potential future net proceeds from additional debt or equity financings. See “We may not be able to successfully
implement our growth strategies or realize the expected benefits of our strategic initiatives, including changes in our commercial offerings, operational
efficiency and cost reduction actions, and our fleet modernization strategy” in Part 11, Item 1A “Risk Factors” in this Quarterly Report for more information.

Further, we are in the process of selling our remaining legacy owned aircraft and returning legacy leased aircraft to their lessors. We may incur significant
cash expenditures over time to maintain, repair, store and prepare aircraft for sale and incur accounting gains and losses upon the sale of aircraft. In addition,
depending on the market for aircraft sales and the particular aircraft being sold, we may not receive positive cash net proceeds upon sale. Similarly, we may
incur significant cash expenditures to maintain leased aircraft and return leased aircraft to the lessor in a specified condition, or make payments in connection
with strategic early termination or non-renewal of a lease. We expect to fund sale and lease return expenses as part of our normal business operations. See “The
residual value of our owned aircraft may be less than estimated in our depreciation policies” and “We may incur substantial
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costs related our leased aircraft, including for return obligations” in Part I, Item 1A “Risk Factors” in our Annual Report for more information.

In addition, the Share Repurchase Program (as defined in Part II, Item 2 “Unregistered Sales of Equity Securities and Use of Proceeds™) gives management
the discretion to purchase shares of Common Stock from time to time, and any open order or executory contract to acquire shares of Common Stock in the
future would constitute a cash contractual commitment by the Company to the extent it is not cancelled prior to trade execution.

Off-Balance Sheet Arrangements

As of June 30, 2026, we were not a party to any off-balance sheet arrangements (as defined in Regulation S-K) that have or are reasonably likely to have a
current or future material effect on our financial condition, results of operations or cash flows.

Critical Accounting Policies and Estimates

For further information about our critical accounting policies and estimates, and recent accounting pronouncements, see Note 1, Summary of Business and
Significant Accounting Policies of the Notes to Condensed Consolidated Financial Statements included in Part I, Item 1 “Financial Statements” in this
Quarterly Report and the caption titled “Critical Accounting Policies and Estimates” in Part II, Item 7 “Management’s Discussion and Analysis of Financial
Conditions and Results of Operations” included in our Annual Report, as applicable. There have not been any material changes to our significant and critical
accounting policies and estimates since the filing of our Annual Report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the ordinary course of operating our business, we are exposed to market risks. Market risk represents the risk of loss that may impact our financial
position or results of operations due to adverse changes in financial market prices and rates. Our principal market risks relate to interest rates, aircraft fuel and
foreign currency exchange. There have not been any material changes to the market risks described in Part II, Item 7A “Quantitative and Qualitative
Disclosures About Market Risk” included in our Annual Report.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Exchange Act, our management, with the participation of our Chief Executive Officer and Chief Financial
Officer, evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of the
period covered by this Quarterly Report. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our
disclosure controls and procedures were effective as of June 30, 2026, to ensure that material information was accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) identified in
connection with the evaluation required by Rules 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the three months ended June 30, 2026, that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitation on the Effectiveness of Internal Control over Financial Reporting and Disclosure Controls and Procedures

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures or our
internal control over financial reporting will prevent all errors and all fraud. A control system, no matter how well designed and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are
resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally,
controls can be circumvented or overridden. The design of any system of controls is also based in part upon certain assumptions about the likelihood of future
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Over time, controls may
become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate. Because of the inherent
limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected or preventable.

PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, the Company and/or its consolidated subsidiaries are subject to various legal proceedings and claims, either asserted or unasserted,
which may arise in the ordinary course of business. The outcome of these matters cannot be predicted with certainty. See Note 12, Commitments and
Contingencies in the Notes to Condensed Consolidated Financial Statements included in Part I, Item 1 “Financial Statements” in this Quarterly Report for a
discussion of loss contingencies, if any. Below is a discussion of significant pending legal proceedings involving the Company and/or its consolidated
subsidiaries:

GRP Litigation

As of the date of this Quarterly Report, we have an active lawsuit against Exclusive Jets, LLC d/b/a flyExclusive, a subsidiary of flyExclusive, Inc. (“FE”),
to enforce our rights and remedies for wrongful termination by FE of the Fleet Guaranteed Revenue Program Agreement, dated November 1, 2021, between
WUP and FE (the
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“GRP Agreement”). On June 30, 2023, FE notified us in writing of its immediate termination of the GRP Agreement. We believe that FE wrongfully terminated
such agreement in breach thereof. We are seeking compensatory damages, including the return of material deposits held by FE under the GRP Agreement
(collectively, the “GRP Deposit™) that were recorded in Other non-current assets on the condensed consolidated balance sheets as of each of June 30, 2026 and
December 31, 2025, as well as attorneys’ fees and costs.

