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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

 
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration Statement”) in accordance with the provisions of Rule 428 under the Securities Act of
1933, as amended (the “Securities Act”) and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans covered
by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 
Inspirato Incorporated (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents filed with the Securities and Exchange Commission (the “Commission”):
 
(1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the Commission on February 9, 2022 (the “Annual Report”);
 
(2) The Registrant’s Final Prospectus dated April 5, 2022, filed with the Commission pursuant to Rule 424(b) (the “Prospectus”) under the Securities Act, as a part of the Registration Statement on Form S-1, as amended (File

No. 333-262472), which contains the Registrant’s audited financial statements for the latest fiscal year for which such statements have been filed;
 
(3) The Registrant’s Current Reports on Form 8-K filed with the Commission on January 4, 2022, February 14, 2022 (as amended March 11, 2022), February 18, 2022, March 9, 2022, and March 10, 2022 (excluding “furnished”

and not “filed” information); and
 
(3) The description of the Registrant’s Class A common stock contained in the Prospectus, including any amendment or report filed for the purpose of updating such description.
 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration
Statement that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date
of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference into this
Registration Statement. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that
a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522032789/d305372d10k.htm
https://www.sec.gov/Archives/edgar/data/1820566/000110465922043337/tm228971-3_424b3.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522001869/d267519d8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522072343/d693055d8ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522046667/d312077d8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522070697/d288044d8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820566/000119312522072026/d53223d8k.htm


 

 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 
Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”) allows a corporation to provide in its certificate of incorporation that a director of the corporation will not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized
the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our amended and restated certificate of incorporation provides for this limitation of liability.
 
Section 145 of the DGCL, provides, among other things, that a Delaware corporation may indemnify any person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such corporation or is or was serving at
the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests
and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful. A Delaware corporation may indemnify any persons who were or are a party to any threatened, pending or
completed action or suit by or in the right of the corporation by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the corporation’s best interests, provided further that no indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer or director
is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her against the expenses (including attorneys’ fees) which such officer or director has actually and reasonably
incurred.
 
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation or enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not the
corporation would otherwise have the power to indemnify such person under Section 145.
 
The Registrant’s bylaws (the “Bylaws”) provide that it must indemnify and advance expenses to its directors and officers to the full extent authorized by the DGCL.
 

 



 

 
The Registrant has entered into indemnification agreements with each of its directors and executive officers. Such agreements may require it, among other things, to advance expenses and otherwise indemnify its executive officers and
directors against certain liabilities that may arise by reason of their status or service as executive officers or directors, to the fullest extent permitted by law.
 
The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire under any statute, any provision of the Registrant’s certificate of incorporation, Bylaws,
agreement, vote of stockholders or disinterested directors or otherwise. Notwithstanding the foregoing, the Registrant shall not be obligated to indemnify a director or officer in respect of a proceeding (or part thereof) instituted by such
director or officer, unless such proceeding (or part thereof) has been authorized by the board of directors of the Registrant (the “Board”) pursuant to the applicable procedure outlined in the Bylaws.
 
Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or an unlawful stock purchase or redemption, may be held jointly and severally liable
for such actions. A director who was either absent when the unlawful actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing the minutes of
the meetings of the Board at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.
 
The Registrant currently maintains and expects to continue to maintain standard policies of insurance that provide coverage (1) to its directors and officers against loss rising from claims made by reason of breach of duty or other
wrongful act and (2) to it with respect to indemnification payments that it may make to such directors and officers.
 
These provisions may discourage stockholders from bringing a lawsuit against the Registrant’s directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation
against directors and officers, even though such an action, if successful, might otherwise benefit the Registrant and its stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent the Registrant pays
the costs of settlement and damage awards against officers and directors pursuant to these indemnification provisions.
 
The Registrant believes that these provisions, the insurance, and the indemnity agreements are necessary to attract and retain talented and experienced officers and directors.
 
See also the undertakings set out in response to Item 9 herein.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 

Exhibit
Number  Description Form File Number Exhibit Filing Date

       
4.1*  Form of Class A Common stock Certificate     
       
5.1*  Opinion of Wilson Sonsini Goodrich & Rosati, P.C.     
       
23.1*  Consent of BDO USA LLP, independent registered public accounting firm of Inspirato.     
       
23.2*  Consent of WithumSmith+Brown, PC, independent registered public accounting firm of Thayer.     
       
23.3*  Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1)     
       
24.1*  Power of Attorney (included in signature pages hereto).     
       
99.1  Inspirato Incorporated 2021 Equity Incentive Plan S-4 333-259570 10.17 September 16, 2021
       
99.2*  Form of Restricted Stock Unit Award Agreement under the Inspirato Incorporated 2021 Equity Incentive Plan     
       
99.3*  Form of Stock Option Agreement under the Inspirato Incorporated 2021 Equity Incentive Plan     
       
99.4  Inspirato Incorporated 2021 Employee Stock Purchase Plan S-4 333-259570 10.18 September 16, 2021
       
99.5*  Inspirato LLC 2012 Unit Option Plan     
       
107*  Filing Fee Table     
 
* Filed herewith.
 

 

https://www.sec.gov/Archives/edgar/data/1820566/000119312521274355/d188548ds4.htm#toc188548_51
https://www.sec.gov/Archives/edgar/data/1820566/000119312521274355/d188548ds4.htm#toc188548_51
https://www.sec.gov/Archives/edgar/data/1820566/000119312521274355/d188548ds4.htm#toc188548_52
https://www.sec.gov/Archives/edgar/data/1820566/000119312521274355/d188548ds4.htm#toc188548_52


 

 
Item 9. Undertakings.
 

A. The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

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

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

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the Registration Statement.

 
Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.
 

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

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

 
B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act

(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has

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

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Denver, State of Colorado, on April 15, 2022.
 
 INSPIRATO INCORPORATED
  

By: /s/ Brent Handler
  Brent Handler
  Chief Executive Officer
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints R. Webster Neighbor and Brent Handler, and each of them, as such individual’s true and lawful attorney in
fact and agent with full power of substitution, for such individual in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the same, with all
exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney in fact, proxy and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney in fact, proxy and agent, or the individual’s
substitute, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-8 has been signed by the following persons in the capacities and on the date indicated:
 

Signature  Title  Date
     

/s/ Brent Handler  Chief Executive Officer & Director
(Principal Executive Officer)

 April 15, 2022
Brent Handler   

     
/s/ R. Webster Neighbor  Chief Financial Officer

(Principal Financial and Accounting Officer)
 April 15, 2022

R. Webster Neighbor   
     

/s/ Michael Armstrong  Director  April 15, 2022
Michael Armstrong   

     
/s/ Eric Grosse  Director  April 15, 2022

Eric Grosse   
     

/s/ Brad Handler  Executive Chairman and Director  April 15, 2022
Brad Handler   

     
/s/ Ann Payne  Director  April 15, 2022

Ann Payne   
     

/s/ R. Scot Sellers  Director  April 15, 2022
R. Scot Sellers   

 

 
 



Exhibit 4.1

THIS CERTIFIES THAT is the owner of CUSIP DATED COUNTERSIG
AGENT AND REGISTRAR, FULLY-PAID AND NON-ASSESSABLE S
“Company”), transferable on the books of the Company in person or b
Certificate and the shares represented hereby, are issued and shall be
Laws, as amended, of the Company (copies of which are on file with th
assents. This Certificate is not valid unless countersigned and register
facsimile signatures of its duly authorized officers. CLASS A COMMON
CERTAIN DEFINITIONS Certificate Number Shares .. INSPIRATO INC
FACSIMILE SIGNATURE TO COME FACSIMILE SIGNATURE TO CO
O R P O R AT E I N S P IR ATO I N C O RPO R A T E D ZQ|CERT#|C
**000000****************** ***000000***************** ****000000********
**** Mr. Alexander David Sample **** Mr. Alexander David Sample ****
Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sa
David Sample **** Mr. Alexander David Sample **** Mr. Alexander Da
Alexander David Sample **** Mr. Alexander David Sample **** Mr. Ale
Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr.
**** Mr. Alexander David Sample **** Mr. Alexander David Sample ****
Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sa
David Sample **** Mr. Alexander David Sample **** Mr. Alexander Da
Alexander David Sample **** Mr. Alexander David Sample **** Mr. Ale
Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr.
**** Mr. Alexander David Sample **** Mr. Alexander David Sample ****
**000000**Shares****000000**Shares****000000**Shares****000000*
*000000**Shares****000000**Shares****000000**Shares****000000**
000000**Shares****000000**Shares****000000**Shares****000000**S
00000**Shares****000000**Shares****000000**Shares****000000**S
0000**Shares****000000**Shares****000000**Shares****000000**Sha
000**Shares****000000**Shares****000000**Shares****000000**Shar
00**Shares****000000**Shares****000000**Shares****000000**Share
0**Shares****000000**Shares****000000**Shares****000000**Shares
**Shares****000000**Shares****000000**Shares****000000**Shares*
*Shares****000000**Shares****000000**Shares****000000**Shares**
Shares****000000**Shares****000000**Shares****000000**Shares***
***ZERO HUNDRED THOUSAND ZERO HUNDRED AND ZERO*** M
Numbers 1234567890/1234567890 1234567890/1234567890 123456
1234567890/1234567890 Total Transaction Num/No. 1 2 3 4 5 6 Deno
ADD 3 ADD 4 PO BOX 505006, Louisville, KY 40233-5006 CUSIP/IDE
Shares 123456 DTC 12345678 123456789012345 THIS CERTIFICAT
ONLINE AT www.computershare.com



The IRS requires that the named transfer agent (“we”) report the cost basis of certain shares or units acquired after January 1, 2011. If your shares or units are
covered by the legislation, and you requested to sell or transfer the shares or units using a specific cost basis calculation method, then we have processed as
you requested. If you did not specify a cost basis calculation method, then we have defaulted to the first in, first out (FIFO) method. Please consult your tax
advisor if you need additional information about cost basis. If you do not keep in contact with the issuer or do not have any activity in your account for the time
period specified by state law, your property may become subject to state unclaimed property laws and transferred to the appropriate state. For value
received,____________________________ hereby sell, assign and transfer unto
________________________________________________________________________________________________________________________________
________________________________________________________________________________________________________________________________
________________________________________________________________________________________________________________________________
_______________________________________________________________________________________________________________________ Shares
_______________________________________________________________________________________________________________________ Attorney
Dated: __________________________________________ 20__________________
Signature:____________________________________________________________
Signature:____________________________________________________________ Notice: The signature to this assignment must correspond with the name
as written upon the face of the certificate, in every particular, without alteration or enlargement, or any change whatever. PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER OF ASSIGNEE (PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF
ASSIGNEE) of the Class A common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint to transfer the said stock on the
books of the within-named Company with full power of substitution in the premises. .. INSPIRATO INCORPORATED THE COMPANY WILL FURNISH WITHOUT
CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS, A SUMMARY OF THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS
OR RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS, AND THE VARIATIONS IN RIGHTS, PREFERENCES AND LIMITATIONS DETERMINED FOR
EACH SERIES, WHICH ARE FIXED BY THE ARTICLES OF INCORPORATION OF THE COMPANY, AS AMENDED, AND THE RESOLUTIONS OF THE
BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE
SERIES. SUCH REQUEST MAY BE MADE TO THE OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT. THE BOARD OF
DIRECTORS MAY REQUIRE THE OWNER OF A LOST OR DESTROYED STOCK CERTIFICATE, OR HIS LEGAL REPRESENTATIVES, TO GIVE THE
COMPANY A BOND TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM ON
ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY SUCH CERTIFICATE. Signature(s) Guaranteed: Medallion Guarantee Stamp THE
SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (Banks, Stockbrokers, Savings and Loan Associations and Credit
Unions) WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15. The following
abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws or
regulations: TEN COM - as tenants in common UNIF GIFT MIN ACT -............................................Custodian................................................ (Cust) (Minor) TEN
ENT - as tenants by the entireties under Uniform Gifts to Minors Act........................................................ (State) JT TEN - as joint tenants with right of survivorship
UNIF TRF MIN ACT -............................................Custodian (until age................................ ) and not as tenants in common (Cust) .............................under
Uniform Transfers to Minors Act................... (Minor) (State) Additional abbreviations may also be used though not in the above list.
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Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, California 94304-1050
O: 650.493.9300
F: 650.493.6811

 
April 15, 2022

 
Inspirato Incorporated
1544 Wazee Street
Denver, CO 80202
 

Re: Registration Statement on Form S-8
 

Ladies and Gentlemen:
 

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Inspirato Incorporated, a Delaware corporation (the “Company”), with the Securities and Exchange Commission on or
about the date hereof, in connection with the registration under the Securities Act of 1933, as amended, of shares (the “Shares”) of the Company’s Class A common stock, par value $0.0001 per share (“Class A Common Stock”),
consisting of (i) 17,002,919 shares of Class A Common Stock reserved for issuance pursuant to the Company’s 2021 Equity Incentive Plan (the “2021 Plan”); (ii) 3,415,625 shares of Class A Common Stock reserved for issuance
pursuant to the Company’s 2021 Employee Stock Purchase Plan (the “2021 ESPP”); and (iii) 7,642,024 shares of Class A Common Stock reserved for issuance pursuant to outstanding options under the Inspirato LLC 2012 Unit Option
Plan (the “2012 Plan”, and together with the 2021 Plan and 2021 ESPP, the “Plans”).

