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Item 1.01 Entry into a Material Definitive Agreement.
 
Capital Collation and Distribution Agreement

 
On June 28, 2024, XTI Aerospace, Inc. (the “Company”) entered into a Capital Collation and Distribution Agreement (the “Distribution Agreement”) with FC Imperial

Limited (“FCIL”), which sets forth the terms of a proposed equity investment by FCIL for shares of preferred stock with a minimum value of approximately $12 million
(“Minimum Amount”) and up to approximately $55 million (the “Maximum Amount”) at a post-money valuation of $275 million (the “Locked Valuation”), subject to the
parties entering into a definitive equity purchase agreement (the “Definitive Purchase Agreement”). The Company intends to use the investment for the development of the
Company’s TriFan 600 aircraft.

 
Under the terms of the Distribution Agreement, upon such date as the Company and FCIL shall mutually agree, the Company is expected to contribute a minimum

amount of approximately $6.5 million (the “XTI Initial Contribution Amount”) into a capital pooling account (“CPA”) that will be managed by an independent third party.
Within 75 business days of depositing the XTI Initial Contribution Amount into the CPA (the “FCIL Minimum Amount Deadline”), FCIL (or an affiliated entity) is required to
deposit no less than the Minimum Amount into the CPA (“FCIL Initial Contribution”). If FCIL does not deposit the Minimum Amount into the CPA on or prior to the FCIL
Minimum Amount Deadline, the XTI Cumulative Contribution Amount (as defined below) will be returned to the Company.

 
The Distribution Agreement provides for the following non-binding anticipated material terms of FCIL’s investment in the Company:
 
● for a period of 30 calendar days following the deposit of the XTI Initial Contribution Amount (“XTI Initial Contribution Date”), the Company will have the

opportunity to increase its contribution amount up to approximately $25 million (the “XTI Cumulative Contribution Amount”);
 

● for a period of 90 business days following the XTI Initial Contribution Date (“Aggregation Period”), FCIL will have the opportunity to increase its contribution
amount up to the Maximum Amount, which amount may take into consideration the XTI Cumulative Contribution Amount;

 
● within five business days following the completion of the Aggregation Period, the aggregate contribution amounts will be released to the Company, unless

otherwise agreed by the parties;
 

● until the earlier of the date on which the Company’s market cap exceeds the Locked Valuation or a period of three years following the expiration of the
Aggregation Period, if FCIL’s contribution amount is less than the Maximum Amount, it will have the right to invest additional amounts up to the Maximum
Amount at the Locked Valuation (each an “Additional FCIL Contribution” and together with the FCIL Initial Contribution, the “FCIL Contributions”);

 
● upon the release of FCIL Contributions to the Company (the “Release Amounts”), the Company or its approved subsidiary acceptable to FCIL will issue to FCIL a

number of shares of preferred stock determined by dividing the Release Amount by a purchase price of $1,000 per share;
 

● FCIL may at it its option elect to convert or exchange the shares of preferred stock into shares of the Company’s common stock at a conversion price that is
calculated based on an assumed valuation of $275 million and the assumption that FCIL will retain an equity interest of up to 19.99% of the Company as of each
conversion or exchange date, subject to a beneficial ownership limitation to be determined by the parties, which amount shall be proportionally adjusted if the
Maximum Amount is not contributed; and

 
● FCIL will have the right to nominate two board advisors, one of which will be appointed as a board member upon the fulfillment of applicable regulatory

requirements including the Nasdaq Listing Rules, provided that such board advisors or member will not be responsible for day to day operations and will be
protected by the Company’s D&O insurance policy at the cost of the Company.
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No assurances can be made that the Company and FCIL will successfully negotiate and enter into the Definitive Purchase Agreement on the terms set forth in the

Distribution Agreement or otherwise.
 
In accordance with the terms of the Certificate of Designation of Preferences and Rights of Series 9 Preferred Stock, the Company obtained the written consent from

the holders of at least a majority of the outstanding shares of the Company’s Series 9 Preferred Stock prior to entering into the Distribution Agreement.
 
The foregoing description of the Distribution Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Distribution

Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.
 

Item 7.01 Regulation FD Disclosure.
 
On July 1, 2024, the Company issued a press release (the “Press Release”) announcing the entry into the Distribution Agreement. The Press Release is attached to this

Current Report as Exhibit 99.1 and incorporated by reference herein.
 
The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, is furnished pursuant to Item 7.01 of Form 8-K and shall not be deemed

to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in any such filing.

 
Cautionary Note Regarding Forward-Looking Statements

 
The information contained in this Current Report on Form 8-K and the exhibits attached hereto contain “forward-looking” statements within the meaning of the

Private Securities Litigation Reform Act of 1995. The words “intend,” “may,” “should,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or
“continue” or the negative of these terms or other comparable terminology are intended to identify forward-looking statements, although not all forward-looking statements
contain these identifying words. Forward-looking statements are statements that are not historical facts. Such forward-looking statements are not guarantees of future
performance and are subject to risks and uncertainties, which could cause actual results to differ materially from the forward-looking statements contained herein due to many
factors. With respect to the matters addressed in this Current Report on Form 8-K, those factors include, but are not limited to: whether the Company and FCIL will
successfully negotiate and enter into the Definitive Purchase Agreement on the terms set forth in the Distribution Agreement or otherwise and whether the Company and FCIL
will make any of the capital contributions contemplated by the Distribution Agreement. While the Company believes its plans, intentions and expectations reflected in those
forward-looking statements are reasonable, these plans, intentions or expectations may not be achieved. The Company’s actual results, performance or achievements could
differ materially from those contemplated, expressed or implied by the forward-looking statements. For information about the factors that could cause such differences, please
refer to the Company’s filings with the Securities and Exchange Commission. Given these uncertainties, you should not place undue reliance on these forward-looking
statements. The Company assumes no obligation to update any forward-looking statement.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
10.1*

 
Capital Collation and Distribution Agreement, dated as of dated June 28, 2024, by and among XTI Aerospace, Inc., FC Imperial Limited, PIC IHC LLP and a
Global Administrative Service Provider

99.1  Press Release, dated July 1, 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Exhibits, schedules and similar attachments have been omitted pursuant to Item 601 of Regulation S-K and the registrant undertakes to furnish supplemental copies of any

of the omitted exhibits and schedules upon request by the SEC.
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https://content.equisolve.net/xtiaerospace/sec/0001213900-24-057583/for_pdf/ea020874601ex10-1_xtiaero.htm
https://content.equisolve.net/xtiaerospace/sec/0001213900-24-057583/for_pdf/ea020874601ex99-1_xtiaero.htm


 

 
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.
 
 XTI AEROSPACE, INC.
   