On July 5, 2023, we originally filed a complaint against FE to enforce our rights under the GRP Agreement in the United States District Court for the
Southern District of New York. In August 2023, we re-filed the complaint against FE in the Supreme Court of the State of New York in New York County
(“NY State Court”). On December 2, 2025, the NY State Court dismissed our complaint without prejudice, citing its lack of personal jurisdiction over FE, and
declined to render any decision on the merits of the case. On December 23, 2025, FE’s related counterclaim in NY State Court was discontinued without
prejudice.

On December 30, 2025, we re-filed the complaint to enforce our rights under the GRP Agreement against each of FE and Thomas James Segrave Jr., FE’s
founder and Chief Executive Officer, in the General Court of Justice, Superior Court Division in Wake County, North Carolina (the “NC Court”) (case
#25CV047093-910) (the “NC Complaint”). Our NC Complaint includes factual allegations regarding FE’s wrongful termination of the GRP Agreement and
asserted causes of action against FE and Mr. Segrave for breach of contract, violations of the North Carolina Unfair and Deceptive Trade Practices Act (the
“Deceptive Trade Practices Act”), fraudulent misrepresentation, conversion, breach of the implied covenant of good faith and fair dealing, money had and
received, unjust enrichment and, with respect to Mr. Segrave, piercing the corporate veil. On March 6, 2026, FE and Mr. Segrave filed their answer and
affirmative defenses to the NC Complaint, FE asserted counterclaims under breach of contract, breach of the implied covenant of good faith and fair dealing
and declaratory judgment theories for amounts it claims it is owed under the GRP Agreement, and FE filed a partial motion to dismiss certain claims on
procedural grounds. We filed our motion to dismiss, affirmative defenses and answer to FE’s counterclaims on April 3, 2026, and filed our opposition to FE’s
partial motion to dismiss on certain procedural grounds on June 19, 2026.

On June 29, 2026, the NC Court issued an order granting in part our motion to dismiss FE’s counterclaims and granted in part FE’s and Mr. Segrave’s motion
to dismiss our primary claims. In its order, the NC Court expressly noted that our claim against (i) Mr. Segrave based on a piercing the corporate veil theory
was dismissed without prejudice and could be reasserted at a later time if appropriate, and (ii) FE based on unjust enrichment was dismissed without prejudice.
Following these decisions, (a) our primary causes of action against FE under breach of contract, violations of the Deceptive Trade Practices Act, conversion
and breach of the implied covenant of good faith and fair dealing theories survived, (b) our primary causes of action against Mr. Segrave under conversion and
breach of the implied covenant of good faith and fair dealing theories survived, and (c) FE’s counterclaims for declaratory judgment survived and for breach of
contract and breach of the implied covenant of good faith and fair dealing survived except to the extent arising out of our exercise of certain rights under the
GRP Agreement. The parties are actively engaged in the litigation process, including discovery and fact witness depositions.

We intend to vigorously pursue the action to recover the outstanding GRP Deposit and other damages from FE and defend against any related
counterclaims, but there can be no assurance as to the outcome of the dispute with FE. Our success in recovering the amounts from FE will depend on several
factors, including the ability of FE to satisfy any judgment or settlement with available funds, in light of the following:

* Inits Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on May 1, 2024, FE disclosed that upon termination of
the GRP Agreement, it applied a portion of the GRP Deposit against certain receivable balances that FE claims it was owed under the GRP Agreement.
As a result, the GRP Deposit liability owed to the Company that was formerly reflected in FE’s financial statements was fully eliminated as of June
30, 2023 and the remainder of the GRP Deposit continues to be withheld from Wheels Up.