 
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued and sold in the manner referred to in the Plans and pursuant to the agreements that accompany the Plans, will be legally

and validly issued, fully paid, and nonassessable.
 
We consent to the use of this opinion as an exhibit to the Registration Statement, and further consent to the use of our name wherever appearing in the Registration Statement and any amendments thereto.
 

 Very truly yours,
  
 /s/ Wilson Sonsini Goodrich & Rosati, P.C.
  
 WILSON SONSINI GOODRICH & ROSATI
 Professional Corporation  
 

AUSTIN      BEIJING      BOSTON      BRUSSELS      HONG KONG      LONDON      LOS ANGELES      NEW YORK      PALO ALTO
SAN DIEGO      SAN FRANCISCO      SEATTLE      SHANGHAI      WASHINGTON, DC      WILMINGTON, DE

 

 

 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
Inspirato Incorporated
Denver, Colorado
 
We hereby consent to the incorporation by reference in this Registration Statement of our report dated March 10, 2022, relating to the consolidated financial statements of Inspirato LLC, appearing in Inspirato Incorporated’s Current
Report on Form 8-K/A, for the year ended December 31, 2021.
 
/s/ BDO USA, LLP  
Denver, Colorado  
 
April 15, 2022
 

 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in this Registration Statement of Inspirato Incorporated on Form S-8 of our report dated February 9, 2022, relating to the consolidated financial statements of Thayer Ventures
Acquisition Corporation, which is contained in that Prospectus.
 
/s/ WithumSmith+Brown, PC  
  
New York, New York  
April 15, 2022  
 

 

 



 
Exhibit 99.2

 
INSPIRATO INCORPORATED

2021 EQUITY INCENTIVE PLAN
 

NOTICE OF RESTRICTED STOCK UNIT AWARD AND
 

RESTRICTED STOCK UNIT AGREEMENT
 

Capitalized terms that are not defined in this Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement (the “Notice of Grant”), the Terms and Conditions of Restricted Stock Unit Award, the Non-U.S. Appendix
attached hereto as Exhibit B and all other exhibits to these documents (all together, the “Agreement”) have the meanings given to them in the Inspirato Incorporated 2021 Equity Incentive Plan (the “Plan”).
 
The Participant has been granted this Restricted Stock Unit (“RSU”) award according to the terms below and subject to the terms and conditions of the Plan and this Agreement, as follows:
 
 Participant   
    
 Participant I.D.   
    
 Grant Number   
    
 Grant Date   
    
 Vesting Commencement Date   
    
 Number of RSUs Granted   
 
Vesting Schedule:
 
Subject to the acceleration of vesting provisions herein, the RSUs subject to this Agreement will vest as follows:
 

[INSERT VESTING SCHEDULE.]
 

 



 

 
A “Quarterly Vesting Date” is the first trading day on or after each of February 20, May 20, August 20, and November 20.

 
If the Participant ceases to be a Service Provider for any or no reason before he or she fully vests in these RSUs, the unvested RSUs will terminate according to the terms of Section 5 of this Agreement.
 
The Participant’s signature below (or Participant’s electronic signature or other electronic acknowledgement or acceptance of this Agreement or Award) indicates that:
 

(i) He or she agrees that this Restricted Stock Unit award is granted under and governed by the terms and conditions of the Plan and this Agreement, including their exhibits and appendices.
   

(ii) He or she understands that the Company is not providing any tax, legal, or financial advice and is not making any recommendations regarding his or her participation in the Plan or his or her acquisition or sale of Shares.
   

(iii) He or she has reviewed the Plan and this Agreement, has had an opportunity to obtain the advice of personal tax, legal, and financial advisors prior to signing this Agreement, and fully understands all provisions of the Plan
and Agreement. He or she will consult with his or her own personal tax, legal, and financial advisors before taking any action related to the Plan.

   
(iv) He or she has read and agrees to each provision of Sections 9, 10 and 11 of this Agreement.

   
(v) He or she will notify the Company of any change to the contact address below.

   
(vi) He or she acknowledges and agrees that unless otherwise required to comply with Applicable Laws, these RSUs will be subject to recoupment under any clawback policy that the Company adopts pursuant to Section 17(d)

of the Plan.
 

PARTICIPANT  
  
  
Signature   
   
Address:   
   
   
   
   
   

 

- 2 - 



 

 
EXHIBIT A

 
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARD

 
1.                  Grant. The Company grants the Participant an award of RSUs as described in the Notice of Grant. If there is a conflict between the Plan, this Agreement, or any other agreement with the Participant governing

these RSUs, those documents will take precedence and prevail in the following order: (a) the Plan, (b) the Agreement, and (c) any other agreement between the Company and the Participant governing these RSUs.
 
2.                  Company’s Obligation to Pay. Each RSU is a right to receive a Share or, in the sole discretion of the Administrator, an amount in cash equal to the Fair Market Value of one Share, on the date it vests. Until an RSU

vests, the Participant has no right to payment of the Share. Before a vested RSU is paid, the RSU is an unsecured obligation of the Company, payable (if at all) only from the Company’s general assets. A vested RSU will be paid to the
Participant (or in the event of his or her death, to his or her estate or such other person as specified in Section 6 below) in whole Shares or cash. Subject to the provisions of Section 4(b) and notwithstanding anything in the Plan to the
contrary, each vested RSU that has met all requirements for settlement under this Agreement (including with respect to RSUs that the Administrator determines will be settled in cash) will be settled no later than the applicable
Settlement Deadline. “Settlement Deadline” with respect to a particular vested RSU means as soon as practicable after vesting (but no later than sixty (60) days following the vesting date (or, if earlier, no later than March 15 of the
calendar year following the calendar year in which occurs the first date on which the applicable RSU is no longer subject to a substantial risk of forfeiture for purposes of Section 409A)). If any RSU has not met all the requirements for
settlement under this Agreement in a manner that would allow it to be settled by the applicable Settlement Deadline, such RSU will be forfeited as of immediately following the applicable Settlement Deadline. In no event will
Participant be permitted, directly or indirectly, to specify the taxable year or date of settlement of any RSUs under this Agreement. For the avoidance of doubt, there may be multiple Settlement Deadlines, with each such Settlement
Deadline corresponding to a particular RSU.

 
3.                  Vesting. These RSUs will vest only under the Vesting Schedule in the Notice of Grant, Section 4 of this Agreement, or Section 14 of the Plan. RSUs scheduled to vest on a certain date or upon the occurrence of a

certain condition will not vest unless the Participant continues to be a Service Provider until the time such vesting is scheduled to occur.
 
4.                  Acceleration; Amendment.
 

(a)               Discretionary Acceleration or Amendment. The Administrator may, pursuant to its authority under, and in accordance with, Section 4(b)(v), Section 4(b)(ix), Section 4(b)(xiv) and Section 9(c) of the
Plan, in its discretion, unilaterally (x) accelerate, in whole or in part, the vesting of these RSUs, (y) waive or decrease some or all of the requirements required for vesting of unvested RSUs at any time, or (z) waive or decrease some or
all of the requirements for settlement of RSUs at any time, in each case, subject to the terms of the Plan but without the need for Participant consent in any instance, and subject to Section 13(j) of this Agreement; provided, however,
that no such acceleration, waiver or decrease shall occur or be effective unless such modification would result in this RSU award remaining exempt or excepted from the requirements of Code Section 409A pursuant to the “short-term
deferral” exception or another exception or exemption under Code Section 409A, or otherwise complying with Code Section 409A, in each case such that none of this Agreement, the RSUs provided under this Agreement, or Shares
issuable hereunder will be subject to the additional tax imposed under Code Section 409A. If so modified, the vesting date with respect to the applicable RSUs will be deemed for all purposes of this Agreement to be the date specified
by the Administrator (provided, that, for purposes of determining the applicable settlement deadline under Section 1 of this Agreement with respect to such RSUs, the vesting date will be deemed to be no later than the first date on
which the RSUs are no longer subject to a substantial risk of forfeiture for purposes of Code Section 409A). The settlement of RSUs through Shares pursuant to this Section 4(a) shall in all cases be no later than the applicable settlement
deadline as set forth in Section 1 of this Agreement and at a time or in a manner that is exempt from, or complies with, Code Section 409A. The prior sentence may be superseded in a future agreement or amendment to this Agreement
only by direct and specific reference to such sentence.
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(b)               The Company’s intent is that this RSU award be exempt or excepted from the requirements of Code Section 409A. However, in an abundance of caution, the Company is including in this subsection,

certain Code Section 409A rules that only apply if these RSUs are not exempt or excepted, and then only in certain circumstances. Specifically, Code Section 409A contains rules that must apply to these RSUs if (a) they are not exempt
or excepted from Code Section 409A, (b) the Company has any stock that is publicly traded on an established securities market or otherwise at the time Participant’s service terminates, (c) Participant receives acceleration of vesting of
these RSUs in connection with a termination of service, and (d) at the time of such termination, Participant is considered a “specified employee” under the Code Section 409A rules. Should these rules ever become applicable to
Participant’s RSUs, then notwithstanding anything in the Plan, this Agreement or any other agreement (whether entered into before, on or after the Grant Date) to the contrary, if the vesting of these RSUs is accelerated in connection
with Participant’s termination as a Service Provider (provided that such termination is a “separation from service” within the meaning of Code Section 409A, as determined by the Company), other than due to Participant’s death, and if
(x) Participant is a U.S. taxpayer and a “specified employee” within the meaning of Code Section 409A at the time of such termination as a Service Provider and (y) the settlement of such accelerated RSUs will result in the imposition
of additional tax under Code Section 409A if such settlement is on or within the six (6) month period following Participant’s termination as a Service Provider, then the settlement of such accelerated RSUs will not occur until the date
six (6) months and one (1) day following the date of Participant’s termination as a Service Provider, unless the Participant dies following his or her termination as a Service Provider, in which case, the Shares subject to these RSUs will
be settled and issued to the Participant’s administrator or executor of his or her estate as soon as practicable following his or her death (subject to Section 6).

 
5.                  Forfeiture upon Cessation of Status as a Service Provider. Upon the Participant’s termination as a Service Provider for any reason, these RSUs will immediately stop vesting and any of these RSUs that have not yet

vested will be forfeited by the Participant for no consideration upon the date that Participant ceases to be a Service Provider for any reason, in all cases, subject to Applicable Laws. For the avoidance of doubt, service during any portion
of the vesting period shall not entitle the Participant to vest in a pro rata portion of unvested RSUs. For purposes of the RSUs, the Participant’s status as a Service Provider will be considered to be terminated as of the date the
Participant is no longer providing services to the Company, or if different, the Participant’s employer (the “Employer”) or the Subsidiary or Parent to which the Participant is providing services (the Employer, Subsidiary or Parent, as
applicable, the “Service Recipient”) or other member of the Company Group (regardless of the reason for such termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction where the
Participant is a Service Provider or the terms of the Participant’s employment or service agreement, if any), and unless otherwise expressly provided in this Agreement or determined by the Administrator, the Participant’s right to vest in
the RSUs under the Plan, if any, will terminate as of such date and will not be extended by any notice period (e.g., the Participant’s period of service would not include any contractual notice period or any period of “garden leave” or
similar period mandated under employment laws in the jurisdiction where the Participant is a Service Provider or the terms of the Participant’s employment or service agreement, if any). The Administrator shall have the exclusive
discretion to determine when the Participant is no longer providing services for purposes of the RSUs (including whether the Participant may still be considered to be providing services while on a leave of absence).
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6.                  Death of Participant. Any distribution or delivery to be made to the Participant under this Agreement will, if he or she is then deceased, be made to the administrator or executor of his or her estate or, if the

Administrator permits, his or her designated beneficiary, unless otherwise required to comply with Applicable Laws. Any such transferee must furnish the Company with (a) written notice of his or her status as transferee, and
(b) evidence satisfactory to the Company to establish the validity of the transfer and compliance with any laws or regulations that apply to the transfer.

