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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (“Form 10-Q”) contains forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
which statements involve substantial risks and uncertainties. Our forward-looking statements include, but are not limited to, statements
regarding our and our management team’s hopes, beliefs, intentions or strategies regarding the future or our future events or our future
financial or operating performance. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,”
“might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions may identify forward-
looking statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in
this Form 10-Q may include, for example, statements about:

● Our anticipated partnership with Capital One;

● Our ability to consummate the convertible note financing and satisfy applicable closing conditions, including the entry into a
commercial agreement with Capital One on acceptable terms and the receipt of necessary shareholder approval;

● Changes in our strategy, future operations, financial position, estimated revenue and losses, projected costs, prospects and
plans;

● The implementation, market acceptance and success of our business model and growth strategy;

● Our expectations and forecasts with respect to the size and growth of the travel and hospitality industry;

● The ability of our services to meet customers’ needs;

● Our ability to compete with others in the luxury travel and hospitality industry;

● Our ability to attract and retain qualified employees and management;

● Our ability to adapt to changes in consumer preferences, perception and spending habits and develop and expand our
destination or other product offerings and gain market acceptance of our services, including in new geographies;

● Our ability to develop and maintain our brand and reputation;

● Developments and projections relating to our competitors and industry;

● The impact of natural disasters, acts of war, terrorism, widespread global pandemics or illness, including the COVID-19
pandemic, on our business and the actions we may take in response thereto;

● Expectations regarding the time during which we will be an emerging growth company under the Jumpstart Our Business
Startups Act of 2012 (the “JOBS Act”);

● Our future capital requirements and sources and uses of cash;

● The impact of our reduction in workforce on our expenses;

● The impact of market conditions on our financial condition and operations, including fluctuations in interest rates and inflation;

● Our ability to obtain funding for our operations and future growth;

● Our business, expansion plans and opportunities; and

● Other factors detailed under the section Risk Factors in Part II, Item 1A of this Form 10-Q and in Part I, Item 1A of our most
recent Annual Report on Form 10-K (“Form 10-K”) filed with the Securities and Exchange Commission (“SEC”), those
discussed in Management’s Discussion and Analysis of Financial Condition and Results of Operations in Part I, Item 2 of this
Form 10-Q and in Part II, Item 7 of our Form 10-K and those discussed in other documents we file with the SEC.

Investors should consider the risks and uncertainties described herein and should not place undue reliance on any forward-
looking statements. We do not undertake, and specifically disclaim, any obligation to publicly release the results of any revisions that
may be made to any forward-looking statements, whether as a result of new information, future events or otherwise, except as required
by law.
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Although we believe that the expectations reflected in any forward-looking statements are reasonable, we cannot guarantee
future results, events, levels of activity, performance or achievements. We do not assume responsibility for the accuracy and
completeness of any forward-looking statements. We assume no responsibility for updating forward-looking information contained or
incorporated by reference herein or in any documents we file with the SEC, except as required by law.

Should one or more of the risks or uncertainties described herein or in any documents we file with the SEC occur, or should
underlying assumptions prove incorrect, our actual results and plans could differ materially from those expressed in any forward-looking
statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based upon information available to us as of the date of this Form 10-Q and while we believe such information forms a
reasonable basis for such statements, such information may be limited or incomplete, and such statements should not be read to indicate
that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are
inherently uncertain, and investors are cautioned not to unduly rely upon these statements.
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Part I - FINANCIAL INFORMATION
Item 1. Financial Statements.

INSPIRATO INCORPORATED
CONSOLIDATED BALANCE SHEETS

(in thousands, except par value)
December 31,  June 30,

    2022     2023
(Unaudited)

Assets       
Current assets       

Cash and cash equivalents $ 80,278 $ 44,383
Restricted cash   1,661   1,662
Accounts receivable, net   3,140   3,453
Accounts receivable, net – related parties   663   275
Prepaid member travel   19,915   22,185
Prepaid expenses   10,922   12,053
Other current assets   302   1,037

Total current assets   116,881   85,048
Property & equipment, net   18,298   18,711
Goodwill   21,233   21,233
Right-of-use assets 271,702 234,676
Other noncurrent assets   2,253   5,756

Total assets $ 430,367 $ 365,424
Liabilities          
Current liabilities          

Accounts payable $ 30,611 $ 31,257
Accrued liabilities   5,475   1,668
Deferred revenue, current   167,733   160,016
Lease liabilities, current   74,299   65,913

Total current liabilities   278,118   258,854
Deferred revenue, noncurrent   18,321   19,084
Lease liabilities, noncurrent   208,159   209,914
Warrants   759   483

Total liabilities 505,357 488,335

Commitments and contingencies (Note 12)          

Equity (Deficit)
Class A common stock, par value $0.0001 per share, 1,000,000 shares authorized, 62,716 and 67,887 shares issued and
outstanding as of December 31, 2022, and June 30, 2023, respectively 6 7
Class V common stock, $0.0001 par value, 500,000 shares authorized, 61,360 and 58,555 shares issued and outstanding
as of December 31, 2022, and June 30, 2023, respectively 6 6
Additional paid-in capital 245,652 248,346
Accumulated deficit   (233,931) (260,343)

Total equity (deficit) excluding noncontrolling interest 11,733 (11,984)
Noncontrolling interests (Note 16)   (86,723) (110,927)

Total deficit (74,990) (122,911)
Total liabilities and deficit $ 430,367 $ 365,424
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INSPIRATO INCORPORATED
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS (Unaudited)

(in thousands, except per share amounts)

Three Months Ended June 30,  Six Months Ended June 30, 
     2022      2023      2022      2023

Revenue $ 83,698 $ 84,092 $ 165,771 $ 175,792
Cost of revenue (including depreciation of $495 and $870 in 2022, and
$804 and $1,731 in 2023, respectively)   57,402   64,686   104,711   124,738
Asset impairment — 30,054 — 30,054
Gross margin   26,296   (10,648)   61,060   21,000
General and administrative (including equity-based compensation of
$2,431 and $2,833 in 2022, and $3,731 and $4,388 in 2023, respectively)   16,250   17,885   33,944   35,995
Sales and marketing   11,061   7,954   21,203   14,601
Operations 11,179 6,419 20,853 14,624
Technology and development 2,876 3,007 5,684 6,369
Depreciation and amortization 694 1,015 1,353 1,994
Interest, net 192 (414) 331 (527)
Warrant fair value (gains) losses (11,126) (380) 6,544 (276)
Other expense, net — 321 — 378
Loss and comprehensive loss before income taxes (4,830) (46,455) (28,852) (52,158)
Income tax expense 206 217 387 417
Net loss and comprehensive loss (5,036) (46,672) (29,239) (52,575)
Net loss and comprehensive loss attributable to noncontrolling interests
(Note 16)   2,969   23,252   14,870   26,259

Net loss and comprehensive loss attributable to Inspirato
Incorporated $ (2,067) $ (23,420) $ (14,369) $ (26,316)

 
Basic and diluted weighted average Class A shares outstanding 52,400 67,341 47,384 65,975
Basic and diluted net loss attributable to Inspirato Incorporated per Class A
share $ (0.04) $ (0.35) $ (0.30) $ (0.40)
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INSPIRATO INCORPORATED
CONSOLIDATED STATEMENTS OF EQUITY (DEFICIT) (Unaudited)

(in thousands)

Additional
Common Units Series C Class A Common Stock Class V Common Stock Paid-in Accumulated Noncontrolling

     Units      Value      Units      Value      Shares      Value      Shares      Value      Capital      Deficit      Interests      Total
Balance at January 1, 2022 (as
previously reported)   1,149 $ —   491 $ 21,477 — $ — — $ — $ — $ (211,168) $ — $(189,691)
Reverse recapitalization, net
(Note 3)   103,709 —   (491) (21,477) — — — — 21,477 — — —
Balance at January 1, 2022,
after effect of reverse
recapitalization   104,858 —   — — — — — — 21,477 (211,168) — (189,691)
Net loss and comprehensive loss  —   —   —   — — — — — — (12,302) (11,901) (24,203)
Equity-based compensation   — —   — — — — — — 402 — — 402
Issuance of common stock and
common stock warrants upon
the reverse recapitalization, net
of issuance costs   (104,858)   —   — — 46,832 4 69,781 7 206,253 — (64,656) 141,608
Issuance of common stock upon
exercise of warrants   —   —   — — 5,079 1 — — 9,330 — — 9,331
Issuance of common stock upon
exercise of stock option awards,
net of shares withheld for
income taxes — — — — 25 — — — (29) — — (29)
Distributions — — — — — — — — — (183) — (183)
Balance at March 31, 2022 — $ —   — $ — 51,936 $ 5 69,781 $ 7 $ 237,433 $ (223,653) $ (76,557) $ (62,765)
Net loss and comprehensive loss — — — — — — — — — (2,067) (2,969) (5,036)
Equity-based compensation — — — — — — — — 2,431 — — 2,431
Issuance of common stock — — — — 490 — — — 5,000 — — 5,000
Issuance of common stock upon
exercise of stock option awards,
net of shares withheld for
income taxes — — — — 22 — — — (65) — — (65)
Balance at June 30, 2022 — $ — — $ — 52,448 $ 5 69,781 $ 7 $ 244,799 $ (225,720) $ (79,526) $ (60,435)

Balance at January 1, 2023   — $ —   — $ — 62,716 $ 6 61,360 $ 6 $ 245,652 $ (233,931) $ (86,723) $ (74,990)
Cumulative effect of change in
accounting principle   —   —   —   — — — — — — (96) (108) (204)
Net loss and comprehensive loss  — —   — — — — — — — (2,896) (3,007) (5,903)
Equity-based compensation — — — — — — — — 657 — — 657
Issuance of common stock upon
exercise of stock option awards,
net of shares withheld for
income taxes — — — — 1,827 — — — 438 — — 438
Issuance of Class A shares upon
conversion of Class V shares — — — — 2,157 1 (2,157) — (1,481) — 1,480 —
Balance at March 31, 2023 — $ — — $ — 66,700 $ 7 59,203 $ 6 $ 245,266 $ (236,923) $ (88,358) $ (80,002)
Net loss and comprehensive loss — — — — — — — — — (23,420) (23,252) (46,672)
Equity-based compensation — — — — — — — — 3,731 — — 3,731
Issuance of common stock upon
exercise of stock option awards,
net of shares withheld for
income taxes — — — — 539 — — — 32 — — 32
Issuance of Class A shares upon
conversion of Class V shares — — — — 648 — (648) — (683) — 683 —
Balance at June 30, 2023 — $ — — $ — 67,887 $ 7 58,555 $ 6 $ 248,346 $ (260,343) $ (110,927) $(122,911)
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INSPIRATO INCORPORATED
CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

(in thousands)
     Six months ended June 30,      
  2022    2023   

Cash flows from operating activities:          
Net loss and comprehensive loss $ (29,239) $ (52,575)
Adjustments to reconcile net loss and comprehensive loss to net cash provided by (used in) operating
activities:       

Depreciation and amortization   2,223   3,725
Loss on disposal of fixed assets — 588
Warrant fair value losses (gains)   6,544   (276)
Asset impairment — 30,054
Equity‐based compensation   2,833   4,388
Amortization of right-of-use assets   45,841   42,362
Changes in operating assets and liabilities:  

Accounts receivable, net   613   (517)
Accounts receivable, net – related parties   (322)   388
Prepaid member travel   (3,675)   (2,270)
Prepaid expenses   (3,625)   (1,131)
Lease liability   (46,155)   (41,699)
Other assets   126   (1,192)
Accounts payable   (697)   (392)
Accrued liabilities   (1,237)   (3,807)
Deferred revenue   359   (6,954)

Net cash used in operating activities   (26,411)   (29,308)
      

Cash flows from investing activities:  
Development of internal-use software   (489)   (4,556)
Purchase of property and equipment   (4,619)   (2,500)

Net cash used in investing activities   (5,108)   (7,056)
   

Cash flows from financing activities:    
Repayments of debt   (13,267)   —
Proceeds from debt   14,000   —
Proceeds from reverse recapitalization   90,070   —
Payments of reverse recapitalization costs   (23,899)   —
Proceeds from issuance of Class A common stock 5,000 —
Payments of employee taxes for stock-based award exercises and vestings (117) (837)
Proceeds from option exercises 23 1,307
Distributions (183) —

Net cash provided by financing activities 71,627 470

Net increase (decrease) in cash, cash equivalents, and restricted cash 40,108 (35,894)
Cash, cash equivalents, and restricted cash – beginning of period 82,953 81,939
Cash, cash equivalents, and restricted cash – end of period $ 123,061 $ 46,045
Supplemental cash flow information

Cash paid for interest $ 285 $ —
Cash paid for income taxes — 59

Significant noncash transactions:    
Accounting principle adoption — 204
Conversion of preferred stock in connection with reverse recapitalization 104,761 —
Warrants acquired at fair value 9,874 —
Warrants exercised 8,390 —
Fixed assets purchased but unpaid, included in accounts payable at period end 324 1,038
Operating lease right-of-use assets exchanged for lease obligations 306,912 35,068
Conversion of deferred rent and prepaid rent to right-of-use assets 6,831 —
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INSPIRATO INCORPORATED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

(1) Nature of Business

Inspirato Incorporated and its subsidiaries (the “Company”, also referred to as “Inspirato”, “we”, “us”, and “our”) is a subscription-based
luxury travel company that provides exclusive access to a managed and controlled portfolio of curated vacation options, delivered
through an innovative model designed to ensure the service, certainty, and value that discerning customers demand. The Inspirato
portfolio includes branded luxury vacation homes, accommodations at five-star hotel and resort partners, and custom travel experiences.

The Company was initially incorporated in Delaware on July 31, 2020 as Thayer Ventures Acquisition Corporation (“Thayer”), a special
purpose acquisition company. On February 11, 2022 (the “Closing Date”), the Company and Inspirato LLC consummated the transaction
contemplated in the Business Combination Agreement dated June 30, 2021 and as amended September 15, 2021 (the “Business
Combination Agreement”) whereby a subsidiary of the Company merged with and into Inspirato LLC (the “Business Combination”),
resulting in Inspirato LLC becoming a subsidiary of the Company. The Company changed its name to “Inspirato Incorporated” upon
closing of the Business Combination (the “Closing”). The Business Combination was accounted for as a reverse recapitalization whereby
Inspirato LLC acquired Thayer for accounting purposes. As such, the consolidated financial statements presented herein represent the
operating results of Inspirato LLC before and after the Business Combination.

(2) Significant Accounting Policies

(a) Basis of Presentation

These unaudited consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States of America (“GAAP”) and applicable rules and regulations of the SEC regarding interim financial reporting. Certain
information and disclosures normally included in the financial statements prepared in accordance with GAAP have been condensed or
omitted pursuant to such rules and regulations. These unaudited consolidated financial statements should be read together with the
audited consolidated financial statements and accompanying notes included in the Company’s 2022 Form 10-K.

These unaudited consolidated financial statements and the accompanying notes (collectively, the “Consolidated Financial Statements”)
have been prepared on the same basis as the audited annual financial statements and reflect all adjustments, which include normal
recurring adjustments, necessary for the fair statement of the Company’s financial position as of June 30, 2023 and the results of
operations for the three and six months ended June 30, 2022 and 2023. The results of operations for the six months ended June 30, 2023
are not necessarily indicative of the results to be expected for the full year ending December 31, 2023 or any other future interim or
annual period.