* Inits Quarterly Report on Form 10-Q for the three months ended March 31, 2026 filed with the SEC on May 11, 2026, FE disclosed: (i) a net loss of
$13.4 million for the three months ended March 31, 2026 and that it “expects to incur operating losses in the near term” due to ongoing business
initiatives; (ii) that as of

58



March 31, 2026, it had cash and cash equivalents of $18.7 million (versus $29.3 million as of December 31, 2025) and $1.0 in investments in
securities, against a working capital deficit of $212.3 million (versus $195.6 million as of December 31, 2025); and (iii) as of March 31, 2026, that
cash and cash equivalents on hand, operating cash flows and proceeds from its fractional program will be sufficient to fund FE’s operations, including
capital expenditure requirements, for at least 12 months from the date of filing of such Form 10-Q, but it might need additional capital to fund growth
plans or as circumstances change, which FE disclosed it would expect to obtain through equity issuances, refinancing existing debt or new
borrowings, and if FE is not able to raise adequate capital when needed or on acceptable terms, its business, prospects, operating results and financial
condition could be negatively impacted.

We are in the process of evaluating the effects of the foregoing events and we cannot make a reasonable estimate of any outcome, recovery or loss at this
time. See the caption titled “If third-party operators that we rely on to provide certain flights to our members and charter customers do not perform adequately
or unexpectedly terminate their relationships with us, our costs may increase and our business, operations, results of operations and financial condition could
be adversely affected” in Part I, Item 1A “Risk Factors” in our Annual Report for further information.

ITEM 1A. RISK FACTORS

In addition to the risks set forth below and the information set forth in this Quarterly Report, you should carefully consider the “Risk Factors” under Part I,
Item 1A “Risk Factors” in our Annual Report and in our other filings with the SEC from time to time. You should be aware that these risk factors and other
information may not describe every risk facing Wheels Up. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial could adversely affect our business, liquidity, financial condition and results of operations.

Our ability to obtain additional financing, refinance our existing debt obligations in the future on terms we deem attractive or access the capital
markets may be limited.

We require sufficient liquidity levels for our operations and strategic business initiatives, including our ongoing multi-year business transformation and
scaling our premium jet fleets. We have existing debt obligations and we expect to from time to time incur additional debt obligations or other arrangements to
fund working capital requirements, other debt service obligations, strategic transactions, capital expenditures and strategic initiatives, including to scale our
premium jet fleets and fund future business growth. Factors that may affect our ability to obtain additional financing, refinance existing debt obligations or
access the capital markets on terms attractive to us, or at all, include: our financial performance, operating cash flows and liquidity; the timing of capital
requirements or strategic initiatives; changes in the market for our equity securities and conditions in the capital markets generally; our debt levels, credit status
or credit ratings; market conditions in the private aviation industry; general economic conditions and geopolitical events; and the ability to use our assets as
collateral for future financings, refinancings or sale-leaseback transactions. We may also be required to seek the consent of third parties under the agreements
governing our existing debt obligations and the Investor Rights Agreement for any new financing, refinancing or capital markets activity. In addition, incurring
additional debt may hinder our ability to obtain future debt or equity financing, result in certain counterparties being unwilling to enter business relationships
with us, or adversely impact our financial performance due to, among other things, existing or future debt levels, including due to the cumulative impact of
capitalized paid-in-kind interest for certain of our credit facilities, the timing of required amortization payments and maturity of our debt obligations, our
interest debt service obligations, the unavailability of unencumbered collateral or relative lien priority, the inability to obtain certain third party credit support
for future debt obligations, or our credit ratings or profile. External financing may not be timely available to us on terms that we deem attractive, or at all, to
fund the capital needs of our business and satisfy our obligations in the ordinary course of business. Any inability to timely source additional financing on
terms we deem attractive, or at all, could adversely affect our business, results of operations, financial condition, liquidity and ability to timely execute our
strategic goals.

Additionally, we may from time to time announce our intention to enter into other future financing transactions or enter into commitments with capital
providers for potential financing transactions that have not closed. Such
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potential financing transactions are generally subject to certain terms and conditions that must be satisfied, including the completion of definitive
documentation and/or due diligence reviews, in order to enter into and close such potential transactions. We can provide no assurance that we will be able to
close such potential financing transactions on the terms and timeline that we initially anticipate, or at all, or that we will realize the anticipated benefits from
such financings or commitments to provide available liquidity, including with respect to any such transactions that are intended to fund strategic transactions,
working capital needs or our multi-year business transformation or other strategic goals. Any inability to timely close any announced or committed potential
financing transaction on terms we deem attractive, or at all, could adversely affect our business, results of operations, financial condition and liquidity.