 
7.                  Tax Obligations.
 

(a)               Tax Withholding.
 

(i)             No Shares will be issued to the Participant until he or she makes satisfactory arrangements (as determined by the Administrator) for the payment of Tax Withholdings. If the Participant is a
non-U.S. employee, the method of payment of Tax Withholdings may be restricted by any Appendix (as defined below). If the Participant fails to make satisfactory arrangements for the payment of any Tax Withholdings under this
Agreement when any of these RSUs otherwise are supposed to vest or Tax Withholdings related to RSUs otherwise are due, he or she will permanently forfeit the applicable RSUs and any right to receive Shares under such RSUs, and
such RSUs will be returned to the Company at no cost to the Company, to the extent permitted by Applicable Laws.

 
(ii)            The Company has the right (but not the obligation) to satisfy any Tax Withholdings by withholding from proceeds of a sale of Shares acquired upon payment of these RSUs arranged by the

Company (on the Participant’s behalf pursuant to this authorization without further consent), and this will be the method by which such tax withholding obligations are satisfied until the Company determines otherwise, subject to
Applicable Laws.

 
(iii)            The Company also has the right (but not the obligation) to satisfy any Tax Withholdings: (a) by reducing the number of Shares otherwise deliverable to the Participant; (b) by requiring

payment by cash or check made payable to the Company and/or any Service Recipient with respect to which the withholding obligation arises; (c) by deduction of such amount from salary, wages or other compensation payable to the
Participant; or (d) in any combination of the foregoing, or any other method determined by the Administrator to be compliance with Applicable Laws.
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(iv)           The Company may withhold or account for Tax Withholdings by considering statutory or other withholding rates, including minimum or maximum rates applicable in the Participant’s

jurisdiction(s). In the event of over-withholding, the Participant may receive a refund of any over-withheld amount in cash (with no entitlement to the equivalent in Common Stock), or if not refunded, the Participant may seek a refund
from the local tax authorities. In the event of under-withholding, the Participant may be required to pay any additional Tax Withholdings directly to the applicable tax authority or to the Company and/or the Employer(s). If the
obligation for Tax Withholdings is satisfied by withholding in Shares, for tax purposes, the Participant will be deemed to have been issued the full number of Shares subject to the vested RSUs, notwithstanding that a number of the
Shares is held back solely for the purpose of paying the Tax Withholdings.

 
(v)            Further, if the Participant is subject to taxation in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax withholding event, the Company or the

Employer(s) or former Employer(s) may withhold or account for tax in more than one jurisdiction.
 
(vi)          Regardless of any action of the Company or the Employer(s), the Participant acknowledges that the ultimate liability for all Tax Withholdings and any and all additional taxes related to the

Award, the Shares or other amounts or property delivered under the Award and the Participant’s participation in the Plan is and remains his or her responsibility and may exceed the amount actually withheld by the Company or the
Employer(s). The Participant further acknowledges that the Company and the Employer(s) (1) make no representations or undertakings regarding the treatment of any Tax Withholdings in connection with any aspect of these RSUs and
(2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of these RSUs to reduce or eliminate his or her liability for Tax Withholdings or achieve any particular tax result.

 
(b)               Code Section 409A. It is the intent of this Agreement that it and all issuances and benefits to U.S. taxpayers hereunder be exempt or excepted from the requirements of Code Section 409A pursuant to

the “short-term deferral” exception under Code Section 409A, or otherwise be exempted or excepted from, or comply with, Code Section 409A, so that none of this Agreement, the RSUs provided under this Agreement, or Shares
issuable thereunder will be subject to the additional tax imposed under Code Section 409A, and any ambiguities or ambiguous terms herein will be interpreted to be so exempt or excepted, or to so comply. Each issuance upon
settlement of the RSUs under this Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). In no event will any member of the Company Group have any liability or
obligation to reimburse, indemnify, or hold harmless Participant for any taxes that may be imposed, or other costs incurred, on Participant as a result of Code Section 409A.

 
8.                  Rights as Stockholder. The Participant’s or any other person’s rights as a stockholder of the Company (including the right to vote and to receive dividends and distributions) will not begin until Shares have been

issued and recorded on the records of the Company or its transfer agents or registrars.
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9.                  Acknowledgements and Agreements. The Participant’s signature on the Notice of Grant accepting these RSUs indicates that:
 

(a)               HE OR SHE ACKNOWLEDGES AND AGREES THAT THE VESTING OF THESE RSUS IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AND THAT BEING HIRED OR
BEING GRANTED THESE RSUS WILL NOT RESULT IN VESTING.

 
(b)               HE OR SHE FURTHER ACKNOWLEDGES AND AGREES THAT THESE RSUS AND THIS AGREEMENT DO NOT CREATE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED

ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL AND WILL NOT INTERFERE IN ANY WAY WITH HIS OR HER RIGHT OR THE RIGHT OF THE
EMPLOYER(S) TO TERMINATE HIS OR HER RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE, SUBJECT TO APPLICABLE LAWS.

 
(c)               The Participant agrees that this Agreement and its incorporated documents reflect all agreements on its subject matters and that he or she is not accepting this Agreement based on any promises,

representations, or inducements other than those reflected in the Agreement.
 

(d)               The Participant agrees that the Company’s delivery of any documents related to the Plan or these RSUs (including the Plan, the Agreement, the Plan’s prospectus, and any reports of the Company
provided generally to the Company’s stockholders) to him or her may be made by electronic delivery, which may include but does not necessarily include the delivery of a link to a Company intranet or to the Internet site of a third party
involved in administering the Plan, the delivery of the document via email, or any other means of electronic delivery specified by the Company. If the attempted electronic delivery of such documents fails, the Participant will be
provided with a paper copy of the documents. The Participant acknowledges that he or she may receive from the Company a paper copy of any documents that were delivered electronically at no cost to him or her by contacting the
Company by telephone or in writing. The Participant may revoke his or her consent to the electronic delivery of documents or may change the electronic mail address to which such documents are to be delivered (if the Participant has
provided an electronic mail address) at any time by notifying the Company of such revoked consent or revised e-mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not
required to consent to electronic delivery of documents.

 
(e)               The Participant may deliver any documents related to the Plan or these RSUs to the Company by e-mail or any other means of electronic delivery approved by the Administrator, but he or she must

provide the Company or any designated third party administrator with a paper copy of any documents if his or her attempted electronic delivery of such documents fails.
 

(f)                The Participant accepts that all good faith decisions or interpretations of the Administrator regarding the Plan and Awards under the Plan are binding, conclusive, and final. No member of the
Administrator will be personally liable for any such decisions or interpretations.

 
(g)               The Participant agrees that the Plan is established voluntarily by the Company, is discretionary in nature, and may be amended, suspended, or terminated by the Company at any time, to the extent

permitted by the Plan.
 

(h)               The Participant agrees that the grant of these RSUs is exceptional, voluntary and occasional and does not create any contractual or other right to receive future grants of restricted stock units or benefits
in lieu of restricted stock units, even if restricted stock units have been granted in the past.
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(i)                 The Participant agrees that any decisions regarding future Awards will be in the Company’s sole discretion.

 
(j)                 The Participant agrees that he or she is voluntarily participating in the Plan.

 
(k)               The Participant agrees that these RSUs and any Shares acquired under these RSUs, and the income from and value of same, are not intended to replace any pension rights or compensation.

 
(l)                 The Participant agrees that these RSUs, any Shares acquired under these RSUs, and the income from and value of same, are not part of normal or expected compensation for any purpose, including, but

not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, holiday pay, long-service awards, pension or retirement or welfare benefits, or similar payments.
 

(m)             The Participant agrees that the future value of the Shares underlying these RSUs is unknown, indeterminable, and cannot be predicted with certainty.
 

(n)               The Participant agrees that no member of the Company Group is liable for any foreign exchange rate fluctuation between the Participant’s local currency and the United States Dollar that may affect the
value of these RSUs or of any amounts due to him or her from the payment of these RSUs or the subsequent sale of any Shares acquired upon such payment.

 
(o)               Unless otherwise provided in the Plan or by the Administrator in its discretion, the RSUs and the benefits evidenced in this Agreement do not create any entitlement to have the RSUs or any such

benefits transferred to, or assumed by, another company, nor to be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares.
 

(p)               The Participant agrees that he or she has no claim or entitlement to compensation or damages from any forfeiture of these RSUs resulting from the termination of his or her status as a Service Provider
(for any reason whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where he or she is a Service Provider or the terms of his or her service agreement, if any).

 
10.                 Data Privacy.
 

(a)               The Participant voluntarily consents to the collection, use and transfer, in electronic or other form, of his or her personal data as described in this Agreement and any other Award materials (“Data”)
by and among, as applicable, the Employer(s), the Company and any member of the Company Group for the exclusive purpose of implementing, administering, and managing his or her participation in the Plan.

 
(b)               The Participant understands that the Company and the Employer(s) may hold certain personal information about him or her, including, but not limited to, his or her name, home address and telephone

number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or directorships held in the Company, details of all equity awards or any other entitlement to stock awarded,
canceled, exercised, vested, unvested or outstanding in his or her favor, for the exclusive purpose of implementing, administering, and managing the Plan.
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(c)               The Participant understands that Data will be transferred to one or more stock plan service provider(s) selected by the Company, which may assist the Company with the implementation,

administration, and management of the Plan. The Participant understands that the recipients of the Data may be located in the United States or elsewhere, and that the recipient’s country (e.g., the United States) may have different data
privacy laws and protections than his or her country. The Participant understands that if he or she resides outside the United States, he or she may request a list with the names and addresses of any potential recipients of the Data by
contacting his or her local human resources representative. The Participant authorizes the Company and any other possible recipients that may assist the Company (presently or in the future) with implementing, administering and
managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purposes of implementing, administering and managing his or her participation in the Plan.

 
(d)               The Participant understands that Data will be held only as long as is necessary to implement, administer and manage his or her participation in the Plan. The Participant understands that if he or she

resides in certain jurisdictions outside the United States, to the extent required by Applicable Laws, he or she may, at any time, request access to Data, request additional information about the storage and processing of Data, require
any necessary amendments to Data or refuse or withdraw the consents given by accepting these RSUs, in any case without cost, by contacting in writing his or her local human resources representative. Further, the Participant
understands that he or she is providing these consents on a purely voluntary basis. If the Participant does not consent or if he or she later seeks to revoke his or her consent, his or her engagement as a Service Provider with the
Employer(s) will not be adversely affected; the only consequence of refusing or withdrawing his or her consent is that the Company will not be able to grant him or her awards under the Plan or administer or maintain awards.
Therefore, the Participant understands that refusing or withdrawing his or her consent may affect his or her ability to participate in the Plan (including the right to retain these RSUs). The Participant understands that he or she may
contact his or her local human resources representative for more information on the consequences of his or her refusal to consent or withdrawal of consent.

 
11.                Insider Trading Restrictions/Market Abuse Laws. The Participant acknowledges that he or she may be subject to insider trading restrictions and/or market abuse laws in applicable jurisdictions including, but not

limited to, the United States and the Participant’s country of residence, which may affect the Participant’s ability to acquire or sell Shares or rights to Shares (e.g., RSUs) under the Plan during such time as the Participant is considered to
have “inside information” regarding the Company (as defined by the laws in the applicable jurisdictions). Local insider trading laws and regulations may prohibit the cancellation or amendment of orders the Participant placed before the
Participant possessed inside information. Furthermore, the Participant could be prohibited from (i) disclosing the inside information to any third party and (ii) “tipping” third parties or causing them otherwise to buy or sell securities.
The Participant should keep in mind third parties includes fellow employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider trading
policy of the Company. The Participant is responsible for ensuring compliance with any applicable restrictions and should consult with his or her personal legal advisor on this matter.
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12.                Foreign Asset/Account Reporting Requirements. Depending on the Participant’s country, the Participant may be subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of

the vesting of the RSUs, the acquisition, holding and/or transfer of Shares or cash resulting from participation in the Plan and/or the opening and maintaining of a brokerage or bank account in connection with the Plan. The Participant
may be required to report such assets, accounts, account balances and values, and/or related transactions to the applicable authorities in his or her country. The Participant may also be required to repatriate sale proceeds or other funds
received as a result of his or her participation in the Plan to his or her country through a designated bank or broker and/or within a certain time after receipt. The Participant acknowledges that he or she is responsible for ensuring
compliance with any applicable foreign asset/account, exchange control and tax reporting and other requirements. The Participant further understands that he or she should consult the Participant's personal tax and legal advisors, as
applicable on these matters.

 
13.                 Miscellaneous.
 

(a)               Address for Notices. Any notice to be given to the Company under the terms of this Agreement must be addressed to the Company at Inspirato Incorporated, 1544 Wazee Street, Denver, Colorado
80202, USA until the Company designates another address in writing.