The historical equity of Inspirato LLC was previously recast in all periods up to the Closing Date, to reflect the number of shares of
Inspirato Incorporated’s Class A Common Stock (as defined below) and Class V Common Stock (as defined below) issued to Inspirato
LLC unit holders in connection with the Business Combination. The Company recast the units outstanding related to the historical
Inspirato LLC preferred units and common units (the “Historical Inspirato LLC Equity”) prior to the Business Combination, reflecting
the exchange ratio of 1-for-37.2275, pursuant to the Business Combination Agreement. The Consolidated Financial Statements thereto
give effect to the conversion for all periods presented. The Consolidated Financial Statements do not necessarily represent the capital
structure of Inspirato Incorporated had the Business Combination occurred in prior periods.

All amounts presented in these Consolidated Financial Statements are expressed in thousands of U.S. dollars, except share and per share
amounts and unless otherwise noted.

Refer to Note 2, Significant Accounting Policies to the consolidated financial statements in the Company’s Form 10-K for a summary
and discussion of the Company’s significant accounting policies, except as updated below.
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(b) Principles of Consolidation

For the periods after February 11, 2022, the Consolidated Financial Statements comprise the accounts of the Company, including
Inspirato LLC. In determining the accounting of Inspirato Incorporated’s interest in Inspirato LLC after the Business Combination,
management concluded Inspirato LLC was not a variable interest entity and as such, Inspirato LLC was evaluated under the voting
interest model. As Inspirato Incorporated has the right to appoint a majority of the managers of Inspirato LLC, Inspirato Incorporated
controls Inspirato LLC, and therefore, the financial results of Inspirato LLC and its subsidiaries, after the Closing on February 11, 2022,
are consolidated with and into Inspirato Incorporated’s financial statements. All intercompany accounts and transactions among the
Company and its consolidated subsidiaries have been eliminated.

For the days and periods prior to Business Combination, the Consolidated Financial Statements of the Company comprise the accounts
of Inspirato LLC and its wholly owned subsidiaries. All intercompany accounts and transactions among Inspirato LLC and its
consolidated subsidiaries were eliminated.

(c) Use of Estimates

The preparation of the Consolidated Financial Statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenue and expenses during the reporting period. Changes in facts and
circumstances or discovery of new information may result in revised estimates, and actual results could differ from those estimates.

The Consolidated Financial Statements include amounts that are based on management’s best estimates and judgments. The most
significant estimates relate to valuation and estimated economic lives of capitalized software and long-lived assets, incremental
borrowing rates as they relate to leases, contingencies, allowance accounts, lease revenue forecasts as it relates to impairment, and fair
value measurements related to stock-based compensation.

(d) Goodwill

The Company performs its annual impairment review of goodwill at December 1 and when a triggering event occurs between annual
impairment tests. At June 30, 2023, management determined that a triggering event occurred in relation to the impairment of asset groups
related to the Company’s operating leases. The Company performed a qualitative assessment and determined based on that assessment
that it is not more likely than not that the fair value of the Company’s reporting unit is less than its carrying value. As such, no goodwill
impairment was identified as a result of this interim test and a quantitative impairment test is not required.

(e) Reclassification of Prior Year Presentation

Certain prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect
on the reported results of operations. An adjustment has been made to the Consolidated Statements of Cash Flows for the six months
ended June 30, 2022, to separately identify amortization of Right of Use Assets and change in Lease Liability. This change in
classification does not affect previously reported cash flows from operating activities in the Consolidated Statements of Cash Flows.

(f) Recently Adopted Accounting Pronouncements

On January 1, 2023, the Company adopted Accounting Standards Update (“ASU”) 2016-13 Financial Instruments – Credit Losses (Topic
326): Measurement of Credit Losses on Financial Instruments, which replaces the incurred loss methodology with an expected loss 
methodology that is referred to as the current expected credit loss (“CECL”) methodology. The measurement of expected credit losses 
under the CECL methodology is applicable to financial assets measured at amortized cost, including accounts receivable.  

The Company adopted Accounting Standards Codification (“ASC”) 326 using the modified retrospective method for all financial assets
measured at amortized cost. Results for reporting periods beginning after January 1, 2023 are presented under ASC 326 while prior
period amounts continue to be reported in accordance with previously applicable GAAP. The Company recorded a net decrease to
retained earnings of $0.2 million as of January 1, 2023 for the cumulative effect of adopting ASC 326.
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(3) Reverse Recapitalization

On February 11, 2022, Inspirato LLC and Thayer consummated the Business Combination, resulting in Inspirato LLC becoming a
subsidiary of the Company. The resulting Company organizational structure is commonly referred to as an umbrella partnership
corporation (or “UP-C”) structure. This organizational structure allows certain Continuing Inspirato Members (as defined below), to
retain their equity ownership directly in Inspirato LLC.

The Business Combination was accounted for as a reverse recapitalization in accordance with GAAP; management determined Inspirato
LLC was not a variable interest entity (see Note 2), and as result, identified Inspirato LLC as the accounting acquirer of the Business
Combination. The Company was treated as the “acquired” company for accounting purposes. This determination is primarily based on
the fact that subsequent to the Business Combination, the Continuing Inspirato Members have a majority of the voting power of the
Company, and Inspirato LLC’s operations comprise all of the ongoing operations of the Company. Following the Business Combination,
Inspirato LLC is managed by a board of managers designated by Inspirato Incorporated and the holders of the noncontrolling interests in
Inspirato LLC, who also hold noneconomic voting interests in Inspirato Incorporated through their ownership of Class V Common Stock
of Inspirato Incorporated (“Continuing Inspirato Members”).

In connection with the Business Combination, among other things, (i) the Company changed its name to “Inspirato Incorporated”, (ii)
each of the then issued and outstanding Class A and Class B common stock of Thayer, converted automatically, on a one-for-one basis,
into a share of Class A Common Stock of Inspirato Incorporated, (iii) each of the then issued and outstanding warrants of Thayer
converted automatically into a redeemable warrant to purchase one share of Class A Common Stock, and (iv) each of the then issued and
outstanding units of Thayer that had not been previously separated into the underlying Thayer Class A Common Stock and Thayer public
warrant upon the request of the holder thereof, were cancelled and entitled the holder thereof to one share of Inspirato Class A Common
Stock and one-half of one Inspirato warrant to purchase Class A Common Stock issued in connection with the IPO of Thayer (the “Public
Warrants”).

As a result of the Business Combination, each outstanding unit of Inspirato LLC was cancelled and each unitholder received either (i) a
number of shares of Class A Common Stock equal to 37.2275 (the “Exchange Ratio”) for each unit of Inspirato LLC owned and certain
rights under a tax receivable agreement (the “Tax Receivable Agreement”) or (ii) a number of new common units of Inspirato LLC
(“New Common Units”) equal to the Exchange Ratio, an equal number of shares of Class V Common Stock, which have no economic
value, but entitles the holder thereof to one vote per share, and certain rights under the Tax Receivable Agreement. This exchange
resulted in Inspirato Incorporated owning 41.2% of the issued and outstanding units of Inspirato LLC at the Closing and the Continuing
Inspirato Members owning a noncontrolling interest of Inspirato LLC. In addition, options to purchase Inspirato LLC units were
converted into options to purchase shares of Class A Common Stock at the Exchange Ratio.

Accordingly, the Consolidated Financial Statements reflect the continuation of the financial statements of Inspirato LLC with the
Business Combination being treated as the equivalent of Inspirato LLC issuing stock for the net assets of the Company, accompanied by
a recapitalization. The net assets of the Company were recognized as of the Business Combination at historical cost, with no goodwill or
other intangible assets recorded. Operations prior to the Business Combination are presented as those of Inspirato LLC and the
accumulated deficit of Inspirato LLC has been carried forward after the Closing.

All periods prior to the Business Combination have been retrospectively adjusted using the Exchange Ratio for the equivalent number of
shares outstanding immediately after the Business Combination to give effect to the reverse recapitalization.

In connection with the Closing, the Company raised $90 million of gross proceeds including $88 million from the issuance of 8.8 million
shares of Class A Common Stock to a number of accredited investors pursuant to a separate subscription agreement entered into on June
30, 2021, as amended. The Company incurred $25 million in transaction costs during the six months ended June 30. 2022, consisting of
banking, legal and other professional fees, of which $24 million was recorded as a reduction to additional paid-in capital and the
remaining $1.1 million was expensed in the consolidated statement of operations and comprehensive loss. The total net cash proceeds to
the Company as a result of the Business Combination was $66 million.
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(4) Revenue

Revenues are as follows:

     Three Months Ended June 30,  Six Months Ended June 30, 
   2022    2023      2022      2023

Travel $ 48,136 $ 48,031 $ 97,909 $ 103,159
Subscription   35,562   36,038   67,728   72,549
Other   —   23   134   84
Total $ 83,698 $ 84,092 $ 165,771 $ 175,792

As of December 31, 2022, deferred revenue was $186 million. Significant movements in deferred revenue during the six months ended
June 30, 2023 consisted of increases due to payments received prior to travel by members and prepaid subscriptions, offset by decreases
due to revenue recognized upon completion of trips and the passage of time for subscriptions. During the six months ended June 30,
2023, approximately $103 million of revenue recognized was included in the balance of deferred revenue as of December 31, 2022.

The Company recognizes assets and liabilities related to contracts with its customers. Assets include commissions paid to the Company’s
sales staff for contracts with initial terms greater than one year; these costs are capitalized and amortized over the life of the contract and
are included within other current assets and other noncurrent assets on the consolidated balance sheet. Liabilities included deferred
revenue as discussed above. Assets and liabilities related to contracts with customers are as follows:

     December 31,  June 30,      
    2022      2023     

Assets:          
Accounts receivable, net $ 3,140 $ 3,453
Other current assets — 623
Other noncurrent assets — 688

Liabilities:          
Deferred revenue, current $ 167,733 $ 160,016
Deferred revenue, noncurrent 18,321 19,084

(5) Prepaid Expenses and Prepaid Member Travel

Prepaid expenses

Prepaid expenses are as follows:

     December 31,  June 30,      
2022    2023

Property operations $ 4,299 $ 4,386
Software   3,601   2,807
Operating supplies   1,441   1,356
Insurance   1,581   3,504
Total $ 10,922 $ 12,053

Prepaid Member Travel

Prepaid member travel of $20 million and $22 million at December 31, 2022 and June 30, 2023, respectively, includes deposits for future
member travel.
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(6) Property and Equipment

Property and equipment are as follows:

Useful life      December 31,  June 30,      
(years) 2022      2023

Residence leasehold improvements 3 $ 15,302 $ 17,012
Internal-use software 3   13,559   15,262
Corporate office leasehold improvements 3   5,156   5,156
Computer equipment 3   1,436   1,100
Furniture, fixtures, and equipment 5 1,208 1,214
Residence vehicles 5   806   620
Total cost   37,467   40,364
Accumulated depreciation and amortization   19,169   21,653
Property & equipment, net $ 18,298 $ 18,711

(7) Income Taxes

At June 30, 2023, Inspirato Incorporated holds 49.8% of the economic interest in Inspirato LLC (see Note 3 and 16), which is treated as a
partnership for U.S. federal income tax purposes. As a partnership, Inspirato LLC is itself generally not subject to U.S. federal income
tax under current U.S. tax laws as its net taxable income or loss is passed through to its members and included in their tax returns, even
though such net taxable income may not have actually been distributed. Inspirato Incorporated is subject to U.S. federal income taxes, in
addition to state and local income taxes, with respect to its 49.8% distributive share of the net taxable income of Inspirato LLC. Inspirato
Incorporated is also subject to taxes in foreign jurisdictions.

The effective income tax rate was negative 4.3% and negative 1.3% for the three and six months ended June 30, 2022, respectively, and
negative 0.5% and negative 0.8% for the three and six months ended June 30, 2023, respectively. The effective income tax rate for the
three and six months ended June 30 2022 and 2023 differed significantly from the statutory rate in the respective periods, primarily due
to the losses allocated to noncontrolling interests and the recognition of a valuation allowance as a result of the Company’s new tax
structure following the Business Combination. Income tax expense recorded in the three and six months ended June 30, 2022 and 2023
represents amounts owed to foreign taxing authorities.

The Company has assessed the realizability of the net deferred tax assets and in that analysis has considered the relevant positive and
negative evidence available to determine whether it is more likely than not that some portion or all of the deferred tax assets will be
realized. The Company has recorded a full valuation allowance against the deferred tax assets at Inspirato Incorporated as of the Closing
and as of June 30, 2023, which will be maintained until there is sufficient evidence to support the reversal of all or some portion of these
allowances.

The Company’s income tax filings are subject to audit by various taxing jurisdictions. The Company will monitor the status of U.S.
federal, state and local income tax returns that may be subject to audit in future periods. No U.S. federal, state and local income tax
returns are currently under examination by the respective taxing authorities.

(8) Debt

Loan Facility

In October 2020, the Company obtained a revolving line of credit (the “Revolver”) that was scheduled to mature October 2023 and was
terminated in March 2023. The Revolver had a limit of $14 million. Interest rates associated with the Revolver adjusted based on the
prime rate and outstanding balance. The interest rate was 8.50% at December 31, 2022. Interest expense related to the Revolver for three
and six months ended June 30, 2022 totaled $0.1 million and $0.3 million, respectively. There was no interest expense for the three and
six months ended June 30, 2023.
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(9) Fair Value Measurements

The accounting standard for fair value measurements provides a framework for measuring fair value and requires expanded disclosures
regarding fair value measurements. Fair value is defined as the price that would be received for an asset or the “exit price” that would be
paid to transfer a liability in the principal or most advantageous market in an orderly transaction between independent market participants
on the measurement date. The Company measures financial assets and liabilities at fair value at each reporting period using a fair value
hierarchy, which requires the Company to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. A financial instrument classification within the fair value hierarchy is based upon the lowest level of input that is
significant to the fair value measurement. This hierarchy prioritizes the inputs into three broad levels as follows:

● Level 1 – Quoted prices (unadjusted) in active markets for identical assets and liabilities.

● Level 2 – Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for
identical or similar assets or liabilities in inactive markets or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the assets or liabilities.

● Level 3 – Inputs that are generally unobservable and typically reflect management’s estimates of assumptions that market
participants would use in pricing the asset or liability. Factors used to develop the estimated fair value are unobservable inputs
that are not supported by market activity. The sensitivity of the fair value measurement to changes in unobservable inputs may
result in a significantly higher or lower measurement.

Level 1 financial liabilities consist of valuation of its Public Warrants. The carrying values on the consolidated balance sheets of the
Company’s cash and cash equivalents, restricted cash, accounts receivable, prepaids, other current assets, accounts payable, accrued
liabilities, deferred rent, lease liabilities, deferred revenue, and other liabilities approximate fair values due to their short-term maturities.
The carrying amount of the Company’s short-term and long-term borrowings, if any, are considered Level 2 liabilities and approximate
fair value based on current rates and terms available to the Company for similar debt. The Company utilizes Level 3 inputs in performing
its annual goodwill impairment test.

(10) Net loss attributable to Inspirato Incorporated per Class A share

The following table sets forth the computation of basic and diluted net loss per common unit and Class A share. Class V Common Stock
does not have economic rights in Inspirato Incorporated, including rights to dividends or distributions upon liquidation, and as a result, is
not considered a participating security for basic and diluted loss per share. As such, basic and diluted loss per share is computed using the
two-class method.