Our ability to meet our debt service obligations, including required principal and interest payments on our outstanding debt obligations, will depend on
future performance, which is subject to financial, economic, competitive, regulatory, and other factors beyond our control. If our cash flows and capital
resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments and capital expenditures, sell assets, seek
additional capital, or restructure or refinance our debt obligations. We may not be able to implement any of these alternatives on satisfactory terms, or at all.
Failure to meet our debt service obligations would have a material adverse effect on our business, results of operations, financial condition and liquidity.

A decrease in demand for the private aviation services we offer could adversely affect our business, results of operations and financial condition.

Demand for private aviation services has historically fluctuated due to economic cycles, geopolitical events, the COVID-19 pandemic, the impact of
aviation fuel prices and other events that influence the behavior of private flyers. Any general downturn in economic, business and financial conditions,
including outsized impacts in larger metropolitan areas in the U.S., U.K. and Europe where our members and charter customers are more concentrated, that has
an adverse effect on our members’ or customers’ spending habits could decrease their demand for travel and, to the extent they travel, increase their use of other
modes of travel. In addition, various factors within and outside of our control may impact the demand for our services, our ability to acquire new and retain
existing members and customers, and our ability to sell Membership Funds and charter offerings, differently than other participants in the private aviation
industry, including due to, among other things, changes in our service offerings, business model, sales efforts or success, aircraft and other assets, financial
condition, results of operations or liquidity outlook. If demand for private aviation and other services we offer, our success in selling our services or the
perception of us held by our members, customers or potential customers, were to decrease for any reason, we could experience slower than expected growth,
lower demand for flight services, a reduction in flight spend or the utilization of our aircraft, lower purchases or usage of Membership Funds, or a general shift
from our membership program (where Membership Funds received up front are typically applied to future flying over a multi-month period), to our charter
solutions (where funds for a flight are received close in time to booking), each of which could have an adverse effect on our business, results of operations,
financial condition and financial goal achievement. In addition, the timing and magnitude of one or more of these events could amplify the adverse impact to
our business, results of operations, financial condition and financial goal achievement for periods after the conclusion of such events.

We frequently evaluate strategic transactions involving our business, which involve risk and may adversely affect our ability to execute our strategic
business initiatives or achieve our financial goals.

We frequently consider opportunities to acquire other assets, businesses, products or technologies, divest assets or businesses, and enter into other strategic
transactions to advance our business initiatives, enhance our service offerings and operations, help us achieve our financial goals or otherwise improve our
long-term performance and value. Any such transaction could be material to us and involve substantial execution risk, contingent consideration, issuances of
dilutive securities or the assumption or incurrence of debt. If we pursue any strategic transaction, our ability to successfully implement and realize the benefits
from such transaction would depend on many factors, including with respect to, among others, our lenders, other capital sources, contractual restrictions and
regulators. We cannot guarantee that any future transaction will be completed or integrated successfully, or that it will result in the anticipated benefits, which
may adversely affect our business, results of operations and financial condition.
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During the three months ended June 30, 2026, we completed our fleet modernization transition, which resulted in the retirement from revenue service of
certain legacy jet and turboprop aircraft owned and leased by the Company. The Company intends to sell or return to their lessors all such aircraft in a prompt
and orderly manner. The aircraft that we have classified as held for sale as of June 30, 2026 represent a substantial number of the aircraft of their respective
models that are available for sale in North America as of such date, and we cannot predict with certainty, among other things, the sales prices for such aircraft
and when disposals of these aircraft will occur. In addition, we may incur certain costs to maintain, repair and prepare these assets for sale, and may not receive
positive cash net proceeds from such sales. As a result, we may experience variability in our cash flows and reported gains and losses associated with the
disposal of these aircraft in future periods, including due to changes in the market for purchases and sales of the aircraft types currently held for sale and the
prepayment of debt required in connection with each aircraft sale, each of which may adversely affect our business, results of operations and financial
condition.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities for the Three Months Ended June 30, 2026

The table below sets forth information regarding purchases of our Common Stock during the three months ended June 30, 2026. We have retrospectively
adjusted all share counts and prices per share of Common Stock in the table below to reflect the impact of the Reverse Stock Split.