Date: July 1, 2024 By: /s/ Scott Pomeroy
 Name: Scott Pomeroy
 Title: Chief Executive Officer
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Collaborative Capital Collation & Distribution Agreement (“Agreement”)
 
Contents
 
 Preamble (Parties to the Agreement)
 Recitals (summary background)

Clause # Headings
1 Definitions
2 Rules of Construction
3 Purpose of Collaboration
4 Capital Pooling Entity (“CPE”)
5 Capital Pooling Account (“CPA”)
6 Inflow of Capital (Collation of Capital through Collaborating Partners)
7 Outflow of Capital (Outward Remittances)
8 SPC Entity
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10 Walkaway Clause
11 Termination
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13 Events of Default
14 Independence and Role of Administrator
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Sch # Schedules (“Sch”)
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 Annexures
 Annexure 1- Details of designated Capital Pooling Bank Account (“CPA”)
 Annexure 2- Timelines
 Annexure 3- Issuance of Securities by CP-1 to CP-2
 Annexure 4- Details of Global ADMINISTRATOR under this Agreement
 Annexure 5- Consents
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This Collaborative Capital Collation and Distribution Agreement (the “Agreement”) is entered into on this 28th of June, 2024 (“Execution Date”)
 
By and among,
 
(1) XTI Aerospace, Inc. (“XTIA”), hereinafter referred to as Collaborative Partner 1 or “CP-1” and which term refers to XTIA and its permitted assigns and wherein,

 
(a) XTIA is incorporated in Nevada, USA, under the Nevada Revised Statues of the State of Nevada,

 
(b) with US SEC (Securities and Exchange Commission) CIK Number 0001529113] incorporated on April 8, 1999,
 
(c) with principal place of business at Centennial Airport, 8123 S. InterPort Boulevard, Englewood, CO 80112, United States,

 
(d) acting through its authorized representative(s) being:
 

 Name Designation in CP-1 Passport # Issuing Country
1 Scott Pomeroy Chairman and CEO [***] United States

 
AND
 
(2) FC Imperial Limited (“FCIL”), hereinafter referred to as Collaborative Partner 2 or “CP-2” and which term refers to FCIL and its permitted assigns and wherein,

 
(a) FCIL is incorporated in England under the Companies Act, 2006, England and Wales,

 
(b) with registration / identification number 14217091 (incorporated on 5 July, 2022),
 
(c) with registered office at 3 Alexandra Avenue, Sutton, England, SM1 2NZ,
 
(d) acting through its authorized representative(s) being:
 

 Name Designation in FCIL Passport # Issuing Country
1 Anindya Chakraborty Director & Designated Member [***] India
2 Rajesh Shukla Director& Designated Member [***] India

 
AND
 
(3) PIC IHC LLP (“LLP”), hereinafter referred to as Capital Pooling Entity (“CPE”) and which term refers to the LLP and its permitted assigns wherein,

 
(a) LLP is incorporated in United Kingdom, under the Limited Liability Partnership Act, 2000 (“LLP Act”)

 
(b) with registration / identification number OC443318 (incorporated on 29 July 2022)
 
(c) with registered offices at 16 Kensal Green Drive, Maidenhead, Berkshire, England, SL6 7RA
 
(d) acting through its authorized representative(s) being:
 

 Name Designation in CPE Passport # Issuing Country
1 Anindya Chakraborty Director & Designated Member [***] India
2 Rajesh Shukla Director& Designated Member [***] India

 
AND
 
(4) A Global Administrative Service Provider, hereinafter referred to as “ADMINISTRATOR” details of which are specified in Annexure 4 to this Agreement, which

ADMINISTRATOR shall agree to become a party to and bound by the terms of this agreement by executing the Attached Annexure 4.
 
CP-1, CP-2, CPE, ADMINISTRATOR are individually referred to as “party” and collectively as “parties”
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WHEREAS,
(recitals)
 
A. CP-1 is a NASDAQ listed company engaged in the research and development of VTOL (Vertical Take Off and Landing) aircraft. CP-1 has solicited growth capital from

CP-2 in relation to the Project as defined in Clause 3.1 of this Agreement (hereinafter referred to as “Project”). CP-1 and CP-2 are collectively hereinafter referred to as
“Collaborating Partners”.
 

B. The Collaborating Partners, either by themselves and/or through their group entities / holding entities / subsidiaries / associates / business partners / strategic partners / JV
partners / collaboration partners have agreed to pool in capital for the purpose of deployment into the Project as defined in Clause 3.1 of this Agreement. Such capital,
through either of the Collaborating Partners, are hereinafter referred to as “CP-1 Contribution” or “CP-2 Contribution”, as the case may be.

 
C. The Collaborating Partners have mutually agreed to utilize the LLP for the LLP to act in capacity of a pass -through facilitating administrative entity or SPV (Special

Purpose Vehicle) by virtue of which, the LLP will receive inflow of capital from the Collaborating Partners and then distribute such capital for deployment into the Project,
all under terms and conditions as specified in this Agreement.

 
D. The LLP acts in the capacity of a facilitating administrative entity and the ADMINISTRATOR acts in the capacity of an independent neutral entity being appointed under

this Agreement for administration of bank accounts for all outflows and further, the ADMINISTRATOR, through one of their representatives, holds the position of
Designated Partner of the LLP. CP-1 and CP-2 have mutually and in-principle agreed to the appointment of IQEQ as the ADMINISTRATOR, unless they mutually decide
otherwise.

 
NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations and warranties set forth in the agreement, and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by the Parties, the Parties hereby agree as follows:
 
1. DEFINITIONS: Unless the context otherwise requires, the terms used in this Agreement will have the meaning as provided within this Agreement and Rules of

Construction set out in Clause 2 shall apply. In case of any term requires definition and has not been defined under this Agreement (refer Schedule 1), such term shall have
the meaning under provisions of the Companies Act, 2006, England and Wales failing which, such term shall have the meaning as per the current version of English
dictionary published (online or offline) by Oxford University Press.
 

2. Rules of Construction:
 

2.1. Any reference in this Agreement to any statute or statutory provision shall be construed as including a reference to that statute or statutory provision as from time to
time amended, modified, extended or re-enacted whether before or after the date of this Agreement and to all statutory instruments, orders and regulations for the time
being made pursuant to it or deriving validity from it [also refer to Clause 15.11(a)].
 

2.2. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any
particular provision of this Agreement. The words “include”, “including” and “among other things” shall be deemed to be followed by “without limitation” or “but
not limited to” whether, or not they are followed by such phrases or words of like import.

 
2.3. Unless the context otherwise requires words denoting the singular shall include the plural and vice versa, and words denoting any gender shall include all genders and

the words denoting persons shall include bodies corporate, unincorporated associations and partnerships.
 

2.4. No provisions of this Agreement shall be interpreted in favour of, or against, any Party by reason of the extent to which such Party or its counsel conform to as the
final draft hereof or by reason of the extent to which any such provision is inconsistent with any prior draft hereof.

 
2.5. Unless the context of this Agreement otherwise requires, references to the knowledge, information, belief or awareness of any Person shall be deemed to include the

knowledge, information, belief or awareness of such Person after examining all information and making all due inquiries and investigations which would be expected
or required from a Person of ordinary prudence.

