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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

 
x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company x
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨
 

 

 

 
Item 8.01 Other Events.
 

On January 6, 2021, Experience Investment Corp., a Delaware corporation (the “Company”), entered into a letter agreement (the “HSR Waiver Letter”) by and among
the Company, Experience Merger Sub, Inc., a Delaware corporation and direct wholly owned subsidiary of the Company (“Merger Sub”), and BLADE Urban Air Mobility,
Inc., a Delaware corporation (“Blade”) pursuant to which the parties thereto waived certain requirements under the Agreement and Plan of Merger (the “Merger Agreement”),
dated as of December 14, 2020, by and among the Company, Merger Sub and Blade.

 
Pursuant to the HSR Waiver Letter, the Company, Blade and Merger Sub agreed to waive (a) any requirements to make filings under the HSR Act pursuant to Section

6.04 of the Merger Agreement and (b) the expiration or termination of the waiting period under the HSR Act as a condition to their obligations to consummate the transactions
under the Merger Agreement, in each case for so long as Blade does not satisfy the “size of person” test under the HSR Act. Based on the most recent regularly-prepared
balance sheet of Blade furnished to the Company, Blade would not satisfy the “size of person” test to make a filing under the HSR Act.

 
Additional Information About the Transaction and Where to Find It
 

Experience Investment Corp. (“EIC”) intends to file with the Securities and Exchange Commission (“SEC”) a Registration Statement on Form S-4 (the “Form S-4”),
which will include a preliminary proxy statement/prospectus in connection with the merger and will mail a definitive proxy statement/prospectus and other relevant documents



to its stockholders. EIC’s stockholders and other interested persons are advised to read, when available, the preliminary proxy statement/prospectus, and amendments thereto,
and the definitive proxy statement/prospectus in connection with EIC’s solicitation of proxies for its stockholders’ meeting to be held to approve the merger because the proxy
statement/prospectus will contain important information about EIC, Blade and the merger. The definitive proxy statement/prospectus will be mailed to stockholders of EIC as of
a record date to be established for voting on the merger. Stockholders will also be able to obtain copies of the Form S-4 and the proxy statement/prospectus, without charge,
once available, at the SEC’s website at www.sec.gov or by directing a request to Experience Investment Corp., 100 St. Paul St., Suite 800, Denver, CO 80206.

 
Participants in Solicitation
 

EIC, Blade and certain of their respective directors and officers may be deemed participants in the solicitation of proxies of EIC’s stockholders with respect to the
approval of the merger. EIC and Blade urge investors, stockholders and other interested persons to read, when available, the Form S-4, including the preliminary proxy
statement/prospectus and amendments thereto and the definitive proxy statement/prospectus and documents incorporated by reference therein, as well as other documents filed
with the SEC in connection with the merger, as these materials will contain important information about Blade, EIC and the merger. Information regarding EIC’s directors and
officers and a description of their interests in EIC is contained in EIC’s annual report on Form 10-K for the fiscal year ended December 31, 2019. Additional information
regarding the participants in the proxy solicitation, including Blade’s directors and officers, and a description of their direct and indirect interests, by security holdings or
otherwise, will be included in the Form S-4 and the definitive proxy statement/prospectus for the merger when available. Each of these documents is, or will be, available at the
SEC’s website or by directing a request to EIC as described above under “Additional Information About the Transaction and Where to Find It.”

 
Forward-Looking Statements
 

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1995. Forward-looking statements may be identified by the use of words such as “anticipate”, “believe”, “could”, “continue”, “expect”, “estimate”, “may”, “plan”,
“outlook”, “future” and “project” and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These statements,
which involve risks and uncertainties, relate to analyses and other information that are based on forecasts of future results and estimates of amounts not yet determinable and
may also relate to EIC’s and Blade’s future prospects, developments and business strategies. In particular, such forward-looking statements include statements concerning the
timing of the merger, the business plans, objectives, expectations and intentions of EIC once the merger and the other transactions contemplated thereby (the “Transactions”)
and change of name are complete (“New Blade”), and Blade’s estimated and future results of operations, business strategies, competitive position, industry environment and
potential growth opportunities. These statements are based on EIC’s or Blade’s management’s current expectations and beliefs, as well as a number of assumptions concerning
future events.
 

 

 

 
Such forward-looking statements are subject to known and unknown risks, uncertainties, assumptions and other important factors, many of which are outside EIC’s or

Blade’s control, which could cause actual results to differ materially from the results discussed in the forward-looking statements. These risks, uncertainties, assumptions and
other important factors include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger
Agreement; (2) the inability to complete the Transactions due to the failure to obtain approval of the stockholders of EIC or Blade or other conditions to closing in the Merger
Agreement; (3) the ability of New Blade to meet Nasdaq’s listing standards (or the standards of any other securities exchange on which securities of the public entity are listed)
following the merger; (4) the inability to complete the private placement of common stock of EIC to certain institutional accredited investors; (5) the risk that the announcement
and consummation of the Transactions disrupts Blade’s current plans and operations; (6) the ability to recognize the anticipated benefits of the Transactions, which may be
affected by, among other things, competition, the ability of New Blade to grow and manage growth profitably, maintain relationships with customers, business partners,
suppliers and agents and retain its management and key employees; (7) costs related to the Transactions; (8) changes in applicable laws or regulations and delays in obtaining,
adverse conditions contained in, or the inability to obtain necessary regulatory approvals required to complete the Transactions; (9) the possibility that Blade and New Blade
may be adversely affected by other economic, business, regulatory and/or competitive factors; (10) the impact of COVID-19 on Blade’s and New Blade’s business and/or the
ability of the parties to complete the Transactions; (11) the outcome of any legal proceedings that may be instituted against EIC, Blade, New Blade or any of their respective
directors or officers, following the announcement of the Transactions; and (12) the failure to realize anticipated pro forma results and underlying assumptions, including with
respect to estimated stockholder redemptions and purchase price and other adjustments.

 
Additional factors that could cause actual results to differ materially from those expressed or implied in forward-looking statements can be found in EIC’s most recent

annual report on Form 10-K, subsequently filed quarterly reports on Form 10-Q and current reports on Form 8-K, which are available, free of charge, at the SEC’s website at
www.sec.gov, and will also be provided in the Form S-4 and EIC’s proxy statement/prospectus when available. New risks and uncertainties arise from time to time, and it is
impossible for us to predict these events or how they may affect us. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of
the date made, and EIC and Blade undertake no obligation to update or revise the forward-looking statements, whether as a result of new information, changes in expectations,
future events or otherwise.

 
This communication is not intended to be all-inclusive or to contain all the information that a person may desire in considering an investment in EIC and is not

intended to form the basis of an investment decision in EIC. All subsequent written and oral forward-looking statements concerning EIC and Blade, the Transactions or other
matters and attributable to EIC and Blade or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements above.

 
Disclaimer
 

This communication is not a proxy statement or solicitation of a proxy, consent, or authorization with respect to any securities or in respect of the Transactions and
shall neither constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in which the offer,
solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction.
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SIGNATURE

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

duly authorized.
 

 EXPERIENCE INVESTMENT CORP.
  
Dated: January 11, 2021 By: /s/ Charlie Martin
 Name: Charlie Martin
 Title: Chief Financial Officer
 



 

 
 
 
 