 
(b)               Non-Transferability of RSUs. These RSUs may not be transferred other than by will or the applicable laws of descent or distribution.

 
(c)               Binding Agreement. If any RSUs are transferred, this Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors, and assigns of the parties to this

Agreement.
 

(d)               Additional Conditions to Issuance of Stock. In accordance with Section 20 of the Plan, if at any time the Company determines, in its discretion, that the listing, registration, qualification or rule
compliance of the Shares upon any securities exchange or under any U.S. or non-U.S. federal, state or local law the tax Code and related regulations or under the rulings or regulations of the United States Securities and Exchange
Commission or any other governmental regulatory body or the clearance, consent or approval of the United States Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as a
condition to the issuance of Shares to Participant hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule compliance, clearance, consent or approval will have been completed, effected or
obtained free of any conditions not acceptable to the Company. If any such listing, registration, qualification, rule compliance, clearance, consent or approval has not been completed by the applicable Settlement Deadline with respect to
a Restricted Stock Unit in a manner that would allow it to be settled by the applicable Settlement Deadline, such Restricted Stock Unit will be forfeited as of immediately following the Settlement Deadline for no consideration and at no
cost to the Company. Subject to the terms of this Agreement and the Plan, the Company shall not be required to issue any certificate or certificates for Shares hereunder prior to the lapse of such reasonable period of time following the
date of vesting of a Restricted Stock Unit as the Administrator may establish from time to time for reasons of administrative convenience and any such certificate may be in book entry form.

 

- 10 - 



 

 
(e)               Captions. Captions provided in this Agreement are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

 
(f)                Agreement Severable. If any provision of this Agreement is held invalid or unenforceable, that provision will be severed from the remaining provisions of this Agreement and the invalidity or

unenforceability will have no effect on the remainder of the Agreement.
 

(g)               Non-U.S. Appendix. These RSUs are subject to any special terms and conditions set forth in any appendix to this Agreement for the Participant’s country (the “Appendix”). If the Participant relocates
to a country included in the Appendix, the special terms and conditions for that country will apply to him or her to the extent the Company determines that applying such terms and conditions is necessary or advisable for legal or
administrative reasons.

 
(h)               Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Participant’s participation in the Plan, on the RSUs and on any Shares acquired under the Plan,

to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing;
provided, however, that no such imposition of other requirements shall occur or be effective unless such imposition would result in these RSUs remaining exempt or excepted from the requirements of Code Section 409A pursuant to the
“short-term deferral” exception or another exception or exemption under Code Section 409A, or otherwise complying with Code Section 409A, in each case such that none of this Agreement, the RSUs provided under this Agreement,
or Shares, cash or other property issuable hereunder will be subject to the additional tax imposed under Code Section 409A.

 
(i)                 Choice of Law; Choice of Forum. The Plan, this Agreement, these RSUs, and all determinations made and actions taken under the Plan, to the extent not otherwise governed by the laws of the United

States, will be governed by the laws of the State of Delaware without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises under the Plan, the Participant's acceptance of these RSUs is his or her
consent to the jurisdiction of the State of Delaware and his or her agreement that any such litigation will be conducted in the Delaware Court of Chancery or the federal courts for the United States for the District of Delaware and no
other courts, regardless of where he or she is performing services.

 
(j)                 Modifications to the Agreement. The Plan and this Agreement constitute the entire understanding of the parties on the subjects covered. The Participant expressly warrants that he or she is not

accepting this Agreement in reliance on any promises, representations, or inducements other than those contained herein. Other than as specified in Section 19(d) of the Plan, modifications to this Agreement or the Plan can be made
only in an express written contract executed by a duly authorized officer of the Company. Notwithstanding anything in the Plan or this Agreement to the contrary, but subject to Section 13(h), the Administrator may, without the consent
of the Participant, modify this Agreement in any of the following manners: (a) take any action permitted by Section 4 of this Agreement, including to waive or decrease, in whole or in part, some or all of the requirements required for
vesting of all or a portion of the unvested RSUs; or (b) waive or decrease some or all of the requirements for settlement of RSUs. The Company reserves the right to revise this Agreement as it deems necessary or advisable, in its sole
discretion and without the consent of the Participant, to comply with Code Section 409A, to otherwise avoid imposition of any additional tax or income recognition under Code Section 409A in connection with these RSUs, or to
comply with other Applicable Laws.
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(k)               Waiver. The Participant acknowledges that a waiver by the Company of a breach of any provision of this Agreement will not operate or be construed as a waiver of any other provision of this

Agreement or of any subsequent breach of this Agreement by him or her.
 

(l)                 Language.  The Participant acknowledges that the Participant is sufficiently proficient in English, or has consulted with an advisor who is sufficiently proficient in English, so as to allow the Participant
to understand the terms of this Agreement. If Participant has received this Agreement, or any other document related to these RSUs and/or the Plan translated into a language other than English and if the meaning of the translated
version is different than the English version, the English version will control.
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EXHIBIT B

 
APPENDIX TO RESTRICTED STOCK UNIT AGREEMENT

 
Terms and Conditions
 
This Appendix to Restricted Stock Unit Agreement (the “Appendix”) includes additional terms and conditions that govern these RSUs granted to the Participant under the Plan if he or she resides and/or works in one of the countries
listed below on the Grant Date or he or she moves to one of the listed countries. Unless otherwise defined herein, capitalized terms used but not defined herein shall have the same meanings as set forth in the Plan and the Agreement.
 
If the Participant is a citizen or resident of a country (or if the Participant is considered as such for local law purposes) other than the one in which the Participant is currently residing and/or working, or if the Participant transfers to
another country after being granted the RSUs, the Company will, in its discretion, determine the extent to which the terms and conditions contained herein will be applicable to the Participant.
 
Notifications
 
This Appendix may also include information regarding securities laws, exchange controls and certain other issues of which the Participant should be aware with respect to participation in the Plan. The information is based on the
securities, exchange control, and other Applicable Laws in effect in the respective countries as of __________ 2022. Such laws are often complex and change frequently. As a result, the Company strongly recommends that the
Participant not rely on the information in this Appendix as the only source of information relating to the consequences of participation in the Plan because the information may be out of date at the time the Participant vests in or sells the
Shares acquired under the Plan.
 
In addition, the information contained in this Appendix is general in nature and may not apply to the Participant’s particular situation, and the Company is not in a position to assure him or her of a particular result. The Participant is
advised to seek appropriate professional advice as to how the relevant laws in his or her country may apply to his or her situation.
 
Finally, if the Participant is a citizen or resident of a country other than the one in which he or she is currently residing and/or working, transfers employment after these RSUs are granted, or is considered a resident of another country
for local law purposes, the information in this Appendix may not apply to him or her, and the Administrator will determine to what extent the terms and conditions in this Appendix apply.
 
Countries  
  
  
 

 
 



 
Exhibit 99.3

 
INSPIRATO INCORPORATED

2021 EQUITY INCENTIVE PLAN
 

NOTICE OF STOCK OPTION GRANT AND STOCK OPTION AGREEMENT
 

Capitalized terms that are not defined in this Notice of Stock Option Grant and Stock Option Agreement (the “Notice of Grant”), the Terms and Conditions of Stock Option Grant, the Non-U.S. Appendix attached hereto as Exhibit B
and all other exhibits to these documents (all together, the “Agreement”) have the meanings given to them in the Inspirato Incorporated 2021 Equity Incentive Plan (the “Plan”).
 
The Participant has been granted an Option according to the terms below and subject to the terms and conditions of the Plan and this Agreement:
 

Participant  
  
Participant I.D.  
  
Grant Number  
  
Grant Date  
  
Vesting Commencement Date  
  
Number of Shares Granted  
  
Exercise Price per Share  
  
Total Exercise Price  
  
Type of Option                Incentive Stock Option
  

               Nonstatutory Stock Option
  
Expiration Date  

 
Vesting Schedule:
 

Subject to the conditions set forth in this Agreement, this Option shall be exercisable, in whole or in part, according to the following vesting schedule (as such vesting schedule may be amended or modified from time to time in
accordance with this Agreement and the Plan):

 
[INSERT VESTING SCHEDULE.]

 



 

 
For the avoidance of doubt, in the event of any conflict, discrepancy, or inconsistency between the vesting schedule set forth above and the document or action of the Board or its authorized committee approving this Option

pursuant to the Plan (the “Approval”), the Approval shall govern the initial vesting terms.  Any portion of this Option that shall vest on a monthly basis per such vesting schedule shall vest on the same day of the applicable vesting
month as the Vesting Commencement Date set forth above (and if there is no corresponding day, on the last day of such month), subject to Participant continuing to be a Service Provider through each such date. 

 
In addition to the vesting terms set forth above for this award, this Option’s vesting will be accelerated in accordance with any vesting acceleration provisions approved by the Administrator. If the Participant ceases to be a

Service Provider for any or no reason before he or she fully vests in this Option, the unvested portion of this Option will terminate according to the terms of Section 4 of this Agreement.
 
Adjustments to Vesting Schedule:
 

Notwithstanding the aforementioned vesting schedule, in accordance with Section 11 of the Plan, unless the Administrator provides otherwise or as otherwise required by Applicable Laws, (a) the vesting schedule of this
Option will be adjusted or suspended during any leave of absence in accordance with the Company’s leave of absence and/or reduced work schedule and/or part-time policy in effect at the time of such leave and (b) if, after the Grant
Date of this Option, Participant commences working on a part-time or reduced work schedule basis, the vesting schedule will be adjusted in accordance with the Company’s reduced work schedule/ part-time policy then in effect.

 
Exercise of Option:
 

(a) If the Participant dies or his or her status as a Service Provider is terminated due to his or her Disability, the vested portion of this Option will remain exercisable for 12 months after the Participant ceases to be a Service
Provider. For any other termination of status as a Service Provider, the vested portion of this Option will remain exercisable for 3 months after the Participant ceases to be a Service Provider.

   
(b) If a Transaction occurs, Section 14 of the Plan may further limit this Option’s exercisability.

   
(c) This Option will not be exercisable after the Expiration Date, except as may be permitted in accordance with Section 6(h) of the Plan (which tolls expiration in very limited cases when there are legal restrictions on

exercise).
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The Participant’s signature below (or Participant’s electronic signature or other electronic acknowledgement or acceptance of this Agreement or Award) indicates that:
 

(i) He or she agrees that this Option is granted under and governed by the terms and conditions of the Plan and this Agreement, including their exhibits and appendices.
   

(ii) He or she understands that the Company is not providing any tax, legal, or financial advice and is not making any recommendations regarding his or her participation in the Plan or his or her acquisition or sale of Shares.
   

(iii) He or she has reviewed the Plan and this Agreement, has had an opportunity to obtain the advice of personal tax, legal, and financial advisors prior to signing this Agreement, and fully understands all provisions of the Plan
and Agreement. He or she will consult with his or her own personal tax, legal, and financial advisors before taking any action related to the Plan.

   
(iv) He or she has read and agrees to each provision of Sections 10, 11 and 12 of this Agreement.

   
(v) He or she will notify the Company of any change to the contact address below.

   
(vi) He or she acknowledges and agrees that this Option will be subject to recoupment under any clawback policy that the Company adopts pursuant to Section 17(d) of the Plan.
 

PARTICIPANT  
   
Signature   
   
Address:   
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EXHIBIT A

 
TERMS AND CONDITIONS OF STOCK OPTION GRANT

 
1.               Grant. The Company grants the Participant an Option to purchase Shares of Common Stock as described in the Notice of Grant. If there is a conflict between the Plan, this Agreement, or any other agreement with

the Participant governing this Option, those documents will take precedence and prevail in the following order: (a) the Plan, (b) the Agreement, and (c) any other agreement between the Company and the Participant governing this
Option.

 
If the Notice of Grant designates this Option as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an ISO under Code Section 422. Even if this Option is designated an ISO, to the extent it first

become exercisable as to more than $100,000 in any calendar year, the portion in excess of $100,000 is not an ISO under Code Section 422(d) and that portion will be a Nonstatutory Stock Option (“NSO”). In addition, if the Participant
exercises this Option after three (3) months have passed since he or she ceased to be an employee of the Company or a Parent or Subsidiary of the Company, it generally will no longer be an ISO (however, different rules apply to
cessation of employee status due to death or Disability). If there is any other reason this Option (or a portion of it) will not qualify as an ISO, to the extent of such nonqualification, this Option will be an NSO. The Participant
understands that he or she will have no recourse against the Administrator, any member of the Company Group, or any officer or director of a member of the Company Group if any portion of this Option is not an ISO.