 
3. PURPOSE OF COLLABORATION: CP-1 and CP-2, the Collaborating Partners, are entering this Agreement for enabling collation of capital (from their own individual

sources) for the purpose of deployment of such collated capital into the Project as defined in clause 3.1 and under the structure as specified in clause 3.2. Such purpose and
all matters, incidental and in relation thereto under this Agreement together shall constitute the “Transaction”.
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3.1. Project Definition: For the purpose of this Agreement, project refers to and means CP-1’s VTOL aircraft project (specifically the TriFan aircraft and such other

matters as CP-1 and CP-2 may mutually agree upon).
 

3.2. Collation and Distribution of capital for the Project:
 

(a) Inflow of capital (Collaborative Capital Collation) - The Collaborating Partners will enable collation of capital by way of infusion of their respective
contribution amounts into the CPE in the form, manner and timelines as specified in this Agreement. Capital through CP-1 is hereinafter referred to as “CP-1
Contribution Amount” and capital through CP-2 hereinafter referred to as “CP-2 Contribution Amount”.
 

(b) Outflow of capital (Collated Capital Distribution)- Post completion of collation of capital, and as per the timelines specified in this agreement, there will be
outward remittance from the CPE i.e. distribution of collated capital for deployment into the Project as defined under Clause 3.1.

 
(i) Agreed upon Capital Distribution –

 
(1) CP-1 Contribution Amount flows back to CP-1 immediately post completion of timelines specified in this Agreement.

 
(2) CP-2 Contribution Amount flows to CP-1 against issuance of securities by CP-1 (or approved affiliated entities) to CP-2, which shall be issued

in accordance with the terms and conditions of a definitive equity purchase agreement in such form and on such terms as CP-1 and CP-2 shall
mutually agree (“Definitive Purchase Agreement”). The anticipated material terms of the Definitive Purchase Agreement are set forth in on
Annexure 3. Securities to be issued by CP-1 shall be in full compliance with all regulations and statutory requirement (including but not limited
to Nasdaq regulations) to which CP-1, or its affiliated parties, are subject to, either on day of execution of this agreement or at time of issuance
of securities.

 
(3) Outflows to CP-1 shall be coordinated by ADMINISTRATOR strictly and only as per terms of this Agreement. The capital outflow (outward

remittance) instructions in all cases shall be provided by CP-1 and CP-2 to LLP jointly in writing, except as otherwise provided for herein. LLP
shall accordingly intimate ADMINISTRATOR for executing outflow (outward remittance) instructions. Any failure, including failure of
resulting from omission to provide instruction within due time, shall not vitiate and/or affect this Agreement, and ADMINISTRATOR shall
proceed with outward remittances under this Agreement and as per timelines specified in this Agreement, in absence of any contrary joint
instructions from CP-1 and CP-2.

 
(ii) Outflow of capital as envisaged in this Clause 3.2 shall be read with provisions under Clause 7.

 
(c) Timelines – Please refer Annexure 2

 
4. CAPITAL POOLING ENTITY: The LLP will act in the capacity of a Capital Pooling Entity (CPE) as detailed in recital C to this Agreement. To clarify,

 
4.1. Accounting Treatment - The LLP is acting only as a pass-through facilitating administrative entity. As per International Accounting Standards, the inflow of capital

into the LLP (under this Agreement) does not represent any capital raise by the LLP and outflow of capital from the LLP (under this Agreement) does not represent
any investment by the LLP. Further, for accounting purposes, all outflow of capital from CPA representing CP-1 and CP-2 Contribution Amount, shall be considered
to be refund of capital to contributing Collaborating Partners.
 

4.2. LLP is not an Investment Manager - The LLP does not act as an Investment Manager or Investment Advisor on behalf of any of the parties to the Agreement (or for
any other person/entity outside this Agreement) and does not undertake any placement or investment services which are of a fiduciary nature.
 

4.3. LLP is not an investing entity - The LLP is neither a Fund or VC (Venture Capital undertaking) or a PE (Private Equity). The LLP does not earn revenues through
any Annual (or periodical) Fund Management Fee or Carry Bonus, unlike a Fund/VC/PE.
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4.4. LLP is an administrative body - The LLP shall charge an administration and facilitation fee of 0.5% of the collated capital on success, for enabling the

Collaborating Partners to pool their capital and thereafter distribute such capital which bestows the advantage of timely collation and distribution of capital to achieve
the common time-bound objectives of the Collaborating Partners.

 
(a) The administration and facilitation fee of 0.5%, as a special case, is waived for CP-1 and instead only an amount of USD 12,500 (exclusive of any applicable

taxes) will be paid by CP-1 to LLP within a 7-business day period post execution of this Agreement.
 

(b) A processing charge of GBP 15,000 (exclusive of any applicable taxes) shall be applicable to each Collaborating Partner, to be paid along with 1st tranche of their
respective contribution as specified under Clause 6 of this Agreement.

 
5. CAPITAL POOLING ACCOUNT:

 
5.1. The CPE, for the purpose of receiving capital amounts from Collaborating Partners will have one or more bank accounts wherein each such bank account is referred

to as Capital Pooling Account or “CPA”.
 

5.2. The details of the CPA, designated for the purpose of this Agreement, shall be intimated to the Collaborating Partners by CPE in writing and such details shall be
specified by way of execution of Annexure 1 to this Agreement (through signature of all parties to this Agreement).
 

5.3. Outward remittances from CPA will be coordinated by ADMINISTRATOR as signatory and ADMINISTRATOR to the CPA and outward remittances will only be in
accordance with Clause 7 of this Agreement.

 
6. INFLOW OF CAPITAL (COLLATION OF CONTRIBUTION AMOUNTS THROUGH COLLABORATING PARTNERS):

 
6.1. CP -1 Contribution - The capital inflow into the CPA through CP-1 i.e. CP-1 Contribution Amount is defined as inward remittance by way of wire transfer of GBP 5

million (approximately US $6.5 million) as a single shot infusion. However, CP-1 has flexibility to enhance the CP-1 Contribution Amount in subsequent tranches up
to GBP 20 million (approximately US $ 25 million)

 
6.2. CP-2 Contribution- The capital inflow into the CPA through CP-2 i.e. CP-2 Contribution Amount is defined as inward remittance by way of wire transfer of up to

GBP 44 million (approximately US $55 million) with a minimum amount of GBP 10 million (approximately US $12 million), in tranches, within a period of 90
business days from date of credit of first tranche of CP-1 Contributions into the CPA, and the same shall be intimated to CP-1.

 
(a) Aggregation Period - The period of 90 business days from date of credit of CP-1 Contribution into the CPA is defined as “Aggregation Period”. However, if no

tranche of CP-2 infusion is received in the CPA by 75th business day of the Aggregation Period, then ADMINISTRATOR shall immediately initiate flow back of
CP-1 contribution to CP-1, without the requirement for further instruction by CP-1 or CP-2.