Maximum Number (or

Total number of Shares Approximate Dollar Value)

Purchased as Part of of Shares that may yet be

Total Number of Average Price Paid Publicly Announced Plans  Purchased under the Plans

Period Shares Purchased® Per Share or Programs® or Programs®

April 1, 2026 through April 30, 2026 — S — — 3 9,372,705
May 1, 2026 through May 31, 2026 4707 $ 8.12 — 3 9,372,705
June 1, 2026 through June 30, 2026 781 $ 9.20 — 3 9,372,705
$ 8.28 — 3 9,372,705

For the three months ended June 30, 2026 5,488

(1) Reflects shares of Common Stock (i) withheld for payment of tax liability arising from the vesting of restricted stock units for certain executive officers and (ii) acquired from stockholders who
would otherwise have held fractional shares because of the Reverse Stock Split, which the Company acquired for cash (without interest and subject to any required tax withholding applicable to
a holder).

(2) On May 1, 2025, the Company announced a $10.0 million share repurchase program (the “Share Repurchase Program”) under which the Company may repurchase shares of Common Stock
from time to time at management's discretion using a variety of methods, including open market purchases or privately negotiated transactions. The Share Repurchase Program has no expiration
date, but may be suspended or discontinued at any time in the Board’s discretion. The amount reported in the table above excludes the impact of excise taxes on share repurchases in excess of
issuances, which is recognized as part of the cost basis of the shares of Common Stock repurchased as reflected in the condensed consolidated statements of equity.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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ITEM 5. OTHER INFORMATION
(a) None.
(b) None.

(c)  During the three months ended June 30, 2026, no director or officer of the Company adopted, modified or terminated a Rule 10b5-1 trading
arrangement or a non-Rule 10b5-1 trading arrangement, as each term is defined under Item 408(a) of Regulation S-K.
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ITEM 6. EXHIBITS

The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report.

No.

Description of Exhibit

3.1

32

33

4.1+

4.2

4.3+7

4441

4.5

4.6

reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 16, 2023)
Certificate of Amendment to Amended and Restated Certificate of Incorporation of Wheels Up Experience Inc., filed on

April 24, 2026 (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on
April 27, 2026)

Note Purchase Agreement, dated as of May 21, 2026, among_Wheels Up Partners LLC, Wheels Up Class B-1 Loan Trust 2024-1

and Wilmington Trust, National Association, as subordination agent and trustee (2024-1 Series B-1 Revolving Equipment Notes)
(incorporated by, reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on May, 26, 2026),

Wilmington Trust, National Association,_not in its individual capacity, except as expressly provided therein, but solely as
mortgagee, Wheels Up Class A-1 Loan Trust 2024-1, Wheels Up Class B-1 Loan Trust 2024-1, and Wilmington Trust, National

SEC on May 26, 2026)

Amendment No. 1 to Trust Indenture and Mortgage, dated as of May 21, 2026, by and between Wheels Up Partners LLC and
Wilmington Trust, National Association, not in its individual capacity, except as expressly stated therein, but solely as mortgagee
(with a conformed version of the Trust Indenture through and including Amendment No. 1 thereto provided in Exhibit A thereto)

8-K, filed with the SEC on May 26, 2026)

Form of Equipment Notes (included in Exhibit 4.4) (incorporated by reference to Exhibit 4.5 to the Registrant’s Current Report on
Form 8-K, filed with the SEC on May 26, 2026)

Amended and Restated Guarantee, dated as of May 21, 2026, from each person listed in Schedule I thereto and each other person

Notes Facility)_(incorporated by reference to Exhibit 4.6 to the Registrant’s Current Report on Form 8-K, filed with the SEC on
May 26, 2026),
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thereunder and each lender from time to time party_thereto, and their permitted successors and assigns,_and Wilmington Trust,
National Association,_as facility agent for the lenders and not in its individual capacity,_except as expressly stated therein, but as

Exhibit 4.7 to the Registrant’s Current Report on Form 8-K, filed with the SEC on May 26, 2026)
Security Agreement, dated as of May 21, 2026, among_ Wheels Up Class B-1 Loan Trust 2024-1 and Wilmington Trust, National

May 26, 2026)
Amendment No. 4 to Seventh Amended and Restated Limited Liability Company Agreement of Wheels Up Partners Holdings

Holdings, LLC and CK Wheels LLC (incorporated by reference to Exhibit 99.3 to the Registrant’s Current Report on Form 8-K.
filed with the SEC on May 11, 2026)