 
2.               Vesting. This Option will only be exercisable (also referred to as vested) under the Vesting Schedule in the Notice of Grant, Section 3 of this Agreement, or Section 14 of the Plan. Shares scheduled to vest on a

certain date or upon the occurrence of a certain condition will not vest unless the Participant continues to be a Service Provider until the time such vesting is scheduled to occur.
 
3.              Administrator Discretion. The Administrator has the discretion to accelerate the vesting of any portion of this Option. In that case, this Option will be vested as of the date and to the extent specified by the

Administrator.
 
4.              Forfeiture upon Cessation of Status as a Service Provider. Upon the Participant’s termination as a Service Provider for any reason, this Option will immediately stop vesting and any portion of this Option that has not

yet vested will be immediately forfeited for no consideration upon the date that Participant ceases to be a Service Provider for any reason, in all cases, subject to Applicable Laws. For purposes of this Option, the Participant’s status as a
Service Provider will be considered to be terminated as of the date the Participant is no longer actively providing services to the Company, or if different, the Participant’s employer (the “Employer”) or the Subsidiary or Parent to which
the Participant is providing services (the Employer, Subsidiary or Parent, as applicable, the “Service Recipient”) or other member of the Company Group (regardless of the reason for such termination and whether or not later found to
be invalid or in breach of employment laws in the jurisdiction where the Participant is a Service Provider or the terms of the Participant’s employment or service agreement, if any), and unless otherwise expressly provided in this
Agreement or determined by the Administrator, the Participant’s right to vest in this Option under the Plan, if any, will terminate as of such date and the Participant’s right to exercise the Option after termination, if any, will be measured
from such date, and will not be extended by any notice period (e.g., the Participant’s period of service would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment laws
in the jurisdiction where the Participant is a Service Provider or the terms of the Participant’s employment or service agreement, if any). The Administrator shall have the exclusive discretion to determine when the Participant is no
longer actively providing services for purposes of this Option (including whether the Participant may still be considered to be providing services while on a leave of absence).
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5.              Death of Participant. Any distribution or delivery to be made to the Participant under this Agreement will, if he or she is then deceased, be made to the administrator or executor of his or her estate or, if the

Administrator permits, his or her designated beneficiary, unless otherwise required to comply with Applicable Laws. Any such transferee must furnish the Company with (a) written notice of his or her status as transferee, and
(b) evidence satisfactory to the Company to establish the validity of the transfer and compliance with any laws or regulations that apply to the transfer.

 
6.              Exercise of Option.
 

(a)               Right to Exercise. This Option may be exercised only before its Expiration Date and only under the Plan and this Agreement.
 
(b)               Method of Exercise. To exercise this Option, the Participant must deliver and the Administrator must receive an exercise notice according to procedures determined by the Administrator. The exercise

notice must:
 

(i)                 state the number of Shares as to which this Option is being exercised (“Exercised Shares”),
 
(ii)              make any representations or agreements required by the Company,
 
(iii)            be accompanied by a payment of the total exercise price for all Exercised Shares, and
 
(iv)             be accompanied by a payment of all required Tax Withholdings for all Exercised Shares.
 

This Option is exercised when both the exercise notice and payments due under Sections 6(b)(iii) and 6(b)(iv) have been received by the Company for all Exercised Shares. The Administrator may designate a particular exercise notice
to be used, but until a designation is made, the exercise notice attached to this Agreement as Exhibit C may be used.
 

7.             Method of Payment. The Participant may pay the total exercise price for Exercised Shares by any of the following methods or a combination of methods:
 
(a)               cash;
 
(b)               check;
 
(c)               wire transfer;
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(d)               consideration received by the Company under a formal cashless exercise program adopted by the Company; or
 
(e)               surrender of other Shares, as long as the Company determines that accepting such Shares does not result in any adverse accounting consequences to the Company. If Shares are surrendered, the value of

those Shares will be the fair market value for those Shares on the date they are surrendered.
 

A non-U.S. resident’s methods of exercise may be restricted by the terms and condition of any appendix to this Agreement for the Participant’s country (the “Appendix”).
 

8.              Tax Obligations.
 

(a)               Tax Withholding.
 

(i)                 No Shares will be issued to the Participant until he or she makes satisfactory arrangements (as determined by the Administrator) for the payment of Tax Withholdings. If the Participant is a non-
U.S. employee, the method of payment of Tax Withholdings may be restricted by any Appendix. If the Participant fails to make satisfactory arrangements for the payment of any Tax Withholdings under this Agreement at the time of an
attempted Option exercise, the Company may refuse to honor the exercise and refuse to deliver the Shares, to the extent permitted by Applicable Laws.

 
(ii)              The Company also has the right (but not the obligation) to satisfy any Tax Withholdings: (a) by reducing the number of Shares otherwise deliverable to the Participant; (b) by requiring payment by

cash or check made payable to the Company and/or any Service Recipient with respect to which the withholding obligation arises; (c) by deduction of such amount from salary, wages or other compensation payable to the Participant; or
(d) in any combination of the foregoing, or any other method determined by the Administrator to be compliance with Applicable Laws.

 
(iii)            The Company may withhold or account for Tax Withholdings by considering statutory or other withholding rates, including minimum or maximum rates applicable in the Participant’s

jurisdiction(s). In the event of over-withholding, the Participant may receive a refund of any over-withheld amount in cash (with no entitlement to the equivalent in Common Stock), or if not refunded, the Participant may seek a refund
from the local tax authorities. In the event of under-withholding, the Participant may be required to pay any additional Tax Withholdings directly to the applicable tax authority or to the Company and/or the Employer(s). If the
obligation for Tax Withholdings is satisfied by withholding in Shares, for tax purposes, the Participant will be deemed to have been issued the full number of Shares exercised, notwithstanding that a number of the Shares is held back
solely for the purpose of paying the Tax Withholdings.

 
(iv)             Further, if the Participant is subject to taxation in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax withholding event, the Company or the Employer(s)

or former Employer(s) may withhold or account for tax in more than one jurisdiction.
 
(v)               Regardless of any action of the Company or the Employer(s), the Participant acknowledges that the ultimate liability for all Tax Withholdings and any and all additional taxes related to the Option,

the Shares or other amounts or property delivered under the Option and the Participant’s participation in the Plan is and remains his or her responsibility and may exceed the amount actually withheld by the Company or the
Employer(s). The Participant further acknowledges that the Company and the Employer(s) (1) make no representations or undertakings regarding the treatment of any Tax Withholdings in connection with any aspect of this Option; and
(2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of this Option to reduce or eliminate his or her liability for Tax Withholdings or achieve any particular tax result.
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(vi)             For U.S. taxpayers, under Code Section 409A, a stock right (such as this Option) that vests after December 31, 2004 (or that vested on or prior to such date but which was materially modified after

October 3, 2004) that was granted with a per share exercise price that is determined by the U.S. Internal Revenue Service (the “IRS”) to be less than the fair market value of an underlying share on the date of grant (a “discount option”)
may be considered “deferred compensation.” A stock right that is a “discount option” may result in (1) income recognition by the recipient of the stock right prior to the exercise of the stock right, (2) an additional 20% U.S. federal
income tax, and (3) potential penalty and interest charges. The “discount option” may also result in additional U.S. state income, penalty and interest tax to the recipient of the stock right. Participant is hereby notified that the Company
cannot and has not guaranteed that the IRS will agree that the per Share exercise price of this Option equals or exceeds the fair market value of a Share on the Grant Date in a later examination. Participant is hereby notified that if the
IRS determines that this Option was granted with a per Share exercise price that was less than the fair market value of a Share on the Grant Date, Participant shall be solely responsible for Participant’s costs related to such a
determination.

 
(b)               Tax Reporting. This Section 8(b) applies if the Participant is a U.S. income taxpayer. If this Option is partially or wholly an ISO, and if the Participant sells or otherwise disposes of any the Shares acquired

by exercising the ISO portion on or before the later of (i) the date two (2) years after the Grant Date, or (ii) the date one (1) year after the date of exercise, he or she may be subject to withholding of Tax Withholdings by the Company
on the compensation income recognized by him or her and must immediately notify the Company in writing of the disposition.

 
9.              Rights as Stockholder. The Participant’s or any other person’s rights as a stockholder of the Company (including the right to vote and to receive dividends and distributions) will not begin until Shares have been

issued and recorded on the records of the Company or its transfer agents or registrars.
 
10.           Acknowledgements and Agreements. The Participant’s signature on the Notice of Grant accepting this Option indicates that:
 

(a)               HE OR SHE ACKNOWLEDGES AND AGREES THAT THE VESTING OF THIS OPTION IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AND THAT BEING HIRED,
GRANTED THIS OPTION, AND EXERCISING THIS OPTION WILL NOT RESULT IN VESTING.

 
(b)               HE OR SHE FURTHER ACKNOWLEDGES AND AGREES THAT THIS OPTION AND AGREEMENT DO NOT CREATE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED

ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH HIS OR HER RIGHT OR THE RIGHT OF THE
EMPLOYER(S) TO TERMINATE HIS OR HER RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE, SUBJECT TO APPLICABLE LAWS.
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(c)               The Participant agrees that this Agreement and its incorporated documents reflect all agreements on its subject matters and that he or she is not accepting this Agreement based on any promises,

representations, or inducements other than those reflected in the Agreement.
 
(d)               The Participant understands that exercise of this Option is governed strictly by Sections 6, 7, and 8 of this Agreement and that failure to comply with those Sections could result in the expiration of this

Option, even if an attempt was made to exercise.
 
(e)               The Participant agrees that the Company’s delivery of any documents related to the Plan or this Option (including the Plan, the Agreement, the Plan’s prospectus and any reports of the Company provided

generally to the Company’s stockholders) to him or her may be made by electronic delivery, which may include but does not necessarily include the delivery of a link to a Company intranet or the Internet site of a third party involved in
administering the Plan, the delivery of the document via e-mail, or any other means of electronic delivery specified by the Company. If the attempted electronic delivery of such documents fails, the Participant will be provided with a
paper copy of the documents. The Participant acknowledges that he or she may receive from the Company a paper copy of any documents that were delivered electronically at no cost to him or her by contacting the Company by
telephone or in writing. The Participant may revoke his or her consent to the electronic delivery of documents or may change the electronic mail address to which such documents are to be delivered (if the Participant has provided an
electronic mail address) at any time by notifying the Company of such revoked consent or revised e-mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to
consent to electronic delivery of documents.

 
(f)                The Participant may deliver any documents related to the Plan or this Option to the Company by e-mail or any other means of electronic delivery approved by the Administrator, but he or she must provide

the Company or any designated third party administrator with a paper copy of any documents if his or her attempted electronic delivery of such documents fails.
 
(g)               The Participant accepts that all good faith decisions or interpretations of the Administrator regarding the Plan and Awards under the Plan are binding, conclusive, and final. No member of the Administrator

will be personally liable for any such decisions or interpretations.
 
(h)               The Participant agrees that the Plan is established voluntarily by the Company, is discretionary in nature, and may be amended, suspended, or terminated by the Company at any time, to the extent

permitted by the Plan.
 
(i)                 The Participant agrees that the grant of this Option is exceptional, voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of

options, even if options have been granted in the past.
  
(j)                 The Participant agrees that any decisions regarding future Awards will be in the Company’s sole discretion.
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(k)               The Participant agrees that he or she is voluntarily participating in the Plan.
 
(l)                 The Participant agrees that this Option and any Shares acquired under the Plan are not intended to replace any pension rights or compensation.
 
(m)             The Participant agrees that this Option, any Shares acquired under the Plan, and their income and value are not part of normal or expected compensation for any purpose, including for calculating any

severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, holiday pay, long-service awards, pension or retirement or welfare benefits, or similar payments.
 
(n)               The Participant agrees that the future value of the Shares underlying this Option is unknown, indeterminable, and cannot be predicted with certainty.
 
(o)               The Participant understands that if the underlying Shares do not increase in value, this Option will have no intrinsic monetary value.
 
(p)               The Participant understands that if this Option is exercised, the value of each Share received on exercise may increase or decrease in value, even below the Exercise Price.
 
(q)               The Participant agrees that no member of the Company Group is liable for any foreign exchange rate fluctuation between the Participant’s local currency and the United States Dollar that may affect the

value of this Option or of any amounts due to him or her from the exercise of this Option or the subsequent sale of any Shares acquired upon exercise.
 
(r)                Unless otherwise provided in the Plan or by the Administrator in its discretion, this Option and the benefits evidenced in this Agreement do not create any entitlement to have this Option or any such

benefits transferred to, or assumed by, another company, nor to be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares.
 