 
6.3. Intimation and Identification– CP-1 and CP-2 will clearly intimate in writing to the LLP and to ADMINISTRATOR that, inward remittances initiated and or

effected represents CP-1 Contribution and CP-2 Contribution as defined under Clause 6.1 and 6.2 respectively. All funds in CPA, other than inward remittances as
identified above, shall be outside the purview of this Agreement in entirety. Both CP-1 and CP-2 may seek bank balance verification from CPE at any time through
physical bank statements, electronic bank statements and or bank to bank balance verification as may be required in relation to amount standing to the credit of the
CPA under this Agreement during the capital collation period, which is defined as the period commencing from credit of CP-1 Contribution Amount into the CPA and
up to the dates of capital flow out from the CPA under provisions of Clause 3.2 read with Clause 7.

 
(a) Further, all contributions from CP-1 or CP-2 shall be out of own sources (own sources include, without limitation, business profits, investible surplus, reserve

funds, and/or other earnings) i.e. CP-1 and CP-2 contribution shall not be in the nature of loan/borrowing/working capital facilities, (collateralised on the basis of
CP-1 and or CP-2 contribution) or otherwise, from any bank or financial institution (financial institutions include private debt providers).

 
6.4. Accounting Treatment of Capital Inflow – For accounting purposes, capital inflow under Clauses 6.1 and 6.2 may be referred to as “Commitment Amount Deposit”

and does not represent any capital raise by the LLP and hence, does not require issuance of any securities/instruments as the LLP is acting merely in the capacity of a
pass-through capital pooling SPV for onward distribution pre-defined under Clause 3.2.

 

Page 5 of 20



 

 
6.5. KYC and AML through ADMINISTRATOR – Prior to any inward remittances, CP-1 will provide all necessary KYC/AML/LEI/ECI/FATCA/PEP and such other

relevant information/details pertaining to its contribution amounts to ADMINISTRATOR and as requested by ADMINISTRATOR. ADMINISTRATOR, under this
agreement, has the right to vet and verify such details through their own independent processes and further has the right to submit such details to the Bank with which
the CPA is maintained. Any such or further details, as may be requested by Bank with which the CPA is maintained, shall also be furnished to the Bank by CP-1
through ADMINISTRATOR.

 
6.6. Coordination and Communication – The authorized representatives of the CPE under this Agreement, shall have unrestricted authority to undertake such acts as

may be necessary, including but not limited to co-ordination, communication etc. with CP-1 and CP-2 in relation to smooth and seamless capital inflow through CP-1
and CP-2 into the CPA, for successful closure of the desired objectives under this Agreement, in line with applicable compliances.

 
6.7. Timelines – Please refer to Table in Annexure 2

 
6.8. Aggregation Period and strategic maximization of CP-1’s benefit along with related considerations:

 
(a) Under Clause 6.1 of this Agreement, CP-1 Contribution Amount is GBP 5 up to 20 million (with GBP 5 million being the Minimum CP-1 Contribution Amount).

CP-1’s cumulative contribution should be maximized within a period of 30 calendar days of infusion of Minimum CP-1 Contribution, unless otherwise agreed by
CP-1 and Cp-2.

 
(i) To provide flexibility and long-term benefit, CP-1 is hereby provided the opportunity during the Aggregation Period for maximizing its contribution amount

beyond the period specified under Clause 6.8 (a) above under a mutually agreed extended Aggregation Period thus setting up a type of revolving investment
structure that may substantially boost the overall business plans and capital requirement of CP-1.

 
(b) Under Clause 6.2 of this Agreement, CP-2 Contribution Amount, in tranches, will be up to GBP 44 million (approximately US $55 million) (Maximum CP-2

Contribution Amount) with a minimum of GBP 10 million (Minimum CP-2 Contribution), [which may be on a consideration of cumulative CP-1 Contribution
Amount under Clause 6.8(a) read with Clause 6.8(a)(i)].

 
(c) The Aggregation Period provides flexibility to CP-1 and CP-2 to collaboratively and collectively maximise their respective contribution amounts.

 
(d) Notwithstanding that the cumulative CP-2 Contribution Amount is less than the proposed Maximum CP-2 Contribution Amount within the Aggregation Period,

CP-2 retains the right to invest into CP-1, up to the Maximum CP-2 Contribution Amount under the same terms and conditions as specified under Annexure 3 to
this Agreement. This right can be exercised by CP-2 until the market capitalization of CP-1 is above the valuation locked under this Agreement or a period of 3
years from the expiry of the Aggregation Period, whichever is earlier. This period is defined as “Investment Period”.

 
(e) [CP-1’s endeavor to maximize the collated capital may result in enabling CP-2 Contribution Amount to reach its maximum quantum within a shorter period of

time.]
 
7. OUTWARD REMITTANCE FROM CPA – RESTRICTIONS AND DEFINED PURPOSES: As per Clause 5.3, outward remittances from the CPA, in relation to

capital collation amounts received under this Agreement and identified under Clause 6.3, shall be exclusively for the purposes specified hereinbelow through
ADMINISTRATOR:

 
7.1. Successful collation of capital through Collaborating Partners – Post successful collation of capital through Collaborating Partners, evidenced by

ADMINISTRATOR through credit of CP-1 Contribution and CP-2 Contribution in accordance with manner and timelines specified in Clause 6, ADMINISTRATOR
will coordinate the outflow of funds (outward remittances) from CPA to such entities and under such conditions, if any, as specified in this Agreement.

 
(a) Under no circumstances the Administrator shall initiate any outward remittance of the collated capital under this Agreement, comprising of CP-1 and CP-2

Contributions other than as specified in this Agreement.
 
(b) CP-2 and/or its affiliates, as a pre-Investment covenant for releasing their aggregated capital through CP-2 as Contribution Amount, may stipulate the continued

presence of CP-1 Contribution Amount in the CPA and evidenced in such form and manner as may be required during the Aggregation Period. However, this
shall not create any contingent liability at CPA level.
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7.2. In any other case – ADMINISTRATOR will coordinate outflow of funds (outward remittances) from the CPA, other than under provisions of Clause 7.1, only for the

following purposes –
 

(a) Incomplete collation of capital – If for any reason whatsoever and in the hypothetical scenario, the CP-2 Contribution Amount does not flow into the CPA
within prescribed timeline as per Clause 6.2, CP-1 Contribution Amount shall flow back to CP-1. Flow back of CP-1 Contribution Amount shall be subject to
cure period (timeline extension), if so mutually agreed, and decided in writing by the Collaborating Partners as an amendment to this Agreement executed by all
parties to this Agreement. If parties do not mutually agree to timeline extension, then flowback of CP-1 Contribution Amount shall occur immediately upon CP-
1’s unilateral instruction.

 
7.3. Accounting Treatment of Capital Outflow (outward remittances)- For accounting purposes, all outflow of Contribution Amount (outward remittances) under

Clauses 7.1 and 7.2 shall be accounted for as refund/repayment of CP-1 and CP-2 contribution amounts under instruction of CP-1 and CP-2 and not as Investment by
the LLP as the LLP is acting merely in the capacity of an facilitating administrative SPV for onward distribution as specified under Clause 3.2.(b) as a matter of
administrative ease and convenience of Collaborating Partners.