Basic loss per share is based on the weighted average number of Class A shares outstanding during the period. Diluted loss per share is
based on the weighted average number of Class A shares used for the basic earnings per share calculation, adjusted for the dilutive effect
of restricted stock units, nonqualified stock options, warrants, and profits interests, if any, using the “treasury stock” method.

In addition, “Net loss attributable to Inspirato Incorporated Class A shares” is adjusted for the after-tax impact of changes to the fair
value of derivative liabilities, to the extent the Company’s Warrants are dilutive.

The Company’s Class V Common Stock is neither dilutive nor anti-dilutive for the periods presented as their assumed conversion under
the “if-converted” method to “Weighted-average shares for diluted loss per share” would cause a proportionate increase to “Net loss
attributable to Inspirato Incorporated” for diluted loss per share. Share amounts below are presented in thousands.
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     Three Months Ended June 30,  Six Months Ended June 30,      
  2022    2023      2022      2023   

Net loss attributable to Inspirato Incorporated $ (2,067) $ (23,420) $ (14,369) $ (26,316)
Weighted average Class A Shares outstanding  
Basic and diluted 52,400 67,341 47,384 65,975
Net loss attributable to Inspirato Incorporated per Class A share
Basic and diluted $ (0.04) $ (0.35) $ (0.30) $ (0.40)

The following securities were anti-dilutive:

     Three Months Ended June 30,  Six Months Ended June 30, 
  2022    2023      2022      2023

Restricted stock units   5,518   18,856 2,774   17,136
Stock options 7,625 4,731 7,690 4,971
Preferred warrants — — 118 —
Common stock warrants 8,625 8,625 7,852 8,625

Anti-dilutive securities 21,768 32,212 18,434 30,732

(11) Leases

The Company enters into operating leases primarily for standalone homes, luxury condos and hotel rooms. Active leases have initial
terms ranging from 1 to 20 years, and generally contain extension options at the approval of both parties. The Company has not generally
included these renewal periods in the lease term as it is not reasonably certain that the renewal option will be exercised. Lease expense
for operating lease payments is recognized on a straight-line basis over the lease term. Variable lease expense includes expenses incurred
as a result of the lease agreement which are not considered known expenses at lease inception and are recognized as incurred. Variable
expenses can include, but are not limited to, revenue shares, owner buyback adjustments and usage-based agreements. Operating lease
expense and variable lease expense are included in cost of revenue on the consolidated statements of operations.

The following table details the composition of operating lease expense:

Three Months Ended June 30,    Six Months Ended June 30, 
     2022 2023   2022 2023

Operating lease expense $ 19,733 $ 22,360 $ 38,054 $ 45,158
Variable lease expense   534   116 1,193 502

As of June 30, 2023, the maturities of the Company’s operating lease liabilities (excluding short-term leases) were as follows:

    
Fiscal Year Ending Operating leases
Remainder of 2023 $ 45,746
2024   70,362
2025   55,634
2026   46,873
2027   34,437
2028 and thereafter   91,427
Total minimum lease payments 344,479
Less: interest expense   (68,652)
Present value of lease obligations   275,827
Less: current lease obligations   (65,913)
Long-term lease obligations $ 209,914



Table of Contents

15

The following table presents additional information about our lease obligations:

      
Weighted-average remaining lease term (in years):   As of December 31, 2022 As of June 30, 2023

Operating leases   5.6 5.8

Weighted-average discount rate:  
Operating leases   5.13 % 7.45 %

As of June 30, 2023, the Company was party to 39 leases that had not yet commenced. Future payments under these leases were $54
million at June 30, 2023.

Impairment of Right-of-Use Assets

The Company tests long-lived assets for recoverability whenever events or changes in circumstances suggest that the carrying value of an
asset or group of assets may not be recoverable. During the three months ended June 30, 2023, the Company reviewed cash flow
forecasts of leases against the carrying value of their right-of-use assets. The Company determined that the right-of-use assets for thirty-
three leases had net carrying values that exceeded their estimated undiscounted future cash flows. These leases were primarily related to
one group of underperforming properties in a single geographic location. The Company then estimated the fair value of the asset groups
based on their cash flows discounted at a rate commensurate with the risk involved and based on assumptions representative of market
participants. The carrying values of the asset groups exceeded their fair values and, as a result, the Company recorded right-of-use asset
impairments of $30 million and property and equipment impairment of $0.3 million for the three months ended June 30, 2023. These
impairments are recorded within asset impairment in the consolidated statements of operations.

(12) Commitments and Contingencies

Litigation

The Company is involved in various legal proceedings. The Company establishes reserves for specific legal proceedings when the
likelihood of an unfavorable outcome is probable and the amount of loss can be reasonably estimated. Management has also identified
certain other legal matters where the Company believes an unfavorable outcome is reasonably possible and/or for which no estimate of
possible losses can be made. The Company does not believe that there is a reasonable possibility of material loss or loss in excess of the
amount that the Company has accrued. The Company recognizes legal fees related to any ongoing legal proceeding as incurred.

On February 16, 2023, a class action lawsuit was filed in the U.S. District Court in the District of Colorado captioned Keith Koch,
Individually and on behalf of all others similarly situated v. Inspirato Incorporated, Brent Handler, and R. Webster Neighbor. The
complaint alleges violations of Section 10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder against all defendants, and
Section 20(a) of the Exchange Act against the individual defendants. The complaint generally alleges that certain of the Company’s prior
public statements about its results of operations and financial condition were materially false and misleading because they
misrepresented and failed to disclose adverse facts pertaining to the restatement of the Company’s consolidated financial statements as of
and for the quarterly periods ended March 31, 2022 and June 30, 2022.

Reimbursement and Security Agreement

Inspirato LLC is a party to a financial guarantee bond agreement dated September 2019 for a surety bond of $20 million and a related 
general corporate indemnification. The financial guarantee bond agreement remains in effect and its term is continuous to align with the 
term of the agreement it supports.  

(13) Warrants

Public Warrants

The Company is party to issued and outstanding Warrants to purchase its Class A Common Stock at a price of $11.50 per share, subject
to adjustment for stock splits and/or extraordinary dividends, as described in the Assignment, Assumption and Amendment Agreement
between the Company and Computershare Trust Company, N.A., as warrant agent, in respect of the Warrant Agreement between Thayer
and Continental Stock Transfer & Trust Company (collectively, the “Warrant Agreement”). As of June 30, 2023,
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there were 8.6 million Public Warrants outstanding. Each of the Public Warrants are exercisable for one share of Class A Common Stock.

The Company accounts for Public Warrants as liabilities at fair value within warrants on the consolidated balance sheets because the
Warrants do not meet the criteria for classification within equity. The Public Warrants are subject to remeasurement at each balance sheet
date. As of December 31, 2022 and June 30, 2023, the Public Warrants had a fair value of $0.8 million and $0.5 million, respectively. For
the three and six months ended June 30, 2022, a gain of $11 million and a loss of $6.5 million, respectively, were recorded in warrant fair
value losses in the consolidated statements of comprehensive loss. For the three and six months ended June 30, 2023, a gain of $0.4
million and a gain of $0.3 million, respectively, were recorded in warrant fair value losses in the consolidated statements of
comprehensive loss.

Saks Warrants

In March 2023, the Company and Saks.com LLC (“Saks”) entered into a Commercial Referral and Marketing Agreement (the
"Commercial Agreement") and a Warrant Agreement pursuant to which Saks may acquire up to 18 million shares of the Company’s
Class A Common Stock (the “Saks Warrant Shares”). The Saks Warrant Shares shall vest and become exercisable by Saks based on
certain subscription purchase referrals made by Saks to the Company under the terms of the Commercial Agreement. The exercise price
with respect to the Saks Warrant Shares is $2.00 per share. Subject to certain conditions, including vesting conditions, the Saks Warrant
Shares may be exercised, in whole or in part and for cash or on a net exercise basis, at any time before the later of the termination of the
Commercial Agreement or 90 days after the final vesting of the Saks Warrant Shares. Through June 30, 2023, there was not significant
purchase activity facilitated through the Commercial Agreement.

(14) Equity of Inspirato LLC

For periods prior to the Business Combination, Inspirato LLC had equity-based compensation described in Note 15. Holders of the
Inspirato LLC equity received Class A Common Stock or Class V Common Stock and New Common Units, pursuant to the terms of the
Business Combination. The Company recast the units outstanding related to the Historical Inspirato LLC Equity prior to the Business
Combination, reflecting the exchange ratio of 1-for-37.2275, pursuant to the Business Combination Agreement.

(15) Equity-Based Compensation

Unit Option Plan

Prior to the Business Combination, the board of Inspirato LLC maintained an equity-based compensation plan (the “Unit Option Plan”),
which provided for the grant of options to purchase the Inspirato LLC’s common units, to Inspirato LLC’s employees, directors and
consultants. No issuances under the Unit Option Plan have been made since January 2021 and the Unit Option Plan was terminated in
connection with the Business Combination and no new equity awards may be issued thereunder; provided, however, that the Unit Option
Plan continues to govern the terms and conditions of outstanding awards under the Unit Option Plan as of the time of its termination.
Prior to the Unit Option Plan’s termination, Inspirato LLC only granted options under the Unit Option Plan. Options under the Unit
Option Plan were granted at a price per unit equal to the fair value of the underlying common units at the date of grant. Options under the
Unit Option Plan generally have a 10-year contractual term and vest over a three-year to five-year period starting from the date specified
in each applicable option agreement.

Each Inspirato LLC option from the Unit Option Plan that was outstanding immediately prior to the Business Combination, whether
vested or unvested, was converted into an option to purchase a number of shares of the Class A Common Stock based on the Exchange
Ratio (the “Exchanged Options”). Except as specifically provided in the Business Combination Agreement, following the Business
Combination, each Exchanged Option has continued to be governed by the same terms and conditions (including vesting and
exercisability terms) as were applicable to the corresponding former Inspirato LLC option immediately prior to the consummation of the
Business Combination. All stock option activity was retroactively restated to reflect the Exchanged Options.

As of June 30, 2023, option expense remaining to be recognized was $0.3 million and will be recognized over the next two years. There
were 7.6 million and 4.6 million shares of Class A Common Stock subject to outstanding options at June 30, 2022 and 2023, respectively.
During the three and six months ended June 30, 2022 there were 36 thousand and 66 thousand options exercised, respectively. During the
three and six months ended June 30, 2023 there were 0.1 million and 0.7 million options exercised, respectively.
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Profits Interests

Prior to the Business Combination, Inspirato LLC granted awards of profits interests to certain key employees. In connection with the 
Business Combination, the profits interests were treated like other units in Inspirato LLC with respect to the consideration received as 
part of the Business Combination. Profits interests have been issued to certain executives. Each award of profits interests vests over the 
time period set forth in each individual profits interest award agreement underlying the award, subject to the applicable executive’s 
continued service. If an executive terminated service, any unvested profits interests held by such executive would be forfeited to 
Inspirato LLC.  If Inspirato LLC experienced a “deemed liquidation event,” all of the then-outstanding and unvested profits interests 
would accelerate and fully vest upon a change of control event. Profits interests were non-voting profits interest incentive units pursuant 
to individual award agreements, which set forth such additional terms and conditions, including the vesting and forfeiture terms. The 
profits interests participate in the distributions upon vesting of the units. 

At both December 31, 2022 and June 30, 2023, there were 9.3 million as-converted profits interests issued and outstanding, and $0.5
million in profits interest expense remained to be recognized as of June 30, 2023 over the next three years. No profits interests have been
issued since the consummation of the Business Combination.

2021 Plan

In connection with the Business Combination, the Company’s board of directors and stockholders approved the 2021 Equity Incentive
Plan (the “2021 Plan”). The 2021 Plan became effective upon the consummation of the Business Combination. Under the 2021 Plan, the
Company may grant options, stock appreciation rights, restricted stock, restricted stock units (“RSU”) and performance awards to
employees, directors and consultants. Subject to the adjustment provisions contained in the 2021 Plan and the evergreen provision
described below, the maximum number of shares of Class A Common Stock that may be issued pursuant to awards under the 2021 Plan
is (i) 15,900,000 shares of Class A Common Stock plus (ii) any shares subject to stock options or other awards that were assumed in the
Business Combination and expire or otherwise terminate without having been exercised in full, are tendered to or withheld by the
Company for payment of an exercise price or for tax withholding obligations, or are forfeited to or repurchased by the Company due to
failure to vest, with the maximum number of shares to be added to the 2021 Plan pursuant to clause (ii) equal to 7,453,734 shares of
Class A Common Stock. The 2021 Plan also includes an evergreen provision that provides for an automatic annual increase to the
number of shares of Class A Common Stock available for issuance under the 2021 Plan on the first day of each fiscal year beginning with
the 2022 fiscal year, equal to the least of: (x) 19,900,000 shares of Class A Common Stock, (y) 5% of the total number of shares of all 
classes of the Company’s common stock as of the last day of the Company’s immediately preceding fiscal year and (z) such lesser 
amount determined by the 2021 Plan’s administrator.  The 2021 Plan provides that the evergreen provision will operate only until the 10th

anniversary of the earlier of the board or stockholder approval of the 2021 Plan. The RSUs are unvested and subject to each employee’s
continued employment with the Company. The vesting start date for RSUs issued to existing employees as part of the first grant is
January 1, 2022. Subsequent RSU grants have a vesting start date equal to the RSU grant date. Once granted, the RSUs vest over a
period of three to four years. RSUs typically have a cliff vesting of one-third and one-fourth of the grant amount for three-year and four-
year vesting periods, respectively, and continue to vest quarterly thereafter. The vesting term of each RSU is stated in the individual
respective agreement.

At June 30, 2023, there was $33 million of unrecognized compensation cost related to RSUs which is expected to be recognized over a
weighted average of 2.9 years.

(16) Noncontrolling Interest

The financial results of Inspirato LLC and its subsidiaries are consolidated with and into Inspirato Incorporated. For the period February
11, 2022 through June 30, 2022, 58.8% of the consolidated net loss of Inspirato LLC has been allocated to the noncontrolling interests of 
Inspirato LLC.  During the three and six months ended June 30, 2022, the Company issued no shares of its Class A Common Stock.
During the three and six months ended June 30, 2023, the Company issued 648,297 and 2,805,349 shares, respectively, of Class A
Common Stock in exchange for the same number of New Common Units, resulting also in the cancellation of the same number of shares
of Class V Common Stock.
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The following tables summarize the changes in ownership of Inspirato LLC excluding unvested profits interests.