(s)                The Participant agrees that he or she has no claim or entitlement to compensation or damages from any forfeiture of this Option resulting from the termination of his or her status as a Service Provider (for

any reason whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where he or she is a Service Provider or the terms of his or her service agreement, if any).
 

11.           Data Privacy.
 

(a)   The Participant voluntarily consents to the collection, use and transfer, in electronic or other form, of his or her personal data as described in this Agreement and any other Award materials (“Data”) by and
among, as applicable, the Employer(s), the Company and any member of the Company Group for the exclusive purpose of implementing, administering, and managing his or her participation in the Plan.

 
(b)   The Participant understands that the Company and the Employer(s) may hold certain personal information about him or her, including, but not limited to, his or her name, home address and telephone number,

date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or directorships held in the Company, details of all equity awards or any other entitlement to stock awarded,
canceled, exercised, vested, unvested or outstanding in his or her favor, for the exclusive purpose of implementing, administering, and managing the Plan.
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(c)   The Participant understands that Data will be transferred to one or more a stock plan service provider(s) selected by the Company, which may assist the Company with the implementation, administration, and

management of the Plan. The Participant understands that the recipients of the Data may be located in the United States or elsewhere, and that the recipient’s country (e.g., the United States) may have different data privacy laws and
protections than his or her country. The Participant understands that if he or she resides outside the United States, he or she may request a list with the names and addresses of any potential recipients of the Data by contacting his or
her local human resources representative. The Participant authorizes the Company and any other possible recipients that may assist the Company (presently or in the future) with implementing, administering and managing the Plan to
receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purposes of implementing, administering and managing his or her participation in the Plan.

 
(d)   The Participant understands that Data will be held only as long as is necessary to implement, administer and manage his or her participation in the Plan. The Participant understands that if he or she resides in

certain jurisdictions outside the United States, to the extent required by Applicable Laws, he or she may, at any time, request access to Data, request additional information about the storage and processing of Data, require any
necessary amendments to Data or refuse or withdraw the consents given by accepting this Option, in any case without cost, by contacting in writing his or her local human resources representative. Further, the Participant understands
that he or she is providing these consents on a purely voluntary basis. If the Participant does not consent or if he or she later seeks to revoke his or her consent, his or her engagement as a Service Provider with the Employer(s) will not
be adversely affected; the only consequence of refusing or withdrawing his or her consent is that the Company will not be able to grant him or her awards under the Plan or administer or maintain awards. Therefore, the Participant
understands that refusing or withdrawing his or her consent may affect his or her ability to participate in the Plan (including the right to retain this Option). The Participant understands that he or she may contact his or her local
human resources representative for more information on the consequences of his or her refusal to consent or withdrawal of consent.
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12.            Insider Trading Restrictions/Market Abuse Laws. The Participant acknowledges that he or she may be subject to insider trading restrictions and/or market abuse laws in applicable jurisdictions including, but not

limited to, the United States and the Participant’s country of residence, which may affect the Participant’s ability to acquire or sell Shares or rights to Shares (e.g., this Option) under the Plan during such time as the Participant is
considered to have “inside information” regarding the Company (as defined by the laws in the applicable jurisdictions). Local insider trading laws and regulations may prohibit the cancellation or amendment of orders the Participant
placed before the Participant possessed inside information. Furthermore, the Participant could be prohibited from (i) disclosing the inside information to any third party and (ii) “tipping” third parties or causing them otherwise to buy or
sell securities. The Participant should keep in mind third parties includes fellow employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable
insider trading policy of the Company. The Participant is responsible for ensuring compliance with any applicable restrictions and should consult with his or her personal legal advisor on this matter.

 
13.           Foreign Asset/Account Reporting Requirements. Depending on the Participant’s country, the Participant may be subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of the

vesting or exercise of this Option, the acquisition, holding and/or transfer of Shares or cash resulting from participation in the Plan and/or the opening and maintaining of a brokerage or bank account in connection with the Plan. The
Participant may be required to report such assets, accounts, account balances and values, and/or related transactions to the applicable authorities in his or her country. The Participant may also be required to repatriate sale proceeds or
other funds received as a result of his or her participation in the Plan to his or her country through a designated bank or broker and/or within a certain time after receipt. The Participant acknowledges that he or she is responsible for
ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting and other requirements. The Participant further understands that he or she should consult the Participant's personal tax and legal
advisors, as applicable on these matters.

 
14.           Miscellaneous
 

(a)               Address for Notices. Any notice to be given to the Company under the terms of this Agreement must be addressed to the Company at Inspirato Incorporated, 1544 Wazee Street, Denver, Colorado 80202,
USA until the Company designates another address in writing.

 
(b)               Non-Transferability of Option. This Option may not be transferred other than by will or the applicable laws of descent or distribution and may be exercised during the lifetime of the Participant only by him

or her or his or her representative following a Disability.
 
(c)               Binding Agreement. If this Option is transferred, this Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors, and assigns of the parties to this

Agreement.
 
(d)               Additional Conditions to Issuance of Stock. In accordance with Section 20 of the Plan, if at any time the Company determines, in its discretion, that the listing, registration, qualification or rule compliance

of the Shares upon any securities exchange or under any U.S. or non-U.S. federal, state or local law the tax Code and related regulations or under the rulings or regulations of the United States Securities and Exchange Commission or
any other governmental regulatory body or the clearance, consent or approval of the United States Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as a condition to the
issuance of Shares to Participant hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule compliance, clearance, consent or approval will have been completed, effected or obtained free of any
conditions not acceptable to the Company.
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(e)               Captions. Captions provided in this Agreement are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.
 
(f)                Agreement Severable. If any provision of this Agreement is held invalid or unenforceable, that provision will be severed from the remaining provisions of this Agreement and the invalidity or

unenforceability will have no effect on the remainder of the Agreement.
 
(g)               Non-U.S. Appendix. This Option is subject to any special terms and conditions set forth in any Appendix. If the Participant relocates to a country included in the Appendix, the special terms and conditions

for that country will apply to him or her to the extent the Company determines that applying such terms and conditions is necessary or advisable for legal or administrative reasons.
 
(h)               Imposition of Other Requirements.  The Company reserves the right to impose other requirements on this Option and the Shares subject to this Option, to the extent the Company determines it is necessary

or advisable for legal or administrative reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.
 
(i)                 Choice of Law; Choice of Forum. The Plan, this Agreement, this Option, and all determinations made and actions taken under the Plan, to the extent not otherwise governed by the laws of the United

States, will be governed by the laws of the State of Delaware without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises under the Plan, the Participant's acceptance of this Option is his or her
consent to the jurisdiction of the State of Delaware and his or her agreement that any such litigation will be conducted in the Delaware Court of Chancery or the federal courts for the United States for the District of Delaware and no
other courts, regardless of where he or she is performing services.

 
(j)                 Modifications to the Agreement. The Plan and this Agreement constitute the entire understanding of the parties on the subjects covered. The Participant expressly warrants that he or she is not accepting

this Agreement in reliance on any promises, representations, or inducements other than those contained herein. Other than as specified in Section 19(d) of the Plan, modifications to this Agreement or the Plan can be made only in an
express written contract executed by a duly authorized officer of the Company. The Company reserves the right to revise the Agreement as it deems necessary or advisable, in its sole discretion and without the consent of the Participant,
to comply with Code Section 409A, to otherwise avoid imposition of any additional tax or income recognition under Code Section 409A in connection with this Option, or to comply with other Applicable Laws.

 
(k)               Waiver. The Participant acknowledges that a waiver by the Company of a breach of any provision of this Agreement will not operate or be construed as a waiver of any other provision of this Agreement or

of any subsequent breach of this Agreement by him or her.
 
(l)                 Language.  If Participant has received this Agreement, or any other document related to this Option and/or the Plan translated into a language other than English and if the meaning of the translated version

is different than the English version, the English version will control.
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EXHIBIT B

 
APPENDIX TO STOCK OPTION AGREEMENT

 
Terms and Conditions
 
This Appendix to Stock Option Agreement (the “Appendix”) includes additional terms and conditions that govern this Option granted to the Participant under the Plan if he or she resides in one of the countries listed below on the
Grant Date or he or she moves to one of the listed countries. Unless otherwise defined herein, capitalized terms sued but not defined herein shall have the same meanings as set forth in the Plan and this Agreement.
 
If the Participant is a citizen or resident of a country (or if the Participant is considered as such for local law purposes) other than the one in which the Participant is currently residing and/or working, or if the Participant transfers to
another country after being granted the Option, the Company will, in its discretion, determine the extent to which the terms and conditions contained herein will be applicable to the Participant.
 
Notifications
 
This Appendix may also include information regarding exchange controls and certain other issues of which the Participant should be aware with respect to participation in the Plan. The information is based on the securities, exchange
control, and other Applicable Laws in effect in the respective countries as of ________ 2021. Such Applicable Laws are often complex and change frequently. As a result, the Company strongly recommends that the Participant not rely
on the information in this Appendix as the only source of information relating to the consequences of participation in the Plan because the information may be out of date at the time the Participant sells Shares acquired under the Plan.
 
In addition, the information contained in this Appendix is general in nature and may not apply to the Participant’s particular situation, and the Company is not in a position to assure him or her of a particular result. The Participant is
advised to seek appropriate professional advice as to how the Applicable Laws in his or her country may apply to his or her situation.
 
Finally, if the Participant is a citizen or resident of a country other than the one in which he or she is currently working, transfers employment after this Option is granted, or is considered a resident of another country for local law
purposes, the information in this Appendix may not apply to him or her, and the Administrator will determine to what extent the terms and conditions in this Appendix apply.
 
Countries
 
 

 



 

 
EXHIBIT C

 
INSPIRATO INCORPORATED

2021 EQUITY INCENTIVE PLAN
 

EXERCISE NOTICE
 
Inspirato Incorporated
1544 Wazee Street
Denver, Colorado 80202
Attention: Stock Administration
 

Purchaser Name:  
Grant Date of Stock Option (the “Option”):  
Grant Number:  
Exercise Date:  
Number of Shares Exercised:  
Per Share Exercise Price:  
Total Exercise Price:  
Exercise Price Payment Method:  
Tax Withholdings Payment Method:  

 
The information in the table above is incorporated in this Exercise Notice.
 

1.              Exercise of Option. Effective as of the Exercise Date, I elect to purchase the Number of Shares Exercised (“Exercised Shares”) under the Stock Option Agreement for this Option (the “Agreement”) for the Total
Exercise Price. Capitalized terms used but not defined in this Exercise Notice have the meanings given to them in the 2021 Equity Incentive Plan (the “Plan”) and/or the Agreement.

 
2.              Delivery of Payment. With this Exercise Notice, I am delivering the Total Exercise Price and any required Tax Withholdings to be paid in connection with the purchase of the Exercised Shares. I am paying my total

purchase price by the Exercise Price Payment Method and the Tax Withholdings by the Tax Withholdings Payment Method.
 
3.               Representations of Purchaser. I acknowledge that:
 

(a)               I have received, read, and understood the Plan and the Agreement and agree to be bound by their terms and conditions.
 
(b)               The exercise will not be completed until this Exercise Notice, Total Exercise Price, and all Tax-Related Payments are received by the Company.
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(c)               I have no rights as a stockholder of the Company (including the right to vote and receive dividends and distributions) on the Exercised Shares until the Exercised Shares have been issued and recorded on

the records of the Company or its transfer agents or registrars.
 
(d)               No adjustment will be made for a dividend or other right for which the record date is before the date of issuance, except for adjustments under Section 13 of the Plan.
 
(e)               There may be adverse tax consequences to exercising this Option, and I am not relying on the Company for tax advice and have had an opportunity to obtain the advice of personal tax, legal, and financial

advisors prior to exercising.
 
(f)                The modification and choice of law provisions of the Agreement also govern this Exercise Notice.
 

4.              Entire Agreement; Choice of Law; Choice of Forum. The Plan and the Agreement are incorporated by reference. This Exercise Notice, the Plan, and the Agreement are the entire agreement of the parties with
respect to this Options and this exercise and supersede in their entirety all prior undertakings and agreements of the Company and Purchaser with respect to their subject matter. The Plan, the Agreement, and this Exercise Notice, to the
extent not otherwise governed by the laws of the United States, will be governed by the laws of the State of Delaware without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises under the Plan
(including without limitation under this Exercise Notice), the Participant consents to the jurisdiction of the State of Delaware and any such litigation being conducted in the Delaware Court of Chancery or the federal courts for the
United States for the District of Delaware and no other courts, regardless of where he or she is performing services.
Submitted by:
 
PURCHASER  
   
Signature   
   
Address:   
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Exhibit 99.5

 
INSPIRATO LLC 

2012 UNIT OPTION PLAN 
(as Amended January 13, 2012) 

(as Amended May 12, 2014) 
(as Amended June 8, 2016) 

(as Amended September 27, 2018) 
(as Amended August 9, 2019)

 
1.            Purposes of the Plan. The purposes of this 2012 Unit Option Plan are to attract and retain the best available personnel for positions of substantial responsibility, to provide additional incentive to Employees, Managers and

Consultants and to promote the success of the Company’s business.
 