 
7.4. Timelines – Please refer to Table in Annexure 2

 
8. SPC ENTITY – Note that as a standard protocol followed by CP-2 for its investments, typically and in most cases, collated capital received into the CPA will require to

move into a SPC Entity (being a segregated portfolio cell structure in Cayman Islands) which thereafter becomes the Investing entity/fund for deployment into ultimate
beneficiary projects/entities. However, as a special case, and in consideration of certain restraints under which CP-1 is operating, this standard protocol is not being
implemented. Accordingly, under Clause 3.2 it has been specified that CP-2 contribution will flow directly to CP-1 and CP-1 shall issue securities to CP-2.
Notwithstanding anything to the contrary, CP-2 retains the right to assign the securities issued to it by CP-1 to a designated SPC Entity to be incorporated by CP-2;
provided, however, that such assignment shall be subject to compliance with applicable laws and regulations for the transfer or assignment of such securities. This clause
shall specifically survive termination of this Agreement.

 
9. DOWNSTREAM INVESTMENT BENEFICIARY: As per Clause 3.2, CP-1 itself shall be the Downstream Investment Beneficiary.
 
10. WALKAWAY: If for any reason whatsoever, the collation of capital through collaborating partners is not completed or in case of applicability of Clause 7.2 or in case of

termination of this Agreement under Clause 11.2 or in case of any disagreement, dispute between the parties to the Agreement, the Collaborating Partners unconditionally
hereby agree to automatic termination of this Agreement along with full flow back of capital as envisaged in clause 7.2 and further, in such case, neither party shall seek
from the other party any costs, expenses, losses, punitive or other damages, or any other commercial arrangements in the nature of compensation including compensation
for opportunity loss. The parties to this Agreement unconditionally agree to this Walkaway with a clear understanding that this Agreement represents a business
collaboration between the Collaboration Partners for a common purpose and in good faith, and real life circumstances, whether direct or indirect or whether within or
outside control of parties, resulting due to external and/or internal matters/circumstances including but not limited to force-majeure situations, change in global and or
regional economic factors, change in investment policy and/or outlook, change in viability of underlying investment opportunities, may prevent parties from discharge of
their obligations under this Agreement (other than flow back of capital to all Collaborative Partners).

 
11. TERMINATION:
 

11.1. This Agreement cannot be terminated by any party post inflow of CP-1 Contribution Amount into the CPA and prior to expiry of timeline specified in Clause 6.2 in
relation to inflow of CP-2 Contribution Amount into the CPA or within such extended timelines (cure period) mutually decided under Clause 7.2.(a).

 
11.2. This Agreement can be terminated by any of the Collaborating Partners post completion of collation of CP-1 and CP-2 Contribution Amounts in case of any

difference of opinion or disputes between parties prior to outward remittances under Clause 7.
 

11.3. This Agreement automatically terminates post completion of outward remittances under provisions of Clause 7.
 

11.4. Termination of this Agreement, under any circumstances whatsoever, will require outward remittances of any balance in the CPA representing part or full amount of
contribution collated through Collaborating Partners and on such termination, provisions of Clause 10 shall also be applicable.
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11.5. Notwithstanding anything as above, provisions in relation to terms and conditions of CP-2 investment into CP-1 as detailed under respectively Schedule 3 to this

Agreement shall continue without any termination (survival provisions) and shall be appropriately covered in separate agreements to such effect.
 

12. REPRESENTATIONS AND WARRANTIES:
 

12.1. CP-1 represents and warrants as follows:
 

(a) CP-1 is duly organized, validly existing and in good standing under the laws of the jurisdiction where it is registered and or in operation. CP-1 has all requisite
power and authority and possesses all relevant authorizations necessary to enable it to own, lease, operate or otherwise hold its properties and assets and to
conduct its businesses as presently conducted.

 
(b) The execution and delivery of this Agreement has been duly authorized by CP-1 in an appropriate form and manner and in compliance with laws relevant and

applicable for CP-1.
 

(c) The execution and delivery of this Agreement and/or CP-1’s consummation of transactions contemplated under this Agreement will not violate any Law and/or
not violate, conflict with, result in breach of agreement(s) to which CP-1 is a party.

 
(d) Except as set forth on Annexure 5, no consent or approval with any Governmental Entity or with any third Person is necessary in connection with CP-1’s

execution and delivery of this Agreement or CP-1’s consummation of the transactions contemplated hereby.
 

(e) As on the date of signing of this agreement there are no actions, suits, Claims, proceedings or investigations pending or threatened against and/or by CP-1,
before any court, arbitrator or Governmental Authority, and there are no outstanding judgments, decrees or orders against CP-1, except as disclosed in CP-1’s
filing with the Securities and Exchange Commission.

 
12.2. CP-2 represents and warrants as follows:

 
(a) CP-2 is duly organized, validly existing and in good standing under the laws of the jurisdiction where it is registered and or in operation. CP-2 has all requisite

power and authority and possesses all relevant authorizations necessary to enable it to own, lease, operate or otherwise hold its properties and assets and to
conduct its businesses as presently conducted.

 
(b) The execution and delivery of this Agreement has been duly authorized by CP-2 in an appropriate form and manner and in compliance with laws relevant and

applicable for CP-2.
 

(c) The execution and delivery of this Agreement and/or CP-2’s consummation of transactions contemplated under this Agreement will not violate any Law and/or
not violate, conflict with, result in breach of agreement(s) to which CP-2 is a party.

 
(d) No consent or approval with any Governmental Entity or with any third Person is necessary in connection with CP-2’s execution and delivery of this

Agreement or CP-2’s consummation of the transactions contemplated hereby.
 

(e) As on the date of signing of this agreement there are no actions, suits, Claims, proceedings or investigations pending or threatened against and/or by CP-2,
before any court, arbitrator or Governmental Authority, and there are no outstanding judgments, decrees or orders against CP-2.

 
12.3. CPE represents and warrants as follows:

 
(a) CPE is duly organized, validly existing and in good standing under the laws of the jurisdiction where it is registered and or in operation. CPE has all requisite

power and authority to own, lease, operate or otherwise hold its properties and assets and to conduct its businesses as presently conducted.
 

(b) The execution and delivery of this Agreement has been duly authorized by CPE in an appropriate form and manner and in compliance with laws relevant and
applicable for CPE.
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(c) The execution and delivery of this Agreement and/or CPE’s consummation of transactions contemplated under this Agreement will not violate any Law and/or

not violate, conflict with, result in breach of agreement(s) to which CPE is a party.
 

(d) No consent or approval with any Governmental Entity or with any third Person is necessary in connection with CPE’s execution and delivery of this Agreement
or CPE’s consummation of the transactions contemplated hereby.

 
(e) As on the date of signing of this agreement there are no actions, suits, Claims, proceedings or investigations pending or threatened against and/or by CPE,

before any court, arbitrator or Governmental Authority, and there are no outstanding judgments, decrees or orders against CP-1.
 

12.4. ADMINISTRATOR represents and warrants as follows:
 

(a) ADMINISTRATOR is duly organized, validly existing and in good standing under the laws of the jurisdiction where it is registered and or in operation.
ADMINISTRATOR has all requisite power and authority and possesses all relevant authorizations necessary to enable it to own, lease, operate or otherwise
hold its properties and assets and to conduct its businesses as presently conducted.