For the period from February 11, 2022 through June 30, 2022:

New Common Units

     Inspirato Incorporated      Continuing Inspirato Members     
Continuing Inspirato

Members subject to vesting Total
(in thousands)

Recapitalization   46,832   66,945   2,836 116,613
Vesting of profits interests — 567 (567) —

End of period   46,832   67,512   2,269 116,613

For the period from January 1, 2023 through June 30, 2023:

New Common Units

     Inspirato Incorporated      Continuing Inspirato Members     
Continuing Inspirato

Members subject to vesting Total
(in thousands)

Beginning of period   55,253   59,653   1,707 116,613
Conversion of Class V to Class A 2,805 (2,805) — —
Vesting of profits interests — 437 (437) —

End of period   58,058   57,285   1,270 116,613

(17) Employee Benefit Plan

The Company sponsors a defined contribution 401(k) plan (the “Plan”) that covers substantially all employees. Employees are eligible to
begin participating in the Plan at the beginning of the first month following their employment with the Company. Employees
participating in the Plan may contribute up to 90 percent of their compensation up to Internal Revenue Service (“IRS”) annual
limitations. The Company matches 50 percent of an employee’s contribution up to 6 percent of eligible pay with immediate 100 percent
vesting. This match has a $1,500 per employee cap each year. The Plan provides for the Company to make a discretionary matching
contribution. The following table summarizes the Company’s contributions:

     Three Months Ended June 30,  Six Months Ended June 30, 
  2022    2023      2022      2023

Employer match 401(k) contributions $ 390 $ 343 $ 897 $ 894

(18) Related Party Transactions

As part of the Portico acquisition in 2013, Inspirato LLC entered into certain ancillary and commercial arrangements with Exclusive
Resorts, primarily involving the continuation of services to Portico members until such memberships terminate. At December 31, 2022
and June 30, 2023, balances due from related parties for these arrangements totaled $0.7 million and $0.3 million, respectively. Revenue
related to these arrangements is included in the Company's travel revenue. Separating revenue related to Portico's members from the
Company's total travel revenue is not practicable.

Under the property usage agreements, Inspirato LLC paid Exclusive Resorts to use and operate certain Exclusive Resorts homes for
Inspirato subscribers’ usage. For the three and six months ended June 30, 2022 Inspirato recognized $0.6 million and $1.3 million,
respectively, in related party expense related to these agreements. For the three and six months ended June 30, 2023, Inspirato recognized
$0.1 million and $0.6 million, respectively, in related party expense related to these agreements. As of June 30, 2023 all property usage
agreements had terminated. At December 31, 2022 and June 30, 2023, Inspirato had paid all amounts due and payable under the property
usage agreements.

Inspirato LLC entered into lease agreements with certain Company executives whereby Inspirato LLC pays those executives a purchase
fee in advance of the leased property becoming available for occupancy. Total payments made under these lease agreements for the three
months ended June 30, 2022 and 2023 totaled $15 thousand in each period. Total payments made under these lease agreements for the six
months ended June 30, 2022 and 2023 totaled $29 thousand in each period.
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(19) Subsequent Events

Capital One Ventures Strategic Partnership and Investment

On August 7, 2023, the Company entered into an investment agreement (the “Investment Agreement”) with Oakstone Ventures, Inc. (the
“Purchaser”), an affiliate of Capital One Financial Corporation (“Capital One”), relating to the issuance and sale to the Purchaser of an
8% Senior Secured Convertible Note due 2028 having an aggregate principal amount of $25 million (the “Note”). The closing of the
transactions contemplated by the Investment Agreement is subject to certain closing conditions as described below. The Note will be
convertible at an initial conversion price of $1.50 per share, subject to customary anti-dilution adjustments upon certain events, including 
any dividend of Company securities or other property, stock split, stock combination (including any stock combination occurring prior to 
the closing of the transactions contemplated by the Investment Agreement), reclassification, consolidation, merger or a sale of all or 
substantially all of the Company’s assets, with interest payments payable in cash or by increasing the outstanding principal amount of the 
Note (pay-in-kind interest) at the Company’s election. The Note will be a senior secured obligation of the Company and its guarantor 
subsidiaries.  The Company and its guarantor subsidiaries will grant a first priority security interest in substantially all of their assets as 
security for the Company’s obligations under the Note. The issuance and sale of the Note is conditioned upon customary closing 
conditions.  The issuance and sale of the Note is also conditioned upon the Company and an affiliate of Capital One entering into a 
commercial agreement and the receipt of specified stockholder approvals and the effectiveness of certain amendments to the Company’s 
certificate of incorporation.



Table of Contents

20

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with our
unaudited consolidated financial statements and related notes thereto as of and for the three and six months ended June 30, 2022 and
2023 included elsewhere in this Quarterly Report on Form 10-Q and the audited consolidated financial statements and notes thereto as
of and for the year ended December 31, 2022 and the related Management’s Discussion and Analysis of Financial Condition and Results
of Operations, both of which are contained in our Annual Report on Form 10-K, filed with the Securities and Exchange Commission on
March 15, 2023. This discussion includes both historical information and forward-looking statements based upon current expectations
that involve risks, uncertainties and assumptions. Our actual results may differ materially from those anticipated in these forward-
looking statements as a result of various factors, including those set forth under the sections titled “Risk Factors” and “Cautionary Note
Regarding Forward-Looking Statements” included elsewhere in this Quarterly Report on Form 10-Q. Our historical results are not
necessarily indicative of the results that may be expected for any period in the future. Unless otherwise indicated or the context otherwise
requires, references in this Management’s Discussion and Analysis of Financial Condition and Results of Operations section to
“Inspirato,” “we,” “us,” “our” and other similar terms refer to Inspirato LLC prior to the Business Combination and to Inspirato
Incorporated and its consolidated subsidiaries after giving effect to the Business Combination.

All amounts presented in this Management Discussion and Analysis are expressed in thousands of U.S. dollars, except share and per
share amounts and unless otherwise noted.

OVERVIEW

Inspirato is a subscription-based luxury travel company that provides exclusive access to a managed and controlled portfolio of
curated vacation options, delivered through an innovative model designed to ensure the service, certainty, and value that discerning
customers demand. The Inspirato portfolio includes branded luxury vacation homes, accommodations at five-star hotel and resort
partners, and custom travel experiences.

For travelers, we offer access to a diverse portfolio of curated luxury vacation options that includes 480 private luxury vacation
homes available to our subscribers, and accommodations at 290 luxury hotel and resort partners in 230 destinations around the world as
of June 30, 2023. Our portfolio also includes Inspirato Only, featuring one-of-a-kind luxury safaris, cruises and other experiences and
Bespoke, which offers custom-designed “bucket list” itineraries. Every Inspirato trip comes with our personalized service envelope —
including pre-trip planning, on-site concierge and daily housekeeping — designed to meet the needs of discerning travelers and drive
exceptional customer satisfaction.

In the third quarter of 2022, we developed two new product offerings: Inspirato for Good (“IFG”) and Inspirato for Business
(“IFB”). IFG is our turnkey solution assisting nonprofits in their fundraising. Through this new platform, we partner with nonprofit
organizations to sell luxury travel packages at live and silent auctions, paddle raises, and other giving channels. IFB represents our
business-to-business channel whereby we seek to target the incentive travel market by providing companies with a ready-to-use travel
solution to reward and retain their employees and business partners. We believe both IFG and IFB will offer opportunities for significant
growth at a lower customer acquisition cost.

In August 2023, we launched Inspirato Rewards (“Rewards”), a new member loyalty program. Rewards will provide our members
with exclusive discounts and benefits based on their yearly activity with us. Members who earn one of the three Rewards’ statuses will
enjoy, among other benefits, extra savings on Club bookings, early access to new releases, and complimentary nights based on their
spending with us.

Capital One Ventures Strategic Partnership and Investment

In August 2023, the Company and an affiliate of Capital One entered into a definitive agreement (the “Investment Agreement”) for a
$25 million strategic investment by Capital One in the Company through the private placement of an 8% Senior Secured Convertible
Note due in 2028. The Note will be convertible at an initial conversion price of $1.50 per share, subject to customary anti-dilution
adjustments upon certain events, including any dividend of Company securities or other property, stock split, stock combination
(including any stock combination occurring prior to the closing of the transactions contemplated by the Investment Agreement),
reclassification, consolidation, merger or a sale of all or substantially all of the Company’s assets, with interest payments payable in cash
or by increasing the outstanding principal amount of the Note (pay-in-kind interest) at the Company’s election. The Note will be a senior
secured obligation of the Company and its guarantor subsidiaries. The Company and its guarantor subsidiaries will grant a first priority
security interest in substantially all of their assets as security for the Company’s obligations under the Note.
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The issuance and sale of the Note is conditioned upon the Company and an affiliate of Capital One entering into a commercial agreement
and the receipt of specified stockholder approvals and the effectiveness of certain amendments to the Company’s certificate of
incorporation. See Note 19 - “Subsequent Events” within the unaudited consolidated financial statements included elsewhere in this
Quarterly Report on Form 10-Q for additional details. For risks related to the Note and pending transactions with Capital One see “Risk
Factors” in Part II. Item 1A. of this report.

Reverse Recapitalization

On February 11, 2022, the Company and Inspirato LLC consummated the transactions contemplated by the Business Combination
Agreement whereby a subsidiary of the Company merged with and into Inspirato LLC, resulting in Inspirato LLC becoming a subsidiary
of the Company. The Company changed its name to “Inspirato Incorporated” upon the Closing.

The Business Combination was accounted for as a reverse recapitalization, with Inspirato LLC identified as the accounting acquirer
of Thayer. Under this method of accounting, Thayer was treated as the “acquired” company for accounting purposes. Upon the Closing,
shares of the Company’s Class A Common Stock were listed on Nasdaq and trade under the ticker symbol “ISPO”.

Prior to the Closing, the units representing equity interests in Inspirato LLC were held by (i) blockers, which were corporations (or
entities treated as corporations for U.S. federal tax purposes) that were affiliated with certain institutional investors, and (ii) Continuing
Inspirato Members, which consist of entities and individuals, including members of management and other employees of Inspirato LLC
or its subsidiaries.

The Company’s organizational structure is commonly referred to as an UP-C structure which allows Continuing Inspirato Members 
to retain their equity ownership in Inspirato LLC.  Each Continuing Inspirato Member also holds a number of shares of Class V Common 
Stock equal to the number of New Common Units of Inspirato LLC held by such Continuing Inspirato Member.  Class V Common Stock 
has no economic value but entitles the holder thereof to one (1) vote per share at any meeting of the shareholders of Inspirato 
Incorporated. Those institutional investors in Inspirato LLC who, prior to the Business Combination, held Inspirato LLC units through a 
blocker (“Blocker Shareholders”), by contrast, hold their equity ownership in Inspirato Incorporated in the form of Class A Common 
Stock. This structure allows the Continuing Inspirato Members to continue to realize the tax benefits associated with their ownership in 
an entity that is treated as a partnership for U.S. federal income tax purposes, as well as to provide potential future tax benefits to 
Inspirato Incorporated (85% of which the Continuing Inspirato Member will benefit from pursuant to the Tax Receivable Agreement), 
which are expected to arise when the Continuing Inspirato Member ultimately exchange their New Common Units and Inspirato 
Incorporated Class V Common Stock for Class A Common Stock.

For accounting purposes, the financial statements of Inspirato Incorporated represent a continuation of the consolidated financial
statements of Inspirato LLC with the Business Combination being treated as the equivalent of Inspirato LLC issuing shares for the net
assets of Thayer, accompanied by a recapitalization. The net assets of Thayer were recognized as of the Business Combination at
historical cost, with no goodwill or other intangible assets recorded. Operations prior to the Business Combination are presented as those
of Inspirato LLC and the accumulated deficit of Inspirato LLC has been carried forward after Closing. All periods prior to the Business
Combination have been retrospectively adjusted using the Exchange Ratio for the equivalent number of shares outstanding immediately
after the closing to effect the reverse recapitalization.

Key Business Metrics

We review a number of operating and financial metrics, including the following key metrics, to evaluate our business, measure our
performance, identify trends affecting our business, formulate financial projections and business plans, and make strategic decisions.

Active Subscriptions and Active Subscribers

We define Active Subscriptions as subscriptions that are paid in full, as well as those for which we expect payment for renewal. We
use Active Subscriptions to assess the adoption of our subscription offerings, which is a key factor in assessing our penetration of the
market in which we operate and a key driver of revenue. We define Active Subscribers as subscribers who have one or more Active
Subscription(s).

As of June 30, 2022 and June 30, 2023, we had approximately 14,300 and approximately 14,000 Active Subscribers, respectively. At
June 30, 2022, we had approximately 15,700 Active Subscriptions which consisted of approximately 10,000 Legacy Inspirato Club
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(“Legacy”) subscriptions, approximately 3,600 Inspirato Pass (“Pass”) subscriptions, and approximately 2,000 New Inspirato Club
(“Club”) subscriptions. At June 30, 2023, we had approximately 15,200 Active Subscriptions which consisted of approximately 8,700
Legacy subscriptions, approximately 3,000 Pass subscriptions, and approximately 3,500 Club subscriptions.

Legacy subscriptions had substantial enrollment fees and have annual dues that are lower than annualized dues for Club
subscriptions. Club and Pass subscriptions are available through monthly, semi-annual, annual and multi-year contracts. The majority of
our subscriptions are annual contracts including approximately half of the Club and Pass subscriptions.

Annual Recurring Revenue (“ARR”)

ARR is a measure of our business performance because it is driven by our ability to acquire Active Subscriptions and to maintain our
relationship with existing subscribers. ARR represents the amount of revenue that we expect to recur annually, enables measurement of
the progress of our business initiatives and serves as an indicator of future growth. ARR should be viewed independently of revenue and
deferred revenue and is not intended to be a substitute for, or combined with, any of these items.

ARR consists of contributions from our subscription revenue streams and does not include travel revenue or enrollment fees.
Contracts related to our IFG and IFB offerings are excluded from our ARR calculation. We calculate ARR as the number of Active
Subscriptions as of the end of a period multiplied by the then-current annualized subscription rate, without regard to any potential impact
from promotions and discounts that may be offered, for each applicable subscription type at the end of the period for which ARR is being
calculated. The majority of current Active Subscriptions are Legacy subscriptions. ARR is not a forecast of subscription revenue as
subscription revenue includes enrollment fees and Active Subscriptions at the date used in calculating ARR may or may not be renewed
by our subscribers in the future, but we believe it is a useful measure. In addition, revenues from certain Legacy subscriptions may be
higher or lower than our then current annualized subscription rate as a result of previously offered or contractual renewal rates. ARR
does not have a standardized meaning and therefore may not be comparable to similarly titled measures presented by other companies in
the luxury travel industry or that have subscription-based models. Our ARR was $157 million and $149 million at June 30, 2022 and
June 30, 2023, respectively.

Our subscription revenue as a percentage of total revenue was 42% and 43% for the three months ended June 30, 2022 and 2023,
respectively, and 41% for the six months ended June 30, 2022 and 2023.

Key Factors Affecting Our Performance

We believe that the growth and future success of our business depend on many factors. While each of these factors presents
significant opportunities for our business, they also pose important challenges that we have to successfully address in order to continue to
grow our business and further improve our results of operations.

Subscribers and Subscriptions

Our subscription revenue and operating results are impacted by our ability to attract and maintain subscribers. Increasing our
subscriber base increases our revenues, gross margin and Adjusted Earnings Before Interest Taxes Depreciation and Amortization
(“Adjusted EBITDA”). We are continually working on improving our subscription offerings and the trips available on our Pass list to
make our subscription products more appealing to current and potential subscribers.

Travel

Our travel revenue and operating results are impacted by the number of trips that we are able to deliver to our subscribers and
members as well as the rates we charge for stays. Our revenue management team establishes nightly rates to optimize desired occupancy
and revenue.

Cost and Expense Management

Our operating results are impacted by our ability to manage costs and expenses and achieve a balance between making investments
to retain and grow subscribers and driving increased profitability. We are working on finding more opportunities to enhance gross margin
and operate more efficiently, including reducing costs by taking additional operational and portfolio optimization actions. Additionally,
we conducted a 12% workforce reduction in January 2023 and a further 6% workforce reduction in
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July 2023 in order to further manage costs. For more information, see “Actions that we are taking to review and optimize our business in
alignment with our strategic priorities may not be as effective as anticipated.” in the section titled “Risk Factors”.