2.            Definitions. As used herein, the following definitions will apply:
 

(a)            “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 hereof.
 

(b)            “Applicable Laws” means the requirements relating to the administration of unit option plans under U.S. state corporate laws, U.S. federal and state securities laws, the Code, and the applicable laws of any
foreign country or jurisdiction where Options are granted under the Plan.
 

(c)            “Board” shall have the meaning defined in the Operating Agreement.
 

(d)            “Code” means the Internal Revenue Code of 1986, as amended.
 

(e)            “Committee” means a committee appointed by the Board of Managers in accordance with Section 4 hereof.
 

(f)            “Common Unit” shall have the meaning defined in the Operating Agreement, or, in the event of a Trigger Event, means a share of common stock of the resulting corporation.
 

(g)            “Company” means Inspirato LLC, a Delaware limited liability company.
 

(h)            “Consultant” means any person who is engaged by the Company or a Subsidiary of the Company to render consulting, advisory or other non-employee services.
 

(i)            “Deemed Liquidation Event” shall have the meaning defined in the Operating Agreement.
 

(j)            “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code.
 

(k)            “Employee” means any person employed by the Company or Subsidiary of the Company. A Service Provider will not cease to be an Employee in the case of any leave of absence approved by the Company or
the applicable Subsidiary of the Company.
 

 



 

 
(l)            “Exchange Program” means a program under which (i) outstanding Options are surrendered or cancelled in exchange for Options (which may have lower or higher exercise prices and different terms), awards of

a different type, and/or cash, (ii) Optionees would have the opportunity to transfer any outstanding Options to a financial institution or other person or entity selected by the Administrator, and/or (iii) the exercise price of an outstanding
Option is reduced or increased. The Administrator will determine the terms and conditions of any Exchange Program in its sole discretion.
  

(m)            “Fair Market Value” means, as of any date, the value of Common Units determined in good faith by the Administrator.
 

(n)            “Liquidation” shall have the meaning defined in the Operating Agreement.
 

(o)            “Manager” shall have the meaning defined in the Operating Agreement.
 

(p)            “Member” shall have the meaning defined in the Operating Agreement.
 

(q)            “Operating Agreement” means the Company’s Second Amended and Restated Limited Liability Company Agreement, dated October 11, 2011, as in effect from time to time.
 

(r)            “Option” means a Unit option granted pursuant to the Plan.
 

(s)            “Option Agreement” means a written or electronic agreement between the Company and an Optionee evidencing the terms and conditions of an individual Option grant. The Option Agreement is subject to the
terms and conditions of the Plan.
 

(t)            “Optionee” means the holder of an outstanding Option granted under the Plan.
 

(u)            “Parent” means any entity in an unbroken chain of entities ending with the Company, if each of the entities other than the Company owns shares, or ownership interests possessing 50% or more of the total
combined voting power of all classes of shares or ownership interests in one of the other entities in such chain.
 

(v)            “Plan” means this 2012 Unit Option Plan.
 

(w)            “Section 409A” means Section 409A of the Code, and the final regulations and any other guidance issued thereunder.
 

(x)            “Securities Act” means the Securities Act of 1933, as amended.
 

(y)            “Service Provider” means an Employee, Manager or Consultant.
 

(z)            “Subsidiary” means any entity in an unbroken chain of entities beginning with the Company, if each of the entities other than the last entity in the chain owns shares or ownership interests possessing 50% or
more of the total combined voting power of all classes of shares or ownership interests in one of the other entities in such chain.
 

(aa)         “Trigger Event” means the consummation of the conversion of the Company or its business into a corporation.
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(bb)         “Unit” shall mean a membership interest in the Company as defined in the Operating Agreement.

 
3.            Units Subject to the Plan. Subject to the provisions of Section 8 of the Plan, the maximum aggregate number of Common Units that may be subject to Options and sold under the Plan is 385,045 Units. The Common Units

may be authorized, but unissued, or reacquired Common Units. The Company, during the term of this Plan, will at all times reserve and keep available such number of Common Units as will be sufficient to satisfy the requirements of
the Plan.
 

If an Option expires or becomes unexercisable without having been exercised in full, or is surrendered pursuant to an Exchange Program, the unpurchased Common Units which were subject thereto will become available
for future grant or sale under the Plan (unless the Plan has terminated); provided, however, that Common Units that have actually been issued under the Plan will not be returned to the Plan and will not become available for future
distribution under the Plan, except that if unvested Common Units are repurchased by the Company or are forfeited to the Company due to failure to vest, such Units will become available for future grant under the Plan.
 

4.            Administration of the Plan.
 

(a)            Procedure. The Board or a Committee appointed thereby will administer the Plan. Any such Committee will be constituted to comply with Applicable Laws and the Operating Agreement.
 

(b)            Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by the Board to such Committee, and subject to the Operating Agreement and the
approval of any relevant authorities, the Administrator will have the authority, in its discretion:
 

(i)            to determine the Fair Market Value;
 

(ii)            to select the Service Providers and such other individuals to whom Options may from time to time be granted hereunder;
 

(iii)            to determine the number of Units to be covered by each such Option granted hereunder;
 

(iv)            to approve forms of Option Agreement for use under the Plan;
 

(v)            to determine the terms and conditions of any Option granted hereunder. Such terms and conditions include, but are not limited to, whether an Optionee, if such Optionee exercises such Optionee’s
Option Agreement in accordance with the terms thereof (and subject to the terms of the Operating Agreement), will be entitled to be admitted to the Company as a Member, the exercise price, the time or times when Options may be
exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Option or the Units relating thereto, based in each case on such factors
as the Administrator will determine;
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(vi)            to reduce the exercise price of any Option to the then current Fair Market Value if the Fair Market Value of the Common Units covered by such Option has declined since the date the Option was

granted;
  

(vii)           to institute an Exchange Program;
 

(viii)          to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans established for the purpose of satisfying applicable foreign laws;
 

(ix)            to construe and interpret the terms of the Plan and Options granted under the Plan;
 

(x)             to modify or amend each Option (subject to Section 13(c) of the Plan), including the discretionary authority to extend the post-termination exercisability period of Options longer than is otherwise
provided for in the Plan;
 

(xi)            to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Option previously granted by the Administrator;
 

(xii)           to execute the Company Repurchase Option; and
 

(xiii)          to make all other determinations deemed necessary or advisable for administering the Plan.
 

(c) Effect of Administrator’s Decision. All decisions, determinations and interpretations of the Administrator will be final and binding on all Optionees and will be made in conformity in all respects with the Operating
Agreement.
 

5.            Eligibility.
 

(a) Options may be granted to Service Providers as the Administrator may determine.
 

(b) An Option will merely reflect a right to acquire Units and the Plan will be administered, amended or otherwise interpreted in all cases to ensure that until such time as the Option is exercised the Optionee will not be
considered a Member and will have no obligation to reflect the income or losses of the Company.
 

6.            Options.
 

(a) Term of Option. The term of each Option will be stated in the Option Agreement; provided, however, that the term will be no more than ten (10) years from the date of grant thereof.
 

(b) Option Exercise Price and Consideration.
 

(i)              The Administrator will determine the per unit exercise price for the Units to be issued pursuant to exercise of an Option, provided, however, that the per Unit exercise price will be no less than one
hundred percent (100%) of the Fair Market Value per Unit on the date of grant.
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(ii)             The Administrator will determine the consideration to be paid for the Units to be issued upon exercise of an Option, including the method of payment. In making its determination as to the type of

consideration to accept, the Administrator will consider if acceptance of such consideration may be reasonably expected to benefit the Company.
 

(c)            Exercise of Option.
 

(i)            Procedure for Exercise; Rights as a Member. Any Option granted hereunder will be exercisable according to the terms of the Plan and at such times and under such conditions as determined by the
Administrator and set forth in the Option Agreement. An Option may not be exercised for a fraction of a Unit.
 

An Option will be deemed exercised when the Company receives: (i) written or electronic notice of exercise (in accordance with the Option Agreement) from the person entitled to exercise the Option, and (ii) full payment
for the Units with respect to which the Option is exercised (together with any applicable withholding taxes that may arise upon such exercise). Full payment may consist of any consideration and method of payment authorized by the
Administrator and permitted by the Option Agreement and the Plan. Units issued upon exercise of an Option will be issued in the name of the Optionee or, if requested by the Optionee, in the name of the Optionee and his or her spouse.
Until the Units are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive allocations of profits or losses or any other rights as a
Member will exist with respect to the Units, notwithstanding the exercise of the Option. The Company will issue (or cause to be issued) such Units promptly after the Option is exercised. No adjustment will be made for an allocation of
profit or loss or other right for which the record date is prior to the date the Units are issued, except as provided in Section 8 of the Plan. An Optionee will only be entitled to prospective allocations of profit or loss upon issuance of
Units pursuant to an Option exercise.
 

Exercise of an Option in any manner will result in a decrease in the number of Units thereafter available, both for purposes of the Plan and for sale under the Option, by the number of Units as to which the Option is
exercised.
 

(ii)            Termination of Relationship as a Service Provider. If an Optionee ceases to be a Service Provider, other than as provided in Sections (iii) or (iv) or as otherwise provided by the Administrator in the
Option Agreement, such Optionee may exercise his or her Option through the termination date to the extent vested on the date of termination. Unless the Administrator provides otherwise, if on the date of termination the Optionee is
not vested as to his or her entire Option, the Units covered by the unvested portion of the Option will revert to the Plan. If, after termination, the Optionee does not exercise his or her Option within the time specified by the
Administrator, the Option will terminate, and the Units covered by such Option will revert to the Plan.
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(iii)            Disability of Optionee. If an Optionee ceases to be a Service Provider as a result of the Optionee’s Disability, except as otherwise provided by the Administrator in the Option Agreement, the

Optionee may exercise his or her Option within six (6) months of termination to the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Option
Agreement). Unless the Administrator provides otherwise, if on the date of termination the Optionee is not vested as to his or her entire Option, the Units covered by the unvested portion of the Option will revert to the Plan. If, after
termination, the Optionee does not exercise his or her Option within the time specified herein, the Option will terminate, and the Units covered by such Option will revert to the Plan.
 

(iv)            Death of Optionee. If an Optionee dies while a Service Provider, except as otherwise provided by the Administrator in the Option Agreement, the Option may be exercised within six (6) months
following the Optionee’s death to the extent that the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set forth in the Option Agreement) by the Optionee’s designated
beneficiary, provided such beneficiary has been designated prior to the Optionee’s death in a form acceptable to the Administrator. If no such beneficiary has been designated by the Optionee, then such Option may be exercised by the
personal representative of the Optionee’s estate or by the person(s) to whom the Option is transferred pursuant to the Optionee’s will or in accordance with the laws of descent and distribution. If, at the time of death, the Optionee is not
vested as to his or her entire Option, the Units covered by the unvested portion of the Option will immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Units
covered by such Option will revert to the Plan.
 

(d) Company Repurchase Right. IF AN OPTIONEE’S STATUS AS A SERVICE PROVIDER IS TERMINATED FOR ANY REASON, WHETHER VOLUNTARILY OR INVOLUNTARILY, THE COMPANY
SHALL HAVE THE RIGHT, BUT NOT THE OBLIGATION, FOR A PERIOD OF NINETY (90) DAYS FROM SUCH DATE, OR, IF LONGER, UNTIL NINETY (90) DAYS AFTER THE END OF THE POST-TEMINATION
EXERCISE PERIOD OF THE OPTION, BY WRITTEN NOTICE TO OPTIONEE (OR OPTIONEE’S TRANSFEREE OR LEGAL REPRESENTATIVE, AS THE CASE MAY BE), TO REPURCHASE ANY COMMON UNITS
ACQUIRED PURSUANT TO THE EXERCISE OF THE OPTION FOR A PER UNIT PRICE EQUAL TO THE PURCHASE PRICE PAID BY THE OPTIONEE (THE “REPURCHASE RIGHT”).
 