 
(b) The execution and delivery of this Agreement has been duly authorized by ADMINISTRATOR in an appropriate form and manner and in compliance with laws

relevant and applicable for ADMINISTRATOR.
 

(c) The execution and delivery of this Agreement and/or ADMINISTRATOR’s consummation of transactions contemplated under this Agreement will not violate
any Law and/or not violate, conflict with, result in breach of agreement(s) to which ADMINISTRATOR is a party.

 
(d) No consent or approval with any Governmental Entity or with any third Person is necessary in connection with ADMINISTRATOR’s execution and delivery of

this Agreement or ADMINISTRATOR’s consummation of the transactions contemplated hereby.
 
13. EVENTS OF DEFAULT:

 
13.1. No event(s) of default is either anticipated or relevant prior to CP-1 Contribution Amount is credited to the designated CPA.

 
13.2. No event(s) of default is either anticipated or relevant post completion of outward remittances out of the CPA under Clause 7 of this Agreement.

 
14. INDEPENDENCE AND ROLE OF ADMINISTRATOR:

 
14.1. Independence – The appointment of ADMINISTRATOR under provisions of this Agreement, including their roles, authority and rights and obligations under this

Agreement are irrevocable and non-cancellable till such time there is any balance in the CPA representing part or full amount of contribution collated through
Collaborating Partners as specified in Clause 6.3.

 
14.2. Roles – ADMINISTRATOR role under this Agreement refers to

 
(a) KYC/AML etc. processes as under provisions of Clause 6.5; and

 
(b) Outward remittances as under provisions of Clause 7

 
(c) ADMINISTRATOR is not engaged for and/or involved in evaluation of commercial nature and or viability of the transaction contemplated in this Agreement

but is restricted to act as an independent neutral party for the roles specified hereinabove.
 

14.3. Continuity of appointment – ADMINISTRATOR appointment as a non-partisan neutral entity, under this Agreement, will stand valid and perpetual till such time
the CPA holds, either full or part, of capital collation through Collaborating Partners under this Agreement as it has vital bearing on roles, responsibilities, authorities
and obligations of ADMINISTRATOR.

 
14.4. Voluntary resignation – If ADMINISTRATOR voluntarily wishes to resign, it can do so only post fulfillment of its obligations under this Agreement in terms of

Clause 7; and if ADMINISTRATOR wishes to resign prior to completion of actions under Clause 7, then ADMINISTRATOR shall ensure and facilitate appointment
of an ADMINISTRATOR of similar stature with fee structure/service charges acceptable to the LLP to substitute ADMINISTRATOR.
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15. MISCELLANEOUS

 
15.1. Confidentiality- The contents of this Agreement are to be considered as Confidential information between and within the parties and all parties are committed

towards non-disclosure to any third person/entity/body without prior consent of all parties and the confidentiality clause shall survive the termination of this
Agreement. To clarify, nothing in this Clause shall,

 
(i) apply to Information, to the extent that such Information: (i) is in the public domain; or (ii) was in prior possession of the receiving Party; or (iii) is

independently developed by the receiving Party, other than by breach of this Agreement.
 

(ii) restrict a Party from disclosing Information on a need-to-know basis to its employees, directors or professional advisors, who shall treat such Information as
confidential.

 
15.2. Entire Agreement – This Agreement constitutes the entire agreement among the Parties with respect to the subject matter contained herein, and supersedes all prior

negotiations, agreements and other documents and all schedules and annexures to this Agreement forms and integral part of this Agreement.
 

15.3. Waiver- A waiver of rights by a Party, in order to be effective, shall be in writing and signed by such Party or its authorised representative. A waiver on one occasion
shall not be construed as waiver on any other occasion. Mere failure or delay in enforcing rights of a Party shall not be deemed to be a waiver. Failure of a Party to
require performance of any provision of this Agreement shall not affect such Party’s right to full performance thereof at any time thereafter, and any waiver by a
Party of a breach of any provision hereof shall not constitute a waiver of a similar breach in the future or of any other breach.

 
15.4. Amendment- The terms of this Agreement may be amended only by a document in writing signed by all relevant Parties (in one or more counterparts).

 
15.5. Severability – If any of the provisions of this Agreement is considered to be illegal or invalid or unenforceable under the Applicable Law, such provision shall be (i)

read down (in order to make it valid), failing which (ii) deemed severed from this Agreement. Invalidity, illegality, or unenforceability of any provision in the
Agreement will not affect the validity of any other provisions in the Agreement. Further, the parties shall endeavour to replace such provision with a valid, legally
enforceable provision that reflects the original intent of the Parties.

 
15.6. Assignment- This Agreement and the rights and liabilities hereunder shall bind and inure to the benefit of the respective successors of the Parties hereto, but the

rights and liabilities of ADMINISTRATOR shall not be assigned without prior written notice from all Parties hereto and only through appropriate amendment to this
Agreement.

 
15.7. Counterpart – This Agreement may be executed in more than one counterpart. Each of such counterparts will be considered original and all such counterparts

together will evidence one and the same instrument.
 

15.8. Notices –
 

(a) Any notice or other communication to be given under or in connection with this Agreement (a “Notice”) shall be in the English language in writing and signed
by or on behalf of the Party giving it and marked for the attention of the relevant Party.

 
(b) A Notice may be: (a) Preferably transmitted by e-mail, or (b) prepaid registered post or by internationally recognized courier service to the address provided in

Clause 15.8(d).
 

(c) Method of service: A notice shall be deemed to have been validly serviced on – (i) 21 (Twenty One) Business Days after the time and date of posting, if sent by
prepaid recorded delivery or international courier; and (ii) the Business Day of transmission recorded on the sender’s e-mail in case of email transmission sent
twice within a gap of 3 business days, without notice of bounce-back or other notice of non-delivery.
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(d) Address and email for service of notice are as below:
 

For CP-1 (XTIA Aerospace, Inc)
Kind Attention to:
[***]
Address:
[***]
 
Email (1): [***]
 
 

For CP-2 (FC Imperial Limited)
Kind Attention to:
[***]
Address:
[***]
 
Email (1): [***]
Email (2): [***]
 

For CPE (PIC IHC LLP)
Kind Attention to:
[***]
Address:
[***]
 
Email (1): [***]
Email (2): [***]
 

For ADMINISTRATOR
Kind Attention to: Refer Annexur 4
 
Address: Refer Annexure 4
 
Email (1): Refer Annexure 4
Email (2): Refer Annexure 4
 

 
(e) Any change in the details of any party specified in the table under Clause 15.8 (d) shall be intimated by such party to all the other parties to this agreement

immediately on change of any details.
 

15.9. Independent Contracting – The Parties are independent contracting parties and will have no power or authority to assume or create any obligation or responsibility
on behalf of each other. This Agreement will not be construed to create or imply any partnership, agency or joint venture, or employer-employee relationship.

 
15.10. Cost and Expenses-

 
(a) Each Party shall bear their own cost and expenses in relation to this Agreement.