Macroeconomic and Geopolitical Conditions

The travel industry is volatile and affected by economic cycles and trends. Travel is typically discretionary for subscribers and
customers and may be affected by negative trends in the economy. Adverse macroeconomic and geopolitical conditions have impacted
our business and may impact us in future periods. These conditions include but are not limited to the Russian invasion of Ukraine,
inflation, labor shortages, fluctuations in fuel prices, changes in governmental regulations, safety concerns, foreign currency fluctuations,
and rising interest rates and reduced consumer confidence resulting in lower consumer spending.

Seasonality

Our travel revenues are seasonal, reflecting typical travel behavior patterns of travelers over the course of the calendar year. In a
typical year, the first, third, and fourth quarters have higher travel revenues than the second quarter. Our subscription services are
seasonal to the extent that interest from potential new subscribers tends to also follow travel revenue, however revenues from existing
subscribers are not impacted by seasonality.

Our results, including total revenues, Adjusted EBITDA and Free Cash Flow (as defined below), are also impacted by the timing of
holidays and other events. Holidays and other events generally increase the rates we are able to charge for travel which results in higher
gross margin. The majority of our costs are relatively fixed across quarters.

Key Components of Results of Operations

Revenue

We generate revenue from sales of subscriptions to our platform that grant access to book Inspirato residences and other privileges
that vary based on the type of subscription. The two primary components of revenue are subscription revenue and travel revenue.

Subscription revenue is comprised of enrollment fees and recurring dues, net of discounts and travel incentives provided to 
subscribers. Our subscription agreements typically auto-renew after an initial monthly, yearly, or multi-year term. Our agreements are 
generally cancellable by providing 30 days notice, and subscription payments are non-refundable.  Revenue is recognized ratably over 
the related contractual term generally beginning on the date that our platform is made available to a subscriber. We typically bill in 
advance for Club and Pass subscriptions. Amounts that have been billed are initially recorded as deferred revenue until the revenue is 
recognized. Enrollment fees for Pass, Select and Club subscriptions are typically recognized immediately when paid. Enrollment fees 
earned from Legacy subscriptions are recognized over the estimated life of the subscriptions of five years.

We derive our travel revenue from our travel operations, including per trip, nightly and service fees charged to our subscribers and
guests per trip. A portion of travel revenue comes from guests who are not Active Subscribers. These guests include individuals who
receive trial subscriptions under promotions with partners, including Wheels Up, Exclusive Resorts and others. Travel revenue related to
stays in our residences is higher than travel revenue related to stays at our hotel partners because our residences generally have higher
average nightly rates, as residences are typically larger and accommodate more guests than hotel rooms. In the six months ended
June 30, 2022, we delivered approximately 55,500 nights in our residences and approximately 34,300 nights in hotel rooms. In the six
months ended June 30, 2023, we delivered approximately 57,700 nights in our residences and approximately 40,300 nights in hotel
rooms. Travel revenue is generally recognized when travel occurs and amounts that have been billed are initially recorded as deferred
revenue until recognized when travel occurs.

Cost of revenue

Cost of revenue includes costs directly related to delivering travel to our subscribers and guests as well as depreciation and
amortization related to leasehold improvements and equipment at residences. These direct costs include payments for properties we
lease, operating and maintenance costs of those properties, including on-site service personnel costs as well as costs paid to our hotel
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partners for subscriber stays. Cost of revenue may vary as a percentage of revenue from period to period based on the number of
properties that we have under lease, and the mix of subscription and travel revenue that we earn.

Asset impairment

Asset impairment will fluctuate from period to period based on the performance of our properties, forecasted results, and the results
of our impairment assessments in each quarter. We generally expect that we will continue to impair right-of-use assets and related
property and equipment related to our operating leases over the near term while we continue to right size our portfolio. In particular, we
expect to immediately impair several leases yet to commence when we receive control of the properties in future periods. These leases
are related to the group of underperforming properties in a single geographic location which were primarily responsible for the asset
impairment which occurred during the three and six months ended June 30, 2023.

Gross margin

Our gross margin may fluctuate from period to period based on the number and type of subscribers, seasonality of destinations, the
number of leased properties in our portfolio, and nightly rates charged. We generally expect our gross margin to fluctuate in both the near
term and long-term with changes in subscriber counts, nightly rates and occupancy rates.

General and administrative

General and administrative expenses include costs related to our overall operations, including executive management, finance and
accounting, legal, people operations and corporate information services. General and administrative expenses also include all equity-
based compensation costs related to all employees. We expect to continue to incur additional general and administrative costs as a result
of operating as a public company, including expenses to comply with the rules and regulations of the SEC and Nasdaq, as well as higher
expenses for commercial insurance, investor relations and professional services. Overall, we expect that our general and administrative
costs will vary from period to period as a percentage of revenue for the foreseeable future.

Sales and marketing

Sales and marketing expenses include costs related to the sales and marketing of our products, including personnel related costs as
well as costs paid for advertising and lead generation. We expect sales and marketing expense will increase in the near term as a result of
the formation of the member success group and the corresponding movement of individuals from operations to sales and marketing.

Operations

Operations expenses include costs related to providing, acquiring and managing our properties. It also includes providing subscriber
services including costs for personnel working in our subscriber services teams, real estate development teams and the cost of subscriber
benefits including lounges and events. We expect operations expense will decrease moving forward as a result of the formation of the
member success group and the corresponding movement of individuals from operations to sales and marketing.

Technology and development

Technology and development expenses include costs related to development of our technology that supports our products, including
website and app development and ongoing maintenance. These costs include the costs of personnel working on our development teams.
We expect technology and development costs to decrease moving forward primarily due to the reduction in force that took place during
July 2023, which was weighted towards personnel within the technology and development department. This decrease may be offset by
the extent that we continue to develop and expand our product offerings.

Depreciation and amortization

Depreciation and amortization expenses primarily consist of depreciation of property and equipment including furniture and fixtures,
as well as amortization of capitalized internal-use software development costs. We expect depreciation and amortization expenses to stay
relatively consistent in the near term as we continue to invest in internally developed technological solutions and refresh furnishings in
our homes.
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Interest, net

Interest consists primarily of interest expense incurred on our revolving credit facility and interest income earned on cash holdings.

Other expense (income), net

Other expense (income), net consists primarily of miscellaneous non-recurring nonoperating income and expenses related to various
agreements with third parties or one-time gains and losses related to disposals of fixed assets.

Warrant fair value losses (gains)

Warrant fair value gains or losses consist of the periodic change in the fair value of warrant liabilities. The fair value of the liability
is evaluated at each period and the gain or loss flows through this line item.

Results of operations

The following table sets forth our results of operations for the periods presented:

Consolidated Results of Operations for the three months ended June 30, 2022 and 2023:

               Percent     
Amount of change

Three Months Ended increase favorable
June 30,  (decrease) (unfavorable)

     2022      2023 2022 to 2023
Revenue $  83,698 $  84,092 $  394  0 %
Cost of revenue  57,402  64,686  7,284  (13)%  
Asset impairment  —  30,054  30,054 n/m
Gross margin  26,296  (10,648)  (36,944)  (140)%  
Gross margin percent  31 %  (13)%  (44)pp n/m

General and administrative (including equity-based compensation of $2,431 and
$3,731, respectively)  16,250  17,885  1,635  (10)%  

Sales and marketing  11,061  7,954  (3,107)  28 %  
Operations  11,179  6,419  (4,760)  43 %  
Technology and development  2,876  3,007  131  (5)%  
Depreciation and amortization  694  1,015  321  (46)%  
Interest, net  192  (414)  (606)  316 %  
Warrant fair value (gains)  (11,126)  (380)  10,746  (97)%  
Other income, net  —  321  321 n/m
Loss and comprehensive loss before income taxes  (4,830)  (46,455)  (41,625)  (862)%  
Income tax expense  206  217  11  (5)%  
Net loss and comprehensive loss $  (5,036) $ (46,672) $ (41,636)  (827)%

n/m - non-meaningful
pp - percentage point

Comparison of the three months ended June 30, 2022 and 2023:

Revenue. Revenue remained flat at $84 million for the three months ended June 30, 2023 compared to the three months ended June
30, 2022.

Subscription revenue remained flat at $36 million for the three months ended June 30, 2023 as compared to the three months ended
June 30, 2022, primarily as a result of growth of Club subscriptions offset by attrition in Legacy and Pass subscriptions. Pass and Club
subscription products have a significantly lower enrollment fee than prior subscription products. Pass and Club subscription products
have higher per subscriber annual revenues than Legacy products.
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Travel revenue remained flat at $48 million for the three months ended June 30, 2023 as compared to the three months ended
June 30, 2022. While the number of paid nights in our residences decreased by 16%, the average price per paid night in our residences
increased 2% for the three months ended June 30, 2023 over the three months ended June 30, 2022. Additionally the total number of paid
nights in our hotels increased by 9% for the three months ended June 30, 2023 over the three months ended June 30, 2022. Total nights
delivered in our portfolio increased 1% period over period.

Cost of revenue. Cost of revenue increased $7.3 million from $57 million for the three months ended June 30, 2022 to $65 million
for the three months ended June 30, 2023, an increase of 13%. This increase was primarily a result of higher direct travel costs resulting
from increased travel and lease expenses on properties due to the addition of new properties to our portfolio.

Asset impairment.  During the three months ended June 30, 2023, we identified 33 leases for which the right-of-use assets and
related property and equipment had net carrying values that exceeded their estimated fair value as determined by their estimated
discounted future cash flows. A majority of these leases were related to one group of underperforming properties in a single geographic
location. Based on this information we recorded right-of-use asset impairments of $30 million and property and equipment impairment of
$0.3 million for the three months ended June 30, 2023. See Note 11 – Leases in our unaudited interim consolidated financial statements
included elsewhere in this Quarterly Report on Form 10-Q for more information.

Gross Margin. Our gross margin decreased $37 million from $26 million for the three months ended June 30, 2022 to negative $11
million for the three months ended June 30, 2023. Likewise, the gross margin percentage decreased from 31% for the three months ended
June 30, 2022 to negative 13% for the three months ended June 30, 2023. This was in large part due to the asset impairment expense
incurred during the three and six months ended June 30, 2023 which were not incurred in the prior year.

General and administrative. General and administrative expenses excluding equity-based compensation increased $0.3 million from
the three months ended June 30, 2022 to the three months ended June 30, 2023 an increase of 2%. General and administrative employees
were 144 and 161 at June 30, 2022 and 2023, respectively. Overall, our headcount and costs increased to accommodate growth within the
business due to software system upgrades, and costs incurred as a result of operating as a publicly traded company. Our equity-based
compensation increased $1.3 million from $2.4 million for the three months ended June 30, 2022 to $3.7 million for the three months
ended June 30, 2023, an increase of 54% largely due to new grants made in the second quarter of 2023.

Sales and marketing. Sales and marketing expenses decreased $3.1 million from $11 million for the three months ended
June 30, 2022 to $8.0 million for the three months ended June 30, 2023, a decrease of 28%. The decrease was primarily due to reduced
spending on advertising and reduced commissions expense due to capitalization of commissions earned on contracts sold with terms of
greater than one year. As of May 15, 2023, a number of employees that were formerly within operations changed roles within the
Company to focus on member success operations, including facilitation of trip sales and extending existing memberships. Sales and
marketing employees were 181 and 255 at June 30, 2022 and 2023, respectively.

Operations. Operations expenses decreased $4.8 million from $11 million for the three months ended June 30, 2022 to $6.4 million
for the three months ended June 30, 2023, a decrease of 43%. The decrease was primarily due to a decrease in operations staff as a result
of the January 2023 reduction in workforce, as well as the transfer of employees from operations to sales on May 15, 2023. Operations
employees were 368 and 287 at June 30, 2022 and 2023, respectively.

Technology and development. Technology and development expenses increased $0.1 million from $2.9 million for the three months
ended June 30, 2022 to $3.0 million for the three months ended June 30, 2023, an increase of 5%. The increase was primarily due to
increased investments in product development and strategic growth initiatives. Technology and development employees were 77 and 65
at June 30, 2022 and 2023, respectively.

Depreciation and amortization. Depreciation and amortization expenses increased $0.3 million from $0.7 million for the three
months ended June 30, 2022 to $1.0 million for the three months ended June 30, 2023 primarily due to property and equipment purchases
in conjunction with furnishing a larger lease portfolio over the three months ended June 30, 2023, compared to June 30, 2022.

Interest, net. Interest expense decreased from $0.1 million for the three months ended June 30, 2022 to $0 for the three months
ended June 30, 2023. This change is due to our Revolver being paid-off in the third quarter of 2022. The decrease in interest expense was
offset by an increase in interest income from $25 thousand for the three months ended June 30, 2022 to $0.4 million for the three months
ended June 30, 2023. This change is due to the Company’s receipt of interest in relation to our cash investments.
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Change in fair value of common stock warrant liability. Warrant fair value gains decreased $11 million, from an $11 million gain
during the three months ended June 30, 2022 to a $0.4 million gain during the three months ended June 30, 2023 These gains are due to
the fair value changes of our publicly traded warrants in each period. See Note 13 - Warrants in our unaudited interim consolidated
financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information.

Provision for income taxes. Our provision for income taxes consists of an estimate for foreign taxes as adjusted for allowable
credits, deductions, uncertain tax positions, changes in deferred tax assets and liabilities and changes in the tax law. We maintain a
valuation allowance against the full value of our net deferred tax assets because we believe it is more likely than not that the
recoverability of these deferred tax assets will not be realized. For periods prior to the Business Combination, Inspirato LLC was treated
as a partnership for U.S. federal income tax purposes as such did not record income tax expense and as such did not record income tax
expense.

Consolidated Results of Operations for the six months ended June 30, 2022 and 2023:

               Percent     
Amount of change

Six Months Ended increase favorable
June 30,  (decrease)      (unfavorable)

     2022      2023      2022 to 2023
Revenue $ 165,771 $ 175,792 $  10,021  6 %  
Cost of revenue  104,711  124,738  20,027  (19)%  
Asset impairment  —  30,054  30,054 n/m
Gross margin  61,060  21,000  (40,060)  (66)%  
Gross margin percent  37 %  12 %  (25)pp  (68)%

General and administrative (including equity-based compensation of $2,833
and 4,388, respectively)  33,944  35,995  2,051  (6)%  

Sales and marketing  21,203  14,601  (6,602)  31 %  
Operations  20,853  14,624  (6,229)  30 %  
Technology and development  5,684  6,369  685  (12)%  
Depreciation and amortization  1,353  1,994  641  (47)%  
Interest, net  331  (527)  (858)  259 %  
Warrant fair value losses (gains)  6,544  (276)  (6,820)  104 %  
Other expense, net  —  378  378 n/m
Loss and comprehensive loss before income taxes  (28,852)  (52,158)  (23,306)  (81)%  
Income tax expense  387  417  30  (8)%  
Net loss and comprehensive loss $  (29,239) $  (52,575) $ (23,336)  (80)%

n/m - non-meaningful
pp - percentage point

Comparison of the six months ended June 30, 2022 and 2023:

Revenue. Revenue increased $10 million from $166 million for the six months ended June 30, 2022 to $176 million for the six
months ended June 30, 2023 an increase of 6%.

