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Item 2.05 Costs Associated with Exit or Disposal Activities.
 
On March 1, 2023, Wheels Up Experience Inc., a Delaware corporation (“Wheels Up” or the “Company”), announced that it is consummating a restructuring
plan (the “Plan”) as part of the Company’s previously announced focus on delivering Adjusted EBITDA profitability in 2024. The Plan is intended to
streamline the Company’s organization and reduce headcount in areas of the business that do not directly impact the Company’s operations or its customers’
experience. Excluded from these actions were key operationally focused employee groups such as pilots, maintenance and operations-support personnel.
Decisions related to these actions are subject to local law, existing contractual requirements, other legal considerations and the Company’s on-going business
needs.
 
Under the Plan, the Company expects to realize run-rate savings of approximately $30 million on an annualized basis, to be primarily reflected as a reduction
in cash expenditures as part of the Company’s sales and marketing and general and administrative (“SG&A”) costs relative to the Company’s SG&A costs for
the third quarter of 2022 on an annualized basis. The effects of these savings relative to the Company’s results for the third quarter of 2022 are expected to be
reflected in the Company’s results for the second quarter of 2023, following the substantial implementation of the Plan, and includes certain discrete actions
taken by the Company in the fourth quarter of 2022 (the “Q4 Actions”) prior to the Company’s commitment to taking the actions announced today.
 
The Company estimates that it will incur approximately $14 million in total pre-tax charges in connection with the Plan, approximately $7 million of which
were incurred to-date and in connection with the Q4 Actions, and approximately $7 million of which are expected to be substantially incurred by the end of the
first quarter of 2023. These charges primarily relate to severance payments, employee benefits, and share-based compensation. The Company expects that
approximately $8 million to $9 million of total pre-tax charges under the Plan will be in the form of one-time cash expenditures, approximately $2 million of
which were incurred to-date and in connection with the Q4 Actions, and the remainder of which are expected to be incurred in the future.
 
The actions associated with the employee restructuring under the Plan are currently expected to be substantially complete by the end of the first quarter of
2023, subject to local law, existing contractual requirements and other legal considerations.
 
The estimates of the charges and expenditures that the Company expects to incur in connection with the Plan, and the timing thereof, are subject to a number of
assumptions, including local law requirements in various jurisdictions, and actual amounts may differ materially from estimates. In addition, the Company may
incur other charges or cash expenditures not currently contemplated due to unanticipated events that may occur, including in connection with the
implementation of the Plan.
 
Item 7.01 Regulation FD
 
On March 1, 2023, Kenneth Dichter, the Company’s Chief Executive Officer, sent a communication to Company employees. A copy of the communication is
attached as Exhibit 99.1 to this Current Report on Form 8-K.
 
Incorporation by Reference
 
The information in this Current Report on Form 8-K and Exhibit 99.1 is being furnished to the U.S. Securities and Exchange Commission (“SEC”) pursuant to
Item 7.01 of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing made by the Company under the Securities
Act of 1933, as amended, or the Exchange Act, except as may be expressly set forth by specific reference in such filing.

 
***

 

 



 

 
Forward-Looking Statements
 
This Current Report on Form 8-K and Exhibit 99.1 furnished herewith contain certain “forward-looking statements” within the meaning of the federal
securities laws. Forward-looking statements are predictions, projections and other statements about future events that are based on current expectations and
assumptions and, as a result, are subject to known and unknown risks, uncertainties, assumptions and other important factors, many of which are outside of the
control of 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 the expectations, hopes, beliefs, intentions or strategies of Wheels Up regarding the future,
including, without limitation, statements regarding: (i) the impact of Wheels Up’s cost reduction efforts on its business and results of operations, including the
timing and magnitude of such expected reductions and any associated expenses; (ii) Wheels Up’s ability to maintain cost discipline; and (iii) Wheels Up’s
ability to achieve positive Adjusted EBITDA pursuant to the schedule that it has announced. In addition, any statements that refer to projections, forecasts, or
other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,”
“believe,” continue,” “could,” “estimate,” “expect,” “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. Factors
that could cause actual results to differ materially from those expressed or implied in forward-looking statements can be found in the Annual Report on Form
10-K for the year ended December 31, 2021 filed with the SEC by Wheels Up on March 10, 2022, and other documents filed by Wheels Up from time to time
with the SEC. In addition, these risks and uncertainties include, among other things, the risk that the restructuring costs and charges announced herein may be
greater than anticipated; the risk that the Company’s restructuring efforts may adversely affect the Company’s internal programs and the Company’s ability to
recruit and retain skilled and motivated personnel, and may be distracting to employees and management; the risk that the Company’s restructuring efforts may
negatively impact the Company’s business operations and reputation with or ability to serve its members and/or customers; and the risk that the Company’s
restructuring efforts may not generate their intended benefits to the extent or as quickly as anticipated. Moreover, Wheels Up operates in a very competitive and
rapidly changing environment. New risks and uncertainties arise from time to time, and it is impossible for Wheels Up to predict these events or how they may
affect the Company. You are cautioned not to place undue reliance upon any forward- looking statements, which speak only as of the date made, and Wheels
Up undertakes no obligation to update or revise the forward-looking statements, whether as a result of new information, changes in expectations, future events
or otherwise. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those
contained in the forward-looking statements. Wheels Up does not give any assurance that it will achieve its expectations.
 