 
(b) Administration and facilitation fee as specified under Clause 4.4.(a).

 
(c) Reimbursement of SPC entity set up cost, as and when the same is incorporated, at actuals and as under Clause 8.

 
15.11. Governing law and arbitration

 
(a) This Agreement and the legal relations among the Parties hereto, will be governed by and construed in accordance with the laws of England and Wales (without

regard to the laws of conflict that might otherwise apply) as to all matters, including without limitation, matters of validity, construction, effect, performance
and remedies.

 
(b) Any dispute arising out of or in connection with this contract, including any question regarding its existence, validity or termination, shall be referred to and

resolved by arbitration under the rules of the LCIA (London Court of International Arbitration).
 

(c) The seat and venue of arbitration shall be London, United Kingdom.
 

(d) The language of arbitration shall be English.
 

(e) Notwithstanding anything contained in the Arbitration, Act 1996 and rules thereunder, in order to facilitate the comprehensive resolution of related disputes,
and upon request of any Party to the arbitration proceeding, the arbitrator may, within 90 (ninety) days of its appointment, consolidate the arbitration
proceeding with any other arbitration proceeding involving any of the Parties relating to the Transaction Documents. The arbitrator shall not consolidate such
arbitrations unless it determines that: (a) there are issues of fact or law common to the proceedings, so that a consolidated proceeding would be more efficient
than separate proceedings; and (b) no Party would be prejudiced as a result of such consolidation through undue delay or otherwise.

 
[SIGNATURE PAGE FOLLOWS]
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[SIGNATURE PAGE]

 
IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed on the day and year first hereinabove written and, in the manner, hereinafter
mentioned,
 

For and on behalf of CP-1
 
 
 
/s/ Scott Pomeroy
(signature)
 
Name: Scott Pomeroy
Designation: Chairman and CEO
Date: 28th June 2024
ID reference: [***]
 

For and on behalf of CP-2
 
 
 
/s/ Anindya Chakraborty
(signature)
 
Name: Anindya Chakraborty
Designation: Director
Date: 28th June 2024
ID reference: [***]
 

For and on behalf of CPE
 
 
 
/s/ Rajesh Shukla
(signature)
 
Name: Rajesh Shukla
Designation: Designated Member
Date: 28th June 2024
ID reference: [***]
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SCHEDULES
 
Sch – 1: Definitions
 
All defined terms and phrases have been reflected in this Agreement or self-explanatory in nature.
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Page 13 of 20



 

 
Annexure 1 – Capital Pooling Account Details
(US account of LLP or CPE designated under this Agreement)
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Annexure 2 – Timelines for Clause 6 and 7 of this Agreement
(in sequential order)
 
(1) Step 1: Payment of non-refundable administration and facilitation fee under Clause 4.4(a) to LLP within 7 business days of execution of this agreement.

 
(2) Step 2: Within 3 business days of execution of this agreement, CP-1 to submit KYC/related information per Clause 6.5
 
(3) Step 3: Within 7-10 business days of Step 1, ADMINISTRATOR will complete the vetting process and execute the Annexure 4 to this Agreement.
 
(4) Step 4: LLP will call for CP-1 Contribution Amount specifying a date range within which such capital should flow into CPA (date range to be decided by way of mutual

discussion and consensus between CP-1 and CP-2).
 
(5) Step 5: CP-1 and CP-2 shall enter into the Definitive Purchase Agreement after the completion of Minimum Amount of CP-2 Contribution into the CPA.
 
(6) Step 6: Within 90 business days of credit of CP-1 Contribution Amount (capital commitment) in designated CPA, CP-2 will intimate quantum of CP-2 contribution and

complete such infusion. Such 90 business days period is referred to “Aggregation Period” – refer Clause 6.2
 
(7) Step 7 – Outflow of funds under Clause 7 on immediate basis (immediate refers to as early as practically implementable) and issuance of securities under terms and

conditions specified under Annexure 3, in accordance with the terms of the Definitive Purchase Agreement.
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Annexure 3 - Issuance of Securities
 
The following table summarizes the critical terms and conditions under which CP-1 will issue preferred stock (and conversion of such preferred stock into common stock) to
CP-2, as and when the CP-2 Contribution Amount is released from CPA to CP-1 under this Agreement. The terms and conditions as specified hereinbelow, may have a long
form (extended) version in the form of a Definitive Preferred Stock Purchase Agreement, which will be executed (without any conflict to the terms specified herein) within 10
business days of deposit of CP-2 Minimum Contribution Amount in the CPA.
 

1. Issuer: XTI Aerospace Inc.2 (“CP-1” or its approved subsidiary acceptable to CP-2)

2. Investor: FCIL or affiliated party to be determined (“CP-2”)

3. Securities:    Non-Voting Preferred Stock (“Preferred Stock”)

4. CP-2 Minimum Amount: GBP 10 million (approximately US $12 million) (the “CP-2 Minimum Amount”)

5. CP-2 Maximum Amount: Up to GPB 44 million or approximately US $55 million (subject to the Additional Investment Right
described below), but in no event greater than 19.99% of the Locked Valuation (as defined below) (the
“Maximum Amount”)
 

6. Preferred Stock Purchase Price: US $1,000 per share of Preferred Stock

7. Valuation and Validity Period The Maximum CP-2 Contribution Amount represents an investment commitment of up to 19.99% of CP-
1’s total number of common equity shares issued and outstanding (inclusive of common equity shares
issued on conversion of Preferred Stock under this Annexure) and is based on an assumed equity
valuation of $275 million (“Locked Valuation”). CP-2 will retain the right to invest up to the Maximum
Amount at the Locked Valuation during the entire Investment Period.
 

8. Issue of securities in tranches (a)   Within five business days of completion of Aggregation Period, the ADMINISTRATOR shall
automatically effectuate the outward remittance of the cumulative CP-2 Contribution Amount of
collated capital to CP-1, unless an earlier date is otherwise mutually agreed.

 
(b)   On receipt of such collated capital, CP-1 will issue a number of shares of Preferred Stock determined

by dividing the CP-2 Contribution Amount received by the Preferred Stock Purchase Price.
 
(c)   CP-2, at its sole discretion and without any obligation, may call upon CP-1 to issue joint instructions

to the ADMINISTRATOR for effecting a partial release of collated capital to CP-1 prior to the expiry
of the Aggregation Period.

 
(i)    In such case, CP-1 shall issue Preferred Stock to CP-2 against such CP-2 Contribution Amount,

as may be received by CP-1, under this Clause 8(c) of this Annexure 3.
 

(d)   CP-1 Contribution Amount will be released to CP-1 concurrent with the release of the final tranche
of CP-2 Contribution Amount, unless otherwise mutually agreed by CP-1 and CP-2.

9. Exchange Event: CP-2 may at its option elect to convert or exchange the shares of Preferred Stock into shares of CP-1
common stock (“CP-1 Common Stock”) subject to the Ownership Limitations described below
(“Optional Exchange Event”). In addition, the shares of Preferred Stock will automatically be converted
or exchanged into CP-1 Common Stock upon the occurrence of a change of control, as such term will be
defined in the Definitive Purchase Agreement (“Automatic Exchange Event”). Each Optional Exchange
Event and Automatic Exchange Event may also be referred to as an “Exchange Event”).