Subscription revenue increased $4.8 million from $68 million for six months ended June 30 2022, to $73 million for the six months
ended June 30, 2023, an increase of 7%, primarily as a result of growth of Club subscriptions. Pass and Club subscription products have
a significantly lower enrollment fee than Legacy products, which has contributed to an increase in overall subscription sales and have
higher per subscriber annual revenues than Legacy products. Increases in subscribers in these subscription products were offset by
attrition of Legacy members during the period.

Travel revenue increased $5.3 million from $98 million for the six months ended June 30, 2022 to $103 million for the six months
ended June 30, 2023, an increase of 5%, partially due to an increase in Club memberships driving an increase in paid travel. The average
price per paid night in our residences increased 2% for the six months ended June 30, 2023 compared to the six months ended
June 30, 2022, while the total number of paid nights in our residences decreased by 12%. This was offset by an increase in our paid
nights in our hotels of 20% for the six months ended June 30, 2023 over the six months ended June 30, 2022.
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Cost of revenue. Cost of revenue increased $20 million from $105 million for the six months ended June 30, 2022 to $125 million
for the six months ended June 30, 2023, an increase of 19%. This increase was primarily a result of higher direct travel costs resulting
from increased travel and lease expenses on properties due to the addition of new properties to our portfolio.

Asset impairment.  During the six months ended June 30, 2023, we identified 33 leases for which the right-of-use assets and related
property and equipment had net carrying values that exceeded their estimated fair value as determined by their estimated discounted
future cash flows. A majority of these leases were related to one group of underperforming properties in a single geographic location.
Based on this information, we recorded right-of-use asset impairments of $30 million and property and equipment impairment of $0.3
million for the six months ended June 30, 2023. See Note 11 – Leases in our unaudited interim consolidated financial statements
included elsewhere in this Quarterly Report on Form 10-Q for more information.

Gross Margin. Our gross margin decreased $40 million from $61 million for the six months ended June 30, 2022 to $21 million for
the six months ended June 30, 2023. Likewise, the gross margin percentage decreased 25 percentage points from 37% for the six months
ended June 30, 2022 to 12% for the six months ended June 30, 2023. This was in large part due to the asset impairment expense incurred
during the three and six months ended June 30, 2023 which were not incurred in the prior year.

General and administrative. General and administrative expenses excluding equity-based compensation increased $0.5 million from
the six months ended June 30, 2022 to the six months ended June 30, 2023, an increase of 1%. General and administrative employees
were 144 and 161 at June 30, 2022 and 2023, respectively. Overall, our headcount and costs increased to accommodate growth within the
business due to increased subscriber base, software system upgrades, and costs incurred as a result of operating as a publicly traded
company. Our equity-based compensation increased $1.6 million from $2.8 million for the six months ended June 30, 2022 ended to $4.4
million for the six months ended June 30, 2023, an increase of 55%, primarily as a result of new grants made in the second quarter of
2022 and 2023 for which expense was recognized during the six months ended June 30, 2023.

Sales and marketing. Sales and marketing expenses decreased $6.6 million from $21 million for the six months ended
June 30, 2022 to $15 million for the six months ended June 30, 2023, a decrease of 31%. The decrease was primarily due to reduced
spending on advertising and reduced commissions expense due to capitalization of commissions earned on contracts sold with terms of
greater than one year. As of May 15, 2023, a number of employees that were formerly within operations changed roles within the
Company to focus on member success operations, including facilitation of trip sales and extending existing memberships. Sales and
marketing employees were 181 and 255 at June 30, 2022 and 2023, respectively.

Operations. Operations expenses decreased $6.2 million from $21 million for the six months ended June 30, 2022 to $15 million for
the six months ended June 30, 2023, a decrease of 30%. The decrease was primarily due to a decrease in operations staff as a result of the
January 2023 reduction in workforce, as well as the transfer of employees from operations to sales related to the May 15, 2023 focus on
member success operations. Operations employees were 368 and 287 at June 30, 2022 and 2023, respectively.

Technology and development. Technology and development expenses increased $0.7 million from $5.7 million for the six months
ended June 30, 2022 to $6.4 million for the six months ended June 30, 2023, an increase of 12%. The increase was primarily due to
increased investments in product development and strategic growth initiatives. Technology and development employees were 77 and 65
at June 30, 2022 and 2023, respectively.

Depreciation and amortization. Depreciation and amortization expenses increased $0.6 million from $1.4 million for the six months
ended June 30, 2022 to $2.0 million for the six months ended June 30, 2023 primarily due to property and equipment purchases in
conjunction with furnishing a larger lease portfolio over the six months ended June 30, 2023 compared to June 30, 2022.

Interest, net. Interest expense decreased from $0.3 million for the six months ended June 30, 2022 to $0 for the six months ended
June 30, 2023. This change is due to our Revolver being paid-off in the third quarter of 2022. The decrease in interest expense was offset
by an increase in interest income from $30 thousand for the six months ended June 30, 2022 to $0.5 million for the six months ended
June 30, 2023. This change is due to the Company’s receipt of interest in relation to our cash investments.

Change in fair value of common stock warrant liability. Warrant fair value losses decreased $6.8 million, from a $6.5 million loss
during the six months ended June 30, 2022 to a $0.3 million gain during the six months ended June 30, 2023. These gains and losses are
due to the fair value changes of our publicly traded warrants in each period. See Note 13 - Warrants in our unaudited interim consolidated
financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information.
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Provision for income taxes. Our provision for income taxes consists of an estimate for foreign taxes as adjusted for allowable
credits, deductions, uncertain tax positions, changes in deferred tax assets and liabilities and changes in the tax law. We maintain a
valuation allowance against the full value of our net deferred tax assets because we believe it is more likely than not that the
recoverability of these deferred tax assets will not be realized. For periods prior to the Business Combination, Inspirato LLC was treated
as a partnership for U.S. federal income tax purposes as such did not record income tax expense.

Liquidity and Capital Resources

Overview

Our principal sources of liquidity have historically consisted of our operations activities primarily from subscription and travel
revenue as well as our financing activities. In connection with the closing of the Business Combination, we raised $90 million of gross
proceeds. Additionally, we incurred $25 million in transaction costs during the six months ended June 30, 2022, consisting of banking,
legal and other professional fees, of which $24 million was recorded as a reduction to additional paid-in capital of proceeds and the
remaining $1.1 million was expensed in the consolidated statement of operations. The total net cash proceeds to us were $66 million. We
utilized the net proceeds received from the Business Combination to fund our operating cash needs and for continued investments in our
growth strategies.

As of June 30, 2023, we had $44 million of cash and cash equivalents and $1.7 million of restricted cash. The Company repaid the
Revolver in full in July 2022 and did not subsequently draw on the Revolver, which was terminated in March 2023.

In August 2023, the Company and an affiliate of Capital One entered into a definitive agreement (the “Investment Agreement”) for a 
$25 million strategic investment by Capital One in the Company through the private placement of an 8% Senior Secured Convertible 
Note due in 2028. The Note will be convertible at an initial conversion price of $1.50 per share, subject to customary anti-dilution 
adjustments upon certain events, including any dividend of Company securities or other property, stock split, stock combination 
(including any stock combination occurring prior to the closing of the transactions contemplated by the Investment Agreement), 
reclassification, consolidation, merger or a sale of all or substantially all of the Company’s assets, with interest payments payable in cash 
or by increasing the outstanding principal amount of the Note (pay-in-kind interest) at the Company’s election. The Note will be a senior 
secured obligation of the Company and its guarantor subsidiaries.  The Company and its guarantor subsidiaries will grant a first priority 
security interest in substantially all of their assets as security for the Company’s obligations under the Note. The issuance and sale of the 
Note is conditioned upon customary closing conditions. The issuance and sale of the Note is also conditioned upon the Company and an 
affiliate of Capital One entering into a commercial agreement and the receipt of specified stockholder approvals and the effectiveness of 
certain amendments to the Company’s certificate of incorporation. For more detail on the Note, see Note 19. “Subsequent Events” within 
the unaudited consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional details. For 
risks related to the Note and pending transactions with Capital One see “Risk Factors” in Part II. Item 1A. of this report.Since inception, 
we have consistently maintained a working capital deficit, in which our current liabilities exceed our current assets, primarily due to our 
significant deferred revenue related to travel and subscriptions that are paid in advance but not yet taken. Our cash needs vary from 
period to period primarily based on the timing of travel and sales promotions.

Our future capital requirements will depend on many factors including our rate of subscriber and revenue growth, travel bookings,
change in the number of residences and the timing and extent of spending on residences and other initiatives and overall economic
conditions. Providing incentives or promotions for booking travel can and has historically increased our liquidity.

We believe our cash and cash equivalents on hand will be sufficient to meet our projected working capital and capital expenditure
requirements for a period of at least the next 12 months.
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The following table sets forth general information derived from our consolidated statements of cash flows:

Percent

Amount of change
For the six months ended increase favorable

June 30,  (decrease) (unfavorable)
     2022      2023 2022 to 2023

Net cash used in operating activities $  (26,411) $ (29,308) $  (2,897)  (11)%
Net cash used in investing activities  (5,108)  (7,056)  (1,948)  (38)%
Net cash provided by financing activities  71,627  470  (71,157)  (99)%

Net increase (decrease) in cash and cash equivalents $  40,108 $ (35,894) $ (76,002)  (189)%

Cash Flows

Cash flows used in operating activities. Cash used in operating activities was $26 million for the six months ended June 30, 2022
compared to $29 million for the six months ended June 30, 2023 driven by net loss and changes in current assets and liabilities. This
increase was primarily the result of decreases in deferred revenue due to members taking advantage of one-time subscription offers
leading to a decrease in current deferred revenue and an increase in members utilizing credit balances on their accounts for previously
paid and untaken trips. Additional net working capital changes relate to a $2.2 million increase in prepaid experiences, $42 million in
expense related to lease payments, and $3.8 million decrease in accrued liabilities.

Cash flows used in investing activities. Cash used in investing activities was $5.1 million and $7.1 million for six months ended
June 30, 2022 and 2023, respectively. We incurred higher expenditures in 2023 for leasehold improvements related to an expanded lease
portfolio and ongoing internal software development projects in 2023.

Cash flows provided by financing activities. Cash flow from financing activities decreased from providing $72 million for the six
months ended June 30, 2022 to providing $0.5 million for the six months ended June 30, 2023. The primary reason for the decrease was
that in the six months ended June 30, 2022, $90 million in proceeds were received as a result of the reverse recapitalization, which was
partially offset by $24 million used in the payment of reverse recapitalization costs and repayments of debt. No such events took place
during the six months ended June 30, 2023.

Non-GAAP Financial Metrics

In addition to our results determined in accordance with GAAP, we use Adjusted Net Loss, Adjusted EBITDA, Adjusted EBITDA
Margin and Free Cash Flow as part of our overall assessment of our performance, including the preparation of our annual operating
budget and quarterly forecasts, to evaluate the effectiveness of our business strategies and to communicate with our board of directors
concerning our business and financial performance. We believe that these non-GAAP financial measures provide useful information to
investors about our business and financial performance, enhance their overall understanding of our past performance and future
prospects, and allow for greater transparency with respect to metrics used by our management in their financial and operational decision
making. We are presenting these non-GAAP financial measures to assist investors in seeing our business and financial performance
through the eyes of management, and because we believe that these non-GAAP financial measures provide an additional tool for
investors to use in comparing results of operations of our business over multiple periods with other companies in our industry.

There are limitations related to the use of these non-GAAP financial measures, including that they exclude significant expenses that
are required by GAAP to be recorded in our financial measures. Other companies may calculate non-GAAP financial measures
differently or may use other measures to calculate their financial performance, and therefore, our non-GAAP financial measures may not
be directly comparable to similarly titled measures of other companies. Thus, these non-GAAP financial measures should be considered
in addition to, and not as a substitute for or superior to, measures of financial performance prepared in accordance with GAAP and
should not be considered as an alternative to any measures derived in accordance with GAAP.

We provide a reconciliation of Adjusted Net Loss, Adjusted EBITDA, Adjusted EBTIDA Margin and Free Cash Flow to their
respective related GAAP financial measures. We encourage investors and others to review our business, results of operations, and
financial information in its entirety, not to rely on any single financial measure, and to view Adjusted Net Loss, Adjusted EBITDA,
Adjusted EBITDA Margin and Free Cash Flow in conjunction with their respective related GAAP financial measures.
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Adjusted Net Loss

We define Adjusted Net Loss as net loss and comprehensive loss less warrant fair value gains and losses and asset impairment.

The above items are excluded from Adjusted Net Loss because our management believes that they are not indicative of our core
operating performance and do not reflect the underlying economics of our business. The following table presents a reconciliation of our
net loss and comprehensive loss, the closest GAAP measure, to Adjusted Net Loss:

For the three months ended June 30,  For the six months ended June 30, 
     2022      2023      2022      2023

Net loss and comprehensive loss $  (5,036) $  (46,672) $  (29,239) $  (52,575)
Asset impairment  —  30,054  —  30,054
Warrant fair value (gains) losses    (11,126)    (380)    6,544    (276)

Adjusted Net Loss $  (16,162) $  (16,998) $  (22,695) $  (22,797)

Adjusted EBITDA and Adjusted EBITDA Margin

We define Adjusted EBITDA as net income (loss) and comprehensive loss less interest, income taxes, depreciation and amortization,
equity-based compensation expense, warrant fair value gains and losses, asset impairment, and public company readiness expenses. We
define Adjusted EBITDA Margin as Adjusted EBITDA as a percentage of total revenue for the same period.

The above items are excluded from our Adjusted EBITDA measure because our management believes that they are not indicative of
our core operating performance and do not reflect the underlying economics of our business. The following table represents a
reconciliation of our net loss and comprehensive loss, the closest GAAP measure, to Adjusted EBITDA:

For the three months ended June 30,  For the six months ended June 30, 
     2022           2023           2022           2023     

Net loss and comprehensive loss $  (5,036) $  (46,672) $  (29,239) $  (52,575)
Interest, net  192  (414)  331  (527)
Income taxes  206  217  387  417
Depreciation and amortization  1,189  1,819  2,223  3,725
Equity-based compensation  2,431  3,731  2,833  4,388
Warrant fair value (gains) losses  (11,126)  (380)  6,544  (276)
Asset impairment  —  30,054  —  30,054
Public company readiness costs  —  —  1,092  —

Adjusted EBITDA $  (12,144) $  (11,645) $  (15,829) $  (14,794)
Adjusted EBITDA Margin (1)  (14.5)%    (13.8)%    (9.5)%    (8.4)%  

(1) We define Adjusted EBITDA Margin as Adjusted EBITDA as a percentage of total revenue for the same period.

Free Cash Flow

We define Free Cash Flow as net cash provided by operating activities less purchases of property and equipment and development of
internal-use software. We believe that Free Cash Flow is a meaningful indicator of liquidity that provides information to our management
and investors about the amount of cash generated from operations, after purchases of property and equipment and development of
internal-use software, that can be used for strategic initiatives. Our Free Cash Flow is impacted by the timing of bookings because we
collect travel revenue between the time of booking and 30 days before a stay or experience occurs. The following table presents a
reconciliation of our Net cash used in operating activities, the closest GAAP measure, to Free Cash Flow.