Amendment No. 4 to Investment and Investor Rights Agreement, dated May 23, 2026, by and among_Wheels Up Experience Inc.
and the Investors listed on the signature pages thereto (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report
on Form 8-K, filed with the SEC on May 26, 2026)

Credit Agreement, dated as of May 29, 2026, among_Wheels Up Experience Inc.,_as Borrower, the subsidiaries of Wheels Up
Experience Inc. party thereto, as guarantors, Delta Air Lines, Inc., Cox Investment Holdings, LLC, CK Wheels LLC and U.S. Bank

Form 8-K, filed with the SEC on June 1, 2026)

Amendment No. 4 to Credit Agreement, dated as of May 29, 2026, among_Wheels Up Experience Inc.,_as Borrower,_the
subsidiaries of Wheels Up Experience Inc. party thereto, as guarantors, the lenders party thereto, and U.S. Bank Trust Company,
N.A.,_as administrative agent and collateral agent (with a conformed version of the Credit Agreement through and including

forms of award agreements thereunder (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K.
filed with the SEC on June 10, 2026)

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of the Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification of the Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
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https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-26-065982.html?hash=862caf0c290ca297853027af6f1a36fd5cf74d4cae93aab96cc1a2f76d0d1662&dest=tm2615358d1_ex10-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-26-065982.html?hash=862caf0c290ca297853027af6f1a36fd5cf74d4cae93aab96cc1a2f76d0d1662&dest=tm2615358d1_ex10-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-101xup2026termloancredi_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-101xup2026termloancredi_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-101xup2026termloancredi_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-102xupamendmentno4to202_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-102xupamendmentno4to202_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-039275.html?hash=ed6afbaf75b01efbfbe7310ed4311c4e9024ae47372235cc9bb03474c223149e&dest=ex-102xupamendmentno4to202_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-042215.html?hash=0879ec7f088d1636d79f42b04ca07d34ee5a0f4bdb2d9dea9608db32a66718f5&dest=ex-101xamendmentno3toar202_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-26-042215.html?hash=0879ec7f088d1636d79f42b04ca07d34ee5a0f4bdb2d9dea9608db32a66718f5&dest=ex-101xamendmentno3toar202_htm

101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File - The cover page interactive data file does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document

Filed herewith.
Furnished herewith.

Certain schedules, exhibits, annexes and/or appendices have been omitted pursuant to Item 601(a)(5) and/or Item 601(b)(2) of Regulation S-K. The Registrant agrees to
furnish supplementally a copy of any omitted schedule or Exhibit to the SEC 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 SEC or its staff upon request.

Management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Securities Exchange Act of 1934, the registrant has duly caused this Quarterly Report to be signed on its behalf by the
undersigned, thereunto duly authorized.

WHEELS UP EXPERIENCE INC.

Date: August 5, 2026 /s/ George Mattson
Name: George Mattson
Title: Chief Executive Officer

(Principal Executive Officer)

Date: August 5, 2026 /s/ Alex Chatkewitz
Name: Alex Chatkewitz
Title: Chief Accounting Officer

(Principal Accounting Officer)
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13A-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, George Mattson, certify that:

L. I have reviewed this Quarterly Report of Wheels Up Experience Inc. on Form 10-Q for the quarterly period ended June 30, 2026;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

S. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 5, 2026 By:  /s/ George Mattson

Name: George Mattson
Title: Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13A-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John Verkamp, certify that:

L. I have reviewed this Quarterly Report of Wheels Up Experience Inc. on Form 10-Q for the quarterly period ended June 30, 2026;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 5, 2026 By:  /s/ John Verkamp

Name: John Verkamp
Title: Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Wheels Up Experience Inc. (the “Company”) on Form 10-Q for the quarterly period ended June 30, 2026, as filed
with the Securities and Exchange Commission (the “Report”), I, George Mattson, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C.
§1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company as of and for the period covered by the Report.

Date: August 5, 2026 By:  /s/ George Mattson

Name: George Mattson
Title: Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Wheels Up Experience Inc. (the “Company”) on Form 10-Q for the quarterly period ended June 30, 2026, as filed

with the Securities and Exchange Commission (the “Report™), I, John Verkamp, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350,
as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations

of the Company as of and for the period covered by the Report.

Date: August 5, 2026 By:  /s/John Verkamp

Name: John Verkamp
Title: Chief Financial Officer
(Principal Financial Officer)