Non-GAAP Financial Measures
 
This Current Report on Form 8-K and Exhibit 99.1 furnished herewith include references to Adjusted EBITDA, which is a non-GAAP financial measure. Non-
GAAP financial measures are an addition, and not a substitute for or superior to, measures of financial performance prepared in accordance with generally
accepted accounting principles in the United States (“U.S. GAAP”) and should not be considered as an alternative to net income (loss), operating income (loss)
or any other performance measures derived in accordance with U.S. GAAP. Wheels Up believes that these non-GAAP financial measures of financial results
provide useful supplemental information to investors about Wheels Up. However, there are a number of limitations related to the use of these non-GAAP
financial measures and their nearest U.S. GAAP equivalents, including that they exclude significant expenses that are required by U.S. GAAP to be recorded in
Wheels Up’s financial measures. In addition, other companies may calculate non-GAAP financial measures differently, or may use other measures to calculate
their financial performance, and therefore, Wheels Up’s non-GAAP financial measures may not be directly comparable to similarly titled measures of other
companies. Additionally, to the extent that forward-looking non-GAAP financial measures are provided, they are presented on a non-GAAP basis without
reconciliations of such forward-looking non-GAAP financial measures due to the inherent difficulty in forecasting and quantifying certain amounts that are
necessary for such reconciliations.
 
For more information on Adjusted EBITDA and other non-GAAP financial measures used by the Company, see the section titled “Non-GAAP Financial
Measures” included in Part I, Item 2 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2022, which was filed with the SEC on November 9, 2022.
 

 



 

 
Item 9.01.     Financial Statements and Exhibits.
 

 (d) Exhibits.
 

Exhibit
Number  Description

99.1  Message to Wheels Up Experience Inc. employees from Kenneth Dichter on March 1, 2023.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).  
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 WHEELS UP EXPERIENCE INC.
    
    
Date: March 1, 2023 By:/s/ Kenneth Dichter
  Name: Kenneth Dichter
  Title: Chief Executive Officer
 

 

 
 
 



 
Exhibit 99.1 

 
From: Kenny Dichter
To: All Wheels Up and Air Partner Employees
Subject: The Path Forward
Time: March 1, 2023, 4:05 pm ET
 
Team:
 
As you are aware, last August we publicly announced our commitment to deliver adjusted EBITDA profitability in 2024, while simultaneously investing in an
extraordinary customer experience. Since then, we have been laser-focused on our operations, technology, strategic investments and streamlining costs and
organizational structures in key parts of the business to drive profitability.
 
Today, we announced that we are in the process of taking out more than $30 million in costs through headcount reductions in several areas of the business,
excluding pilots, frontline maintenance and other customer-facing roles. These actions are consistent with our previously communicated Path to Profitability
Plan and will help us realize the cost and organizational synergies resulting from acquisitions we’ve made over the past two years.
 
I am intensely aware that these reductions have a very human and emotional impact, and we always strive to treat everyone with the integrity and respect
inherent in our Wheels Up values. At the same time, these are necessary business decisions that require us to be mindful of costs as we enhance our operations
and continue to invest in the customer experience.
 
We are also focusing our company initiatives and priorities to better align our global teams to be more efficient while building an organization that scales
profitably. Doing all of these things in concert will set us up for long-term success.
 
While saying goodbye to teammates and friends can be difficult, we have a world-class, industry-leading team to drive our business and brand forward. We will
accomplish great things together, and I am looking forward to a strong 2023 for this team, our members, customers and shareholders.
 
Please join me and our leadership team for an All Hands Zoom today at 4:30 pm ET to discuss today’s announcement.
 
Wheels Up,
KD
 

 

 