     For the three months ended June 30,       For the six months ended June 30, 
     2022      2023      2022      2023

Net cash used in operating activities $  (13,745) $  (11,721) $  (26,411) $  (29,308)
Development of internal-use software  (306)  (2,624)  (489)  (4,556)
Purchase of property and equipment  (3,632)  (1,223)  (4,619)  (2,500)
Free Cash Flow $  (17,683) $  (15,568) $  (31,519) $  (36,364)
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Lease Obligations

We have obligations under operating leases, primarily for vacation properties and our corporate headquarters. The leases may require
us to pay taxes, insurance, utilities and maintenance costs. We have been undergoing a lease optimization process whereby we have
renegotiated certain leases and terminated certain leases, depending on the individual lease situation. See Note 11 – Leases in our
unaudited interim consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information.

As of June 30, 2023, the Company was party to 39 leases that had not yet commenced. Future payments under these leases were $54
million at June 30, 2023.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements,
which have been prepared in accordance with GAAP. The preparation of these financial statements requires management to make
estimates and judgments that affect the reported amounts of assets and liabilities, revenue and expenses and related disclosures of
contingent assets and liabilities at the date of our consolidated financial statements. We evaluate our estimates and assumptions on an
ongoing basis. The estimates and assumptions used by management are based on historical experience and other factors, which are
believed to be reasonable under the circumstances. Actual results may differ from these estimates under different assumptions or
conditions, impacting our reported results of operations and financial condition.

There have been no material changes to our critical accounting policies and estimates as compared to those described in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2022.

Recently Adopted Accounting Pronouncements

For information on recently adopted accounting pronouncements, see Note 2 to our consolidated financial statements included
elsewhere in this Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

Our principal market risks are our exposure to interest rates and foreign currency risks.

Interest Rate Risk

Changes in interest rates affect the interest earned on total cash and cash equivalents as well as interest paid on debt.

We have not been exposed to, nor anticipate exposure to, material risks due to changes in interest rates. A hypothetical 100 basis
points increase or decrease in interest rates would not have had a material impact on our consolidated financial statements as of
June 30, 2023.

Foreign Currency Risk

We are exposed to foreign currency risk, mainly related to non-lease operating expenditures that we incur in foreign countries. Many
of our leases, which are the most significant component of operating costs in foreign countries are denominated in U.S. dollars and thus
do not result in foreign currency risk. In the three and six months ended June 30, 2023, our operating expenditures denominated in
foreign currencies were approximately $6.4 million and $10 million, mostly denominated in Mexican Pesos and Euros. A hypothetical
10% increase or decrease in the value of the U.S. dollar relative to the Mexican Peso and Euro would not have had a material impact on
our consolidated financial statements for the three and six months ended June 30, 2023.

Item 4. Controls and Procedures.

Our management, with the participation of our principal executive officer and principal financial officer, evaluated, as of the end of
the period covered by this Quarterly Report on Form 10-Q the effectiveness of the design and operation of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act). Based on that evaluation, and as a result of the material
weaknesses described below, our management, including our principal executive officer and principal financial officer, concluded that as
of June 30, 2023, our disclosure controls and procedures were not effective at the reasonable assurance level.  
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Nevertheless, based on the performance of additional procedures by management designed to ensure reliability of financial reporting, our
management has concluded that, notwithstanding the material weaknesses described below, the unaudited consolidated financial
statements for the periods covered by and included in this Quarterly Report on Form 10-Q fairly present, in all material respects, our
financial position, results of operations, and cash flows as of the dates, and for each of the periods presented, in conformity with U.S.
GAAP.

Material Weakness in Internal Control Over Financial Reporting

As disclosed in “Part II, Item 9A. Controls and Procedures” of our Annual Report on Form 10-K for the fiscal year ended December
31, 2022, in connection with our assessment of controls over financial reporting during the years ended December 31, 2022 and 2021, we
identified a material weaknesses in our internal controls. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a material misstatement of the Company’s annual or
interim financial statements will not be prevented or detected on a timely basis.

The previously identified material weaknesses continue to exist as of June 30, 2023 primarily related to (1) the implementation and
ongoing accounting for new accounting standards, specifically, ASC 842, Leases, and the ongoing accounting for the Company’s
controlled and managed properties under ASC 842; (2) the establishment and design of processes and controls over financial closing and
reporting processes, to document and monitor certain controls over financial reporting; and (3) the design and effectiveness of IT general
controls, including users’ access rights related to certain IT systems and segregation of duties related to the administration of those IT
systems that support the Company’s financial reporting process.

Remediation Plan for Material Weaknesses in Internal Control Over Financial Reporting

In response to the material weaknesses identified in “Part II, Item 9A. Controls and Procedures” of our Annual Report on Form 10-K 
for the fiscal year ended December 31, 2022, we, with oversight from the Audit Committee of the Board of Directors, developed a plan 
to remediate the material weaknesses.  Remediation activities include:

● Continue to hire, train and retain individuals with appropriate skill and experience related to designing, operating and
documenting internal control over financial reporting;

● Communicate expectations, monitor for compliance with expectations, and hold individuals accountable for their roles related
to internal control over financial reporting;

● Design and implement a comprehensive and continuous risk assessment process to identify and assess financial statement risks
and ensure that the financial reporting process and related internal controls are in place to respond to those risks; and

● Enhance the design of and implement additional process-level control activities and ensure they are properly evidenced and
operating effectively.

We have increased our headcount within the finance organization and continue to train our employees on the importance of control
execution and risk assessment procedures. Additionally, we have engaged the services of third-party consultants to assist with the design
and implementation of an enterprise level control framework and associated control activities. We believe the foregoing efforts will
effectively remediate the material weaknesses but because the reliability of the internal control process requires repeatable execution, the
successful on-going remediation of the material weaknesses will require ongoing review and evidence of effectiveness prior to
concluding that our internal controls over financial reporting are effective.

Changes in Internal Control Over Financial Reporting

Other than the remediation measures discussed above, during the quarter ended June 30, 2023, there were no changes in our internal 
control over financial reporting that has materially affected, or is reasonably likely to materially affect, our internal control over financial 
reporting.  
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

From time to time, we may become involved in litigation or other legal proceedings arising in the ordinary course of our business.
We are not currently a party to any material litigation or legal proceedings that, in the opinion of our management, are likely to have a
material adverse effect on our business. Regardless of outcome, litigation can have an adverse impact on us because of defense and
settlement costs, diversion of management resources, negative publicity, reputational harm and other factors.

Class Action Complaint Relating to Restatement

On February 16, 2023, a class action lawsuit was filed in the U.S. District Court in the District of Colorado captioned Keith Koch,
Individually and on behalf of all others similarly situated v. Inspirato Incorporated, Brent Handler, and R. Webster Neighbor. The
complaint alleges violations of Section 10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder against all defendants, and
Section 20(a) of the Exchange Act against the individual defendants. The complaint seeks certification as a class action and an
unspecified amount of damages, attorneys' fees, expenses, and other costs. The complaint generally alleges that certain of our prior
public statements about our results of operations and financial condition were materially false and misleading because they
misrepresented and failed to disclose adverse facts pertaining to the restatement of our unaudited consolidated financial statements as of
and for the quarterly periods ended March 31, 2022 and June 30, 2022.

Item 1A. Risk Factors.

There have been no material changes to the risk factors disclosed in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2022, except for the following:

We may require additional capital to continue to operate, and this capital might not be available in a timely manner, on acceptable
terms or at all.

Despite our measures to reduce operating costs and improve operating margins, we may require additional capital to continue to
operate, and this capital may not be available in a timely manner, on acceptable terms or at all. We intend to continue to make
investments to support our business growth and may require additional funds to respond to business challenges, including the need to
source new properties or experiences or enhance our existing properties or experiences, enhance our operating infrastructure or acquire
complementary businesses and technologies. Accordingly, we may need to engage in equity or debt financings to secure additional funds.

Our efforts to raise additional funding may divert our management from its day-to-day activities, which may adversely affect
our financial condition. Moreover, the terms of any financing may adversely affect the holdings or the rights of our stockholders and the
issuance of additional securities, whether equity or debt, by us, or the possibility of such issuance, may cause the market price of our
Class A Common Stock to decline. If additional funds are raised through further issuances of equity or convertible debt securities,
existing stockholders could suffer significant dilution, and any new equity securities issued could have rights, preferences and privileges
superior to those of holders our Class A common stock. Any debt financing could involve restrictive covenants relating to financial and
operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities, including
potential acquisitions or strategic partnerships. For example, the Note Financing provides for limitations on our future ability to borrow
money. For more detail on such restrictions, see the Risk Factor below entitled “The Note Financing and related transactions contain
restrictions that will limit our flexibility in operating our business.”

Even assuming the consummation of the Note Financing as currently contempalted, we expect that significant additional capital
may be needed in the future to continue our planned operations. If we do not consummate the Note Financing, we may need to raise
additional capital sooner than expected or on less favorable terms than what might otherwise be available. Raising additional capital
through one or more of these alternatives may further dilute our shareholders or place us under more stringent restrictive covenants,
limiting our ability to operate freely.
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The Note Financing is subject to conditions to closing and will not be completed unless the conditions are satisfied or waived. If the
Note Financing is not completed, our future business and financial results could be negatively affected.

Our and Capital One’s obligations to consummate the Note Financing are subject to the satisfaction or waiver of certain conditions.
These conditions include, among other conditions, our entry into a commercial agreement with an affiliate of Capital One, obtaining
requisite stockholder approvals, compliance by the parties with certain pre-closing covenants and the accuracy of representations and
warranties made by the parties. In addition, if the Note Financing is not completed by the termination date specified in the Investment
Agreement, or certain other events have occurred that prevent the closing conditions from being satisfied, either we or Capital One may
choose to terminate the Investment Agreement. There can be no assurance that the Note Financing will be consummated.

If the Note Financing is delayed, terminated or otherwise not completed, we would not realize any of the expected benefits of the
Note Financing and may suffer other consequences that could adversely affect our business, results of operations and stock price,
including, among others:

● we have incurred and may continue to incur costs relating to the Note Financing, including, as applicable, professional fees and
expenses, fees and costs relating to regulatory filings and notices, and other transaction-related costs, fees and expenses. These
costs are payable by us whether or not the Note Financing is completed. If the Note Financing is not completed, we will have
incurred substantial expenses for which no ultimate benefit will have been received by us;

● matters related to the Note Financing have required, and will continue to require, substantial commitments of time and
resources by our management team and numerous others throughout our organization, which could otherwise have been
devoted to other activities;

● we may be subject to legal proceedings related to the Note Financing or the failure to complete the Note Financing, which could
be time consuming and expensive, could divert our management’s attention away from their regular business and, if any lawsuit
is adversely resolved against us or a party indemnified by us, could have a material adverse effect on our financial condition;
and

● a delay in completing the Note Financing, failure to complete the Financing, negative perceptions about the Note Financing, or
other factors beyond our control, may result in negative publicity and a negative perception of us in the investment community,
and could negatively impact on our stock price.

The terms of the Note Financing restrict our current and future operations, particularly our ability to respond to changes or to take
certain actions.

The Investment Agreement contains certain interim operating covenants that, prior to the closing of the Note Financing, restrict our
ability to:

● issue any shares of capital stock or other ownership interests, other than employee issuances, equity grant exercises, and as
required pursuant to the organizational documents of Inspirato LLC;

● issue any debt other than letters of credit consistent with past practice and certain additional debt securities contemplated by the
Investment Agreement; or

● adopt a plan of liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization.

If completed, the Note Financing will subject us to customary affirmative and negative covenants, as well as events of default. We
will also pledge substantially all of our assets as collateral to secure our obligations in connection with the Note Financing and our
subsidiaries must guaranty our obligations in connection with the Note Financing and grant liens on substantially all of their respective
assets.

We cannot assure you that we will be able to comply with the covenants applicable to the Note Financing. In the event that we are
unable to comply with these covenants or payment obligations in the future, it could result in an event of default. Upon an event of
default, the holders of our convertible notes could elect to declare all amounts outstanding to be due and payable, require us to apply our
available cash to repay these amounts and foreclose on the collateral granted to them as security for the credit facility In the event the
holders of our indebtedness accelerate the repayment, we may not have sufficient assets to repay that indebtedness or be able to
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borrow sufficient funds to refinance it. Even if we are able to obtain new financing, it may not be on commercially reasonable terms or
on terms acceptable to us. These restrictions, along with restrictions that may be contained in agreements evidencing or governing other
future indebtedness, may affect our ability to grow in accordance with our growth strategy.

The issuance and sale of our Common Stock upon conversion of the convertible notes contemplated by the Note Financing could be
significantly dilutive and may depress the market price of our Class A Common Stock.

 
If the Note Financing is completed, upon the conversions of the Notes, holders of our common stock may be significantly diluted.

Although the conversion price of the convertible notes is expected to be in excess of the recent trading price of our Class A Common
Stock, such conversion price may be significantly less than the applicable trading price of our Class A Common Stock at the time such
convertible notes are converted. Because the convertible notes bear interest that may be payable in kind, the number of shares issuable
upon conversion of such convertible notes will increase over time. This could result in significant dilution to the holders of our Class A
Common Stock.

 
In addition, the Class A Common Stock issuable upon conversion of the convertible notes may represent overhang and adversely

affect the market price of our Class A Common Stock. Overhang occurs when there is a greater supply of a company’s stock in the
market than there is demand for that stock. When this happens, the price of the company’s stock will typically decrease, and any
additional shares which shareholders attempt to sell in the market may further decrease the share price. In the event the convertible notes
are convertible into shares of our Class A Common Stock at a discount relative to the then-current trading price of our Class A Common
Stock, holders of the Notes would have the ability  to sell their resulting Class A Common Stock at or below market and still make a
profit. In the event of such overhang, the convertible note holders could have an incentive to sell their Class A Common Stock rapidly. If
the share volume of our Class A Common Stock cannot absorb any such excess supply, then the value of our Class A Common Stock will
likely decrease.  

There can be no assurance that our securities will continue to be listed on Nasdaq or that will be able to comply with the continued
listing standards of Nasdaq.

Our Class A Common Stock and Warrants are listed on Nasdaq under the symbols “ISPO” and “ISPOW,” respectively.

On February 14, 2022, we received written notice from the Staff of the Listing Qualifications Department (the “Staff”) of Nasdaq
stating that the Staff had determined that the we had not complied with the requirements of IM-5101-2 because (i) we had not
demonstrated that our Class A Common Stock complied with the minimum 400 Round Lot Holder requirement in Listing Rule 5405(a)
(3) and (ii) our Warrants did not qualify for initial listing since the security underlying the Warrant, our Class A Common Stock, did not
qualify.

On March 9, 2022, we received a letter from the Staff of Nasdaq informing us that we had regained compliance with Nasdaq Listing
Rule IM-5101-2 and that we were in compliance with the Nasdaq Global Market’s listing requirements and our securities continue to
trade on Nasdaq. Even though we were able to regain compliance with the Nasdaq listing standards with respect to our Class A Common
Stock and Warrants, we can provide no assurance that we can maintain compliance with those standards.

On November 18, 2022, we received a notice from the Staff of Nasdaq notifying us that we were not in compliance with the periodic
filing requirements for continued listing set forth in Nasdaq Listing Rule 5250(c)(1) as a result of our failure to file our Quarterly Report
on Form 10-Q for the quarter ended September 30, 2022 with the SEC by the required due date. We filed our Quarterly Report on Form
10-Q for the quarter ended September 30, 2022 on December 19, 2022 to regain compliance with Nasdaq Global Market’s listing
requirements.