(i)            The Company may exercise its Repurchase Right by delivering personally, by electronic delivery or by registered or certified mail to Optionee (or his or her transferee or legal representative, as the
case may be), a notice in writing indicating the Company's intention to exercise the Repurchase Right, and, at the Company’s option, (i) by delivering to Optionee (or Optionee’s transferee or legal representative) a check in the amount
of the aggregate repurchase price, or (ii) by the Company canceling an amount of Optionee’s indebtedness to the Company equal to the aggregate repurchase price, or (iii) by a combination of (i) and (ii) so that the combined payment
and cancellation of indebtedness equals such aggregate repurchase price. Upon delivery of such notice and payment of the aggregate repurchase price in any of the ways described above, the Company shall become the legal and
beneficial owner of the Common Units being repurchased and the rights and interests therein or relating thereto, and the Company shall have the right to retain and transfer to its own name the number of Common Units being
repurchased by the Company.
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(e) Limited Transferability of Options. Unless determined otherwise by the Administrator, Options may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or the

laws of descent and distribution, and may be exercised during the lifetime of the Optionee, only by the Optionee. If the Administrator in its sole discretion makes an Option transferable, such Option may only be transferred (i) by will,
(ii) by the laws of descent and distribution, (iii) to a revocable trust, or (iv) as permitted by Rule 701 of the Securities Act.
 

(f) Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be suspended during any unpaid leave of absence. A Service Provider will
not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary.
 

7.            Trigger Event. Subject to the provisions of the merger, reorganization or other agreement setting forth the terms of a direct exchange, merger or other reorganization transaction, upon a Trigger Event, all Options granted
under the Plan will be exchanged for or converted into, in such transaction, options to acquire shares of the resulting corporation’s common stock with terms substantially equivalent to the terms of the options, as the case may be, they
are intended to replace.
 

8.            Adjustments; Dissolution or Liquidation; Deemed Liquidation Event.
 

(a) Adjustments. Subject to any required action by the Members of the Company, in the event of any split, reverse split, dividend, recapitalization, combination, reclassification, reorganization, merger, consolidation,
split-up, spin-off, repurchase, exchange of Units or other securities of the Company, other distribution of Units or other securities of the Company without the receipt of consideration by the Company, or other change in the corporate
structure of the Company affecting the Units occurs, the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will adjust the number and class of
Units that may be delivered under the Plan and/or the number, class, and price of Units covered by each outstanding Option; provided, however, that the Administrator will make adjustments to the extent required by applicable state
securities laws. Any adjustments to outstanding Units shall be consistent with Section 409A, to the extent applicable.
 

(b) Dissolution or Liquidation. In the event of the proposed dissolution or Liquidation of the Company, the Administrator will notify each Optionee as soon as practicable prior to the effective date of such proposed
transaction. To the extent it has not been previously exercised, an Option will terminate immediately prior to the consummation of such proposed action.
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(c) Deemed Liquidation Event. In a Deemed Liquidation Event, each outstanding Option will be treated as the Administrator determines, without an Optionee’s consent, including, without limitation, that (i)  Options

will be assumed, or substantially equivalent Options will be substituted, by the acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (ii) upon written
notice to a Optionee, that the Optionee’s Options will terminate upon or immediately prior to the consummation of such Deemed Liquidation Event; (iii)  outstanding Options will vest and become exercisable, in whole or in part prior to
or upon consummation of such Deemed Liquidation Event, and, to the extent the Administrator determines, terminate upon or immediately prior to the effectiveness of such transaction; (iv) (A) the termination of an Option in exchange
for an amount of cash and/or property, if any, equal to the amount that would have been attained upon the exercise of such Option as of the date of the occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the
occurrence of the transaction the Administrator determines in good faith that no amount would have been attained upon the exercise of such Option, then such Option may be terminated by the Company without payment), or (B)  the
replacement of such Option with other rights or property selected by the Administrator in its sole discretion; or (v) any combination of the foregoing. In taking any of the actions permitted under this subsection 8(c), the Administrator
will not be obligated to treat all Options or all Options held by a Optionee, similarly.
 

For the purposes of this paragraph, the Option will be considered assumed if, following the Deemed Liquidation Event, the option confers the right to purchase, for each Unit subject to the Option immediately prior to the
Deemed Liquidation Event, the consideration (whether stock, cash, or other securities or property) received in the transaction by holders of Units for each Unit held on the effective date of the transaction (and if holders were offered a
choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Units); provided, however, that if such consideration received in the Deemed Liquidation Event was not solely common stock of
the successor corporation or its parent corporation, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Option for each Unit subject to the Option to
be solely common stock of the successor corporation or its parent corporation equal in fair market value to the per Unit consideration received by holders of Units in the Deemed Liquidation Event.
 

9.            Tax Withholding.
 

(a) Withholding Requirements. Prior to the delivery of any Units pursuant to an Option (or exercise thereof), the Company will have the power and the right to deduct or withhold, or require an Optionee to remit to the
Company (or the Optionee’s employer), an amount sufficient to satisfy federal, state, local, foreign or other taxes (including the Optionee’s FICA obligation) required to be withheld with respect to such Option (or exercise thereof).
 

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time, may permit an Optionee to satisfy such tax withholding obligation, in whole
or in part by (without limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable Units having a Fair Market Value equal to the minimum statutory amount required to be withheld, or (iii) delivering to
the Company already-owned Units having a Fair Market Value equal to the minimum statutory amount required to be withheld. The Fair Market Value of the Units to be withheld or delivered will be determined as of the date that the
taxes are required to be withheld.
 

10.            No Effect on Employment or Service. Neither the Plan nor any Option will confer upon an Optionee any right with respect to continuing the Optionee’s relationship as a Service Provider, nor interfere in any way with
the Optionee’s or the Company’s right to terminate such relationship at any time, with or without cause, to the extent permitted by Applicable Laws.
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11.            Date of Grant. The date of grant of an Option will, for all purposes, be the date on which the Administrator makes the determination granting such Option, or such later date as the Administrator may determine. Notice of

the determination will be given to each Service Provider to whom an Option is so granted within a reasonable time after the date of such grant.
 

12.            Term of Plan. The Plan will become effective upon its adoption by the Board of Managers. It will continue in effect until terminated under Section 13 of the Plan. Unless sooner terminated under Section 13, it will
continue in effect for a term of ten (10) years from the later of (a) the effective date of the Plan, or (b) the earlier of the most recent approval by the Board of Managers or a majority-in-interest of the Members of an increase in the
number of Units reserved for issuance under the Plan.
 

13.            Amendment and Termination of the Plan.
 

(a) Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.
 

(b) Approval by the Members. The Company will obtain approval by Members of any Plan amendment to the extent necessary and desirable to comply with the Operating Agreement and Applicable Laws.
 

(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any Optionee, unless mutually agreed otherwise between the Optionee and the
Administrator, which agreement must be in writing and signed by the Optionee and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect to Options
granted under the Plan prior to the date of such termination.
 

14.            Conditions Upon Issuance of Units.
 

(a) Legal Compliance. Units will not be issued pursuant to the exercise of an Option unless the exercise of such Option and the issuance and delivery of such Units comply with Applicable Laws and will be further
subject to the approval of counsel for the Company with respect to such compliance.
 

(b) Investment Representations. As a condition to the exercise of an Option, the Administrator may require the person exercising such Option to represent and warrant at the time of any such exercise that the Units are
being purchased only for investment and without any present intention to sell or distribute such Units if, in the opinion of counsel for the Company, such a representation is required.
 

15.            Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance
and sale of any Units hereunder, will relieve the Company of any liability in respect of the failure to issue or sell such Units as to which such requisite authority will not have been obtained.
 

16.            Approval by Members. The Plan will be subject to approval by the Members within twelve (12) months after the date the Plan is adopted. Such approval will be obtained in the degree and manner required under
Applicable Laws and the Operating Agreement.
 

17.            Section 409A Compliance. The Plan and the grant of Options hereunder is intended to comply with the requirements of Section 409A, pursuant to U.S. Treasury Regulation Section 1.409A-1(b)(7) and Internal Revenue
Service Notice 2005-1, 2005-2 I.R.B. 274, Q&A 4 and Q&A 7, and Section II.E. of the preamble to the proposed Code Section 409A U.S. Treasury Regulations and Section III.G of the preamble to the final Code Section 409A U.S.
Treasury Regulations, so that none of the rights to be provided hereunder will be subject to the additional tax imposed under Section 409A.
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Exhibit 107

 
Calculation of Filing Fee Tables

 
Form S-8

(Form Type)
 

Inspirato Incorporated
(Exact name of registrant as specified in its charter)

 
Table 1 – Newly Registered Securities

 

Security 
Type  

Security Class 
Title  

Fee
Calculation

Rule  
Amount

Registered(1)   

Proposed
Maximum
Offering

Price Per 
Unit   

Maximum
Aggregate

Offering Price   Fee Rate   

Amount of
Registration

Fee  

Equity  
Class A common stock, $0.0001 par value per share, reserved for
issuance pursuant to the Inspirato 2021 Equity Incentive Plan  Other   17,002,919 (2)  $ 6.62 (5)   $ 112,559,323.78   0.0000927  $ 10,434.25 

Equity  

Class A common stock, $0.0001 par value per share, reserved for
issuance pursuant to the Inspirato 2021 Employee Stock Purchase
Plan  Other   3,415,625 (3)  $ 5.63 (6)  $ 19,219,721.88   0.0000927  $ 1,781.67 

Equity  

Class A common stock, $0.0001 par value per share, reserved for
issuance pursuant to outstanding options under the Inspirato LLC
2012 Unit Option Plan  Other   7,642,024 (4)  $ 0.78 (7)  $ 5,960,778.72   0.0000927  $ 552.57 

Total Offering Amounts            $ 137,739,824.38      $ 12,768.49 
Total Fee Offsets                     – 
Net Fee Due                    $ 12,768.49 
 

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the Registrant’s Class A common stock, par value $0.0001 (“Class
A Common Stock”), that become issuable under the Registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) the Registrant’s 2021 Employee Stock Purchase Plan (the “2021 ESPP”) and the Registrant’s Inspirato LLC
2012 Unit Option Plan (the “2012 Plan”), by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s receipt of consideration, which results in an increase in the
number of outstanding shares of Class A Common Stock.
 

 



 

 
(2) Represents shares of Class A Common Stock reserved for issuance pursuant to future awards under the 2021 Plan. The number of shares of Class A Common Stock available under the 2021 Plan will be increased by any shares

of Class A Common Stock underlying awards (the “Rollover Awards”) issued upon conversion of existing awards outstanding under the 2012 Plan immediately prior to the consummation of the transactions contemplated by
the Business Combination Agreement, dated as of June 30, 2021, as amended, by and among the Registrant (formerly known as Thayer Ventures Acquisition Corporation) and the other parties thereto, that, on or after the
effectiveness of the 2021 Plan, expire or otherwise terminate without having been exercised in full, are tendered to or withheld by the Registrant for payment of an exercise price or for tax withholding obligations, or are
forfeited to or repurchased by the Registrant due to failure to vest. The maximum number of shares that can be added to the 2021 Plan from Rollover Awards is 7,453,734. See footnote 4 below.

(3) Represents shares of Class A Common Stock reserved for issuance pursuant under the 2021 ESPP.
(4)  Represents shares of Class A Common Stock reserved for issuance pursuant to options outstanding under the 2012 Plan as of the date of this Registration Statement. Any shares subject to awards outstanding under the 2012

Plan that, on or after the date of this Registration Statement, expire or otherwise terminate without having been exercised in full, are tendered to or withheld by the Registrant for payment of an exercise price or for satisfying
tax withholding obligations, or are forfeited to or repurchased by the Registrant due to failure to vest will become available for issuance as shares of Class A Common Stock under the 2021 Plan, subject to the maximum limit
set forth in the 2021 Plan. See footnote 2 above.

(5) Estimated in accordance with Rules 457(c) and (h) under the Securities Act, solely for the purpose of calculating the registration fee on the basis of $6.62 per share, which is the average of the high and low prices of the Class A
Common Stock as reported on the Nasdaq Global Market on April 13, 2022, which date is within five business days prior to the filing of this Registration Statement.

(6) Estimated in accordance with Rules 457(c) and (h) under the Securities Act, solely for the purpose of calculating the registration fee on the basis of $6.62 per share, which is the average of the high and low prices of the Class A
Common Stock as reported on the Nasdaq Global Market on April 13, 2022, which date is within five business days prior to the filing of this Registration Statement, multiplied by 85%, which is the minimum percentage of the
price per share applicable to purchases under the 2021 ESPP. Pursuant to the 2021 ESPP, the purchase price of the shares of Class A Common Stock reserved for issuance thereunder will be 85% of the lower of the fair market
value of Class A Common Stock on the Enrollment Date or the Exercise Date (as such terms are defined in the 2021 ESPP).

(7) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $0.78 per share, the weighted-average exercise price of stock options outstanding under the 2012 Plan as of the
date of this Registration Statement.

 

 

 