On May 3, 2023, we received a notice from the Staff of Nasdaq that we were not in compliance with Nasdaq’s Listing Rule 5450(a)
(1), because the minimum bid price of our Class A Common Stock has been below $1.00 per share for 30 consecutive business days (the
“Notice”). The Notice has no immediate effect on the listing or trading of our Class A Common Stock or warrants on The Nasdaq Global
Market.

In accordance with Nasdaq Listing Rule 5810(c)(3)(A), we have 180 calendar days, or until October 30, 2023, to regain compliance
with the minimum bid price requirement. To regain compliance, the closing bid price of our Class A Common Stock must be at least
$1.00 per share for a minimum of ten consecutive business days during this 180-calendar day grace period, unless Nasdaq exercises its
discretion to extend this ten-day period. In the event we do not regain compliance with the minimum bid price requirement by October
30, 2023, we may be eligible for an additional 180 calendar day compliance period if we elect to transfer to
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The Nasdaq Capital Market. To qualify, we would be required to meet the continued listing requirement for market value of publicly held
shares and all other initial listing standards for The Nasdaq Capital Market, with the exception of the minimum bid price requirement,
and would need to provide written notice of our intention to cure the bid price deficiency during the second compliance period. However,
if it appears to Nasdaq’s staff that we will not be able to cure the deficiency or if we are otherwise not eligible, or if our Class A Common
Stock has a closing bid price of $0.10 or less for ten consecutive trading days during any such compliance period, Nasdaq would notify
us that our securities would be subject to delisting. We may appeal any such determination to delist our securities, but there can be no
assurance that any such appeal would be successful.

We intend to monitor the closing bid price of our stock and assess potential actions to regain compliance with Nasdaq’s Listing Rule
5450(a)(1), including by proposing a reverse stock split for stockholder approval, if necessary. There can be no assurance that we will
regain compliance with Nasdaq’s Listing Rule 5450(a)(1) or will otherwise be in compliance with the other Nasdaq listing requirements.

If Nasdaq delists our securities from trading on its exchange for failure to meet the listing standards, we and our stockholders could
face significant negative consequences including:

● limited availability of market quotations for our securities;
● a determination that our Class A Common Stock is a “penny stock” which will require brokers trading in our Class A

Common Stock to adhere to more stringent rules,
● possible reduction in the level of trading activity in the secondary trading market for shares of our Class A Common Stock;
● a limited amount of analyst coverage; and
● a decreased ability to issue additional securities or obtain additional financing in the future.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

Not applicable.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

Not applicable.

Item 6. Exhibits.

The exhibits listed below are filed or incorporated by reference as part of this Quarterly Report on Form 10-Q.
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Incorporated by Reference  
Exhibit
Number Exhibit Description

Provided
Herein Form File No. Exhibit Filing Date

3.1 Amended and Restated Certificate of
Incorporation of the Company.

8-K 001-39791 3.1 February 14, 2022

3.2 Amended and Restated Bylaws of the
Company.

8-K 001-39791 3.2 February 14, 2022

10.1 First Amendment to the Warrant Agreement,
dated March 13, 2023, by and between
Inspirato Incorporated and Saks.com LLC

X

31.1 Certification of Principal Executive Officer
Pursuant to Rules 13a-14(a) and 15d-14(a)
under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

X

31.2 Certification of Principal Financial Officer
Pursuant to Rules 13a-14(a) and 15d-14(a)
under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

X

32.1+ Certifications of Principal Executive Officer
and Principal Financial Officer Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

X

101.INS INLINE XBRL Instance Document
101.SCH INLINE XBRL Taxonomy Extension Schema

Document
101.CAL INLINE XBRL Taxonomy Extension

Calculation Linkbase Document
101.DEF INLINE XBRL Taxonomy Extension

Definition Linkbase Document
101.LAB INLINE XBRL Taxonomy Extension Label

Linkbase Document
101.PRE INLINE XBRL Taxonomy Extension

Presentation Linkbase Document
104 Cover Page Interactive Data File (embedded

within the Inline XBRL document or included
within the Exhibit 101 attachments)

+ The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q are deemed furnished and not
filed with the Securities and Exchange Commission and are not to be incorporated by reference into any filing of Inspirato
Incorporated under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made
before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in
such filing.

https://www.sec.gov/Archives/edgar/data/1820566/000119312522042172/d276296dex31.htm
https://www.sec.gov/Archives/edgar/data/1820566/000119312522042172/d276296dex32.htm
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SIGNATURES

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

Inspirato Incorporated

Date: August 9, 2023 By: /s/ Brent Handler
Brent Handler

Chief Executive Officer and Director
(Principal Executive Officer)

Date: August 9, 2023 By: /s/ Robert Kaiden
Robert Kaiden

Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 10.1

FIRST AMENDMENT TO WARRANT TO PURCHASER SHARES OF CLASS A COMMON STOCK OF
INSPIRATO INCORPORATED

THIS FIRST AMENDMENT TO WARRANT TO PURCHASER SHARES OF CLASS A COMMON STOCK OF
INSPIRATO INCORPORATED (this “First Amendment”) is made as of June 7, 2023 (the “First Amendment Date”)
between Inspirato Incorporated, a Delaware corporation (“Company”), and Saks.com LLC, a Delaware limited liability
company, or its registered assigns (“Holder”).  Company and Holder are sometimes referred to collectively in this First
Amendment as the “Parties.”

RECITALS

WHEREAS, Holder and Company entered into that certain Warrant to Purchase Shares of Class A Common Stock
of Inspirato Incorporated dated as of March 13, 2023 (the “Warrant”); and

WHEREAS, Company and Holder wish to amend certain provisions of the Warrant in accordance with the terms
and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants contained in this First Amendment
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

1. Definitions. All capitalized terms used in this First Amendment but not otherwise defined shall have the meanings
set forth in the Warrant.

2. Exhibit A. Exhibit A, EXERCISE CONDITIONS, of the Warrant is hereby deleted in its entirety and replaced with
the attached Exhibit A.

3. Ratification. All of the sections, terms, covenants and conditions contained in the Warrant, except as modified by
this First Amendment, shall remain unmodified and of full force and effect and are hereby ratified and affirmed by Company
and Holder.

4. Binding Effect. This First Amendment shall be binding upon and incur to the benefit of the Parties hereto, their
respective successors and assigns.

5. Governing Law. The governing law of the Warrant shall govern this First Amendment and all disputes relating to
the performance or interpretation of any term of this First Amendment.

6. Counterparts. This First Amendment may be executed in two or more counterparts and via facsimile, each of which
shall be deemed an original but all of which taken together shall constitute one and the same instrument.



Executed by the undersigned as of the date first written above.

HOLDER:

SAKS.COM LLC

By: /S/ Vince Phelan
Name: Vince Phelan
Title: Chief Financial Officer

COMPANY:

INSPIRATO INCORPORATED

By: /S/ Brent Handler
Name: Brent Handler
Title: CEO



EXHIBIT A
EXERCISE CONDITIONS

Capitalized terms used but not defined in this Exhibit A shall have the respective meanings ascribed to such terms in the
Warrant to which this exhibit is attached. The Shares subject to this Warrant shall only become exercisable after the
applicable Allocation for such Shares in accordance with the terms and conditions set forth below. All calculations involving
Shares pursuant to this Exhibit A that equal one-half Share or more shall be rounded up to the nearest whole Share and that
equal less than one-half Share shall be rounded down to the nearest whole Share.   For example 21.64 Shares shall be
rounded to 22 Shares and 21.34 Shares shall be rounded to 21 Shares.

1. Definitions.

(a) “Allocated” or “Allocation” means the action of the Shares being earned by the Holder
as set forth in Section 2 below.

2. Allocation. The Holder shall be Allocated Shares subject to the Warrant as follows:

(a) Qualified Purchaser. For each Qualified Purchaser (as defined in the Commercial Agreement) that purchases a
Club Subscription (as defined in the Commercial Agreement) or a Saks Premium Travel Membership (as defined in the
Commercial Agreement) as follows:

(i) an annual Club Subscription or a Saks Premium Travel Membership, the Holder will be Allocated 1,200
Shares at the end of the next fiscal quarter following the date of such Qualified Purchaser’s initial
subscription payment; or

(ii) a month-to-month Club Subscription, the Holder will be Allocated 1,200 Shares at the end of the next fiscal
quarter following such Qualified Purchaser’s payment for the 12th month of such Club Subscription;
provided that, for the avoidance of doubt, if such Qualified Purchaser cancels such Inspirato Subscription
before such Qualified Purchaser’s payment is made for the 12th month of such Inspirato Subscription, the
Holder will not be Allocated any Shares associated with such subscription.

(b) Marketing Purchaser. For each Marketing Purchaser (as defined in the Commercial
Agreement), who was not Actively Engaging (as defined in the Commercial Agreement) as of the Lead Date (as defined in
the Commercial Agreement) for such Marketing Purchaser, that purchases an Inspirato Subscription as follows:

(i) an annual Inspirato Subscription within 12 months of the applicable Lead Date, the Holder will be Allocated
600 Shares at the end of the next fiscal quarter following the date of such Marketing Purchaser’s initial
subscription payment; or

(ii) a month-to-month Inspirato Subscription within 12 months of the applicable Lead Date, Holder will be
Allocated 600 Shares at the end of the next fiscal quarter following such Marketing Purchase’s payment for
the 12th month of such Inspirato Subscription; provided that, for the avoidance of doubt, if such Marketing
Purchaser cancels such Inspirato Subscription before such Marketing Purchaser’s payment is made for the
12th month of such Inspirato Subscription, the Holder will not be Allocated any Shares associated with such
subscription.



(c) Inspirato Subscription Renewals.

(i) Club Subscription Renewals. For every Club Subscription renewal, where Shares were Allocated to
Holder pursuant to Section 2 above for the initial Inspirato Subscription year, Holder will be Allocated an amount of Shares
equal to 15.38% of the Club Net Subscription Revenue collected by Company (“Club Net Subscription Revenue” is
defined as gross subscription revenue minus 3.0% for credit card fees) for the applicable renewal periods following the
initial Club Subscription membership year, at the end of the next fiscal quarter following the date of the renewal of the Club
Subscription. In any renewal year, Company may offer incentives at their discretion to incentivize Club Subscription
renewals. The cost to Company for these incentives will be deducted from the Club Net Subscription Revenue for such
renewal period amount prior to calculating the Allocated number of Shares, but in no event should Holder receive less than
400 Shares per Club Subscription renewal on an annualized basis. However, Holder will not Allocate any Shares for the
second year of a “buy one year, get one year free” Club Subscription promotion.  For example, if a Member initially signs up
for a “buy one year, get one year free” Club Subscription promotion, for an initial payment of $7,800.00, Holder shall
Allocate 1,200 Shares reflecting the Share Allocation for the initial, paid Club Subscription year and Holder shall not
Allocate any additional Shares for the second Club Subscription year. If in this example in the third year, the Member
continues paying $650.00 per month after 3.0% for credit card fees were deducted (i.e., the then-applicable monthly Club
Net Subscription Revenue), Holder shall be Allocated a number of Shares equal to 15.38% of such $650 per month, or 100
Shares per month. For the avoidance of doubt, if a Saks Premium Travel Membership member renews its Club Subscription
only, this subsection will apply in calculating Allocated Shared.

(ii) Saks Premium Travel Membership Renewals. For every Saks Premium Travel Membership renewal,
where Shares were Allocated to Holder pursuant to Section 2 above for the initial Inspirato Subscription, Holder will be
Allocated an amount of Shares equal to 15.38% of the then-current Club Net Subscription Revenue for the applicable
renewal periods following the initial Saks Premium Travel Membership year, at the end of the next fiscal quarter following
the date of the renewal of the Saks Premium Travel Membership. In any renewal year, Company may offer incentives at their
discretion to incentivize Saks Premium Travel Membership renewals. The cost to Company for these incentives will be
deducted from the Club Net Subscription Revenue for such renewal period amount prior to calculating the Allocated number
of Shares. For example, if the then-current rate to renew a Club Subscription is $7,800.00, with a Company incentive of a
$3,500.00 discount to $4,300.00 (after 3.0% for credit card fees are deducted), Holder shall be Allocated 661 Shares.

(iii) Pass Subscription Renewals. For every Pass Subscription renewal, where Shares were Allocated to
Holder pursuant to Section 2 above for the initial Inspirato Subscription, Holder will be Allocated a number of Shares equal
to 1.96% of the Net Pass Revenue collected by Company (“Net Pass Revenue” is defined as gross pass revenue minus 3.0%
for credit card fees) for the applicable renewal periods, at the end of the next fiscal quarter following the date of the renewal
of the Pass Subscription. For example, if a Pass Subscription Member renews their Pass Subscription for an additional year
resulting in a Net Pass Revenue of $30,600, after 3.0% for credit card fees were deducted, Holder shall be Allocated 600
Shares (i.e, 30,600 x 1.96%). For clarification, if a Pass Subscription Member converts from a Club Subscription Member
during the initial subscription year, Holder shall retain the Shares issued in connection with the initial subscription year and
begin Allocating incremental Shares relating to the Pass Subscription conversion/renewal beginning in month 13. For
example, if someone signs up for a $7,800 Club Subscription membership, where Holder Allocated 1,200 Shares originally,
and then converts to a Pass Subscription, resulting in monthly Net Pass Revenue of $1,900.00, beginning in month seven (7),
Holder shall retain the original 1,200 Shares relating to the initial year of the Club Subscription and shall begin Allocating 37
Shares per month beginning in month 13 (1,900 x 1.96% = 37 Shares per month)



pursuant to the Pass Subscription conversion/renewal.

(iv) Share Allocation. Shares relating to any Inspirato Subscription renewal will be Allocated consistent
with the Allocation schedule applicable to Share Allocations in connection with an initial Inspirato Subscription, as detailed
in Section 2 above.

(v) Share True-Up. In the event: (i) the Company issues any refunds of any Net Subscription Revenue in
connection with the sale of any Inspirato Subscriptions where Shares were Allocated; or (ii) reversal of any Net Subscription
Revenue where Shares were Allocated (for example, reversal by credit card company), the Company will provide
documentation verifying said refund or non-payment and the Parties will true-up at the end of the next fiscal quarter, by
Company offsetting future Allocations of Shares.

3. Vesting. All Allocated Shares shall vest and become exercisable immediately upon Allocation of such Shares.



Exhibit 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Brent Handler, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Inspirato Incorporated;

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

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

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

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

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

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

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

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

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

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

Date: August 9, 2023 By: /s/ Brent Handler
Brent Handler
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Robert Kaiden, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Inspirato Incorporated;

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

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

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

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

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

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

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

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

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

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

Date: August 9, 2023 By: /s/ Robert Kaiden
Robert Kaiden
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Brent Handler, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that
the Quarterly Report on Form 10-Q of Inspirato Incorporated for the fiscal quarter ended June 30, 2023 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such
Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of Inspirato
Incorporated.

Date: August 9, 2023 By: /s/ Brent Handler

Name: Brent Handler
Title: Chief Executive Officer

(Principal Executive Officer)

I, Robert Kaiden, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that
the Quarterly Report on Form 10-Q of Inspirato Incorporated for the fiscal quarter ended June 30, 2023 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such
Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of Inspirato
Incorporated.

Date: August 9, 2023 By: /s/ Robert Kaiden

Name: Robert Kaiden
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)