 
 

2 TBD which XTI entity’s securities will be issued.
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10. Exchange Price
 

The applicable exchange price shall be determined by dividing the Preferred Stock Purchase Price by the
number of Exchange Shares issuable as described below (the “Exchange Price”), provided, however in no
event will the Exchange Price be lower than the Minimum Price as such term is defined by Nasdaq Rule
5635(d).3
 

11. Exchange Right: Upon the occurrence of an Exchange Event, the then outstanding shares of Preferred Stock will be
convertible or exchangeable for such aggregate number of shares of CP-1 Common Stock (“Exchange
Shares) based on the Locked Valuation and calculated in accordance with the following formula with
regard to each Exchange Event:
 

(A/(1-B)-A) – C
 
A =  total number of shares of CP-1 Common Stock outstanding as of the date of the Exchange Event less

the cumulative number of shares issued to CP-2 in connection with any previous Exchange Event
 
B =  the percentage that results from dividing the cumulative CP-2 Contribution Amount (including the

current investment) by the Maximum Amount
 
C =  the aggregate number of CP-1 Common Stock previously issued to CP-2 the aggregate number of

shares of CP-1 Common Stock issued in connection with any previous Exchange Event
 
For the avoidance of doubt, the Exchange Share and Exchange Price calculations are illustrated below the
table in an excel model.
 
Notwithstanding anything elsewhere, exchange right calculation will be made and/or adjusted, as
necessary, to provide anti-dilution protection to CP-2 up to 19.99%.
 

12. Additional Investment Right CP-2 reserves the right to invest additional amounts in excess of the Maximum CP-2 Contribution
Amount on terms and conditions to be determined by the parties upon mutual agreement.

13. Beneficial Ownership Limitation: To the extent that CP-2 would beneficially own more than [4.99] or [9.99]% of the number of shares of
common stock of CP-1 outstanding immediately after giving effect to the issuance of Exchange Shares
(“Ownership Limitations”) at the time of any Exchange Event, then the balance of such Exchange Shares
shall be held in abeyance for the benefit of CP-2 or alternatively CP-2 shall receive rights to such
remaining amount of shares in accordance with a rights to shares agreement, in such form reasonably
acceptable to the parties.
 
All rights under this Annexure 3, available to CP-2 is assignable by CP-2.
 

14. Board Rights (a)   Till such time, CP-2 held preferred stocks are less than the threshold required by SEC on fully
convertible basis, CP-2 shall have the right to nominate 2 Board Advisors in CP-1 one of which shall
be further appointed as Board Members on the fulfilment of applicable regulatory requirement.

 
(b)   Such Board Advisors or Board Members (post appointment as above) shall not be responsible for

day to day operations and will be protected by the Company’s D&O insurance policy at the cost of
CP-1.

 

 
 

3 Rule 5635(d) defines “Minimum Price” as the lower of: (i) the closing price (as reflected on Nasdaq.com); or (ii) the average closing. price of the common stock (as
reflected on Nasdaq.com) for the five trading days immediately preceding the signing of the binding agreement.
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Example calculation (Annexure 3, Item 11)
 

      Cum   Calculated                
Investment      Invest   Per Share                

Amount   Invest   Percent   Price       
Tranches   Percent   (B)   at Issuance   Assumed Outstanding Shares (A)    
19.99%   Outstanding Shares excluding CP-2 shares   26,500,000   28,500,000   30,500,000   32,500,000    

                         

$ 10,000,000   3.636%  3.636% $ 10.00   1,000,000              

 

                                

$ 14,990,833   5.451%  9.088% $ 8.11       1,848,851          

                               (C)

$ 14,990,833   5.451%  14.539% $ 6.41           2,339,855      

                                

$ 14,990,833   5.451%  19.990% $ 5.11               2,931,217  
                                 
$ 54,972,500   19.990%          1,000,000   1,848,851   2,339,855   2,931,217   
                 1,000,000   2,848,851   5,188,705   8,119,923   
                 3.636%  9.088%  14.539%  19.990%  
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Annexure 4: Joinder of ADMINISTRATOR under this Agreement
 
Details as under shall be entered and this Annexure will be countersigned by all parties to this Agreement including the ADMINISTRATOR and post execution of this
Annexure it will be an integral part of this Agreement and no deposit shall made in the CPA without execution of this Annexure by ADMINISTRATOR, unless otherwise
agreed in writing between CP-1 and CP-2.
 
Table 1:
 

1 Name of legal entity
 

 

2 Type of legal entity
 

 

3 Jurisdiction of registration
 

 

4 Registration/Identification Number
 

 

5 Registered office
 

 

6 Authorized representatives
 
 

Representative 1
 
Name:
Designation:
Passport #:
Issuing Country:
Valid till:

Representative 2
 
Name:
Designation:
Passport #:
Issuing Country:
Valid till:
 

7 Notices to
 

 

8 Emails  
   

 
 

For and on behalf of CP-1
 
 
___________________________________________
(signature)
 
Name:
Designation:
Date:
ID reference:
 

For and on behalf of CP-2
 
 
__________________________________________ 
(signature)
 
Name:
Designation:
Date:
ID reference:
 

For and on behalf of CPE
 
 
 
___________________________________________ 
(signature)
 
Name:
Designation:
Date:
ID reference:
 

For and on behalf of ADMINISTRATOR
 
 
 
___________________________________________
(signature)
 
Name:
Designation:
Date:
ID reference:
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Annexure 5 – Consent
 
The entry into this Agreement and the Definitive Purchase Agreement will require the consent of the holders of CP-1 Series 9 Preferred Stock.
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Exhibit 99.1
 

 

 
XTI Aerospace Signs Capital Distribution Agreement for Proposed Investment of up to $55 Million at $275 Million Valuation

 
Investment Expected to Significantly Accelerate Development of Revolutionary TriFan 600 Long-Range Civilian Fixed-Wing VTOL Business Aircraft, if Successfully

Consummated
 

ENGLEWOOD, Colo., July 1, 2024 /PRNewswire/ -- XTI Aerospace, Inc. (NASDAQ: XTIA) (“XTI” or the “Company”) today announced that it has entered into an
agreement with FC Imperial Limited (“FCIL”), an affiliate of a private global investment consortium, FinExic Concordia Group, (“FCG” or “Investor Consortium”), for a
proposed strategic equity investment for shares of convertible preferred stock (the “Investment”) of up to $55 million (the “Maximum Amount”) at a post-money valuation of
$275 million (the “Locked Valuation”), with the successful consummation of the entire transaction process.
 
Mr. Anindya Chakraborty, leading the investment structuring for the Investment Consortium, said “For well over a year, extensive discussions were held with XTI management
and XTI engineering team along with review of sector trends and technologies being developed. The Trifan is unique and perhaps the most efficient, practical, versatile and
commercially viable VTOL aircraft with clear attributes of ushering in a game changing reality to the aviation industry.”
 
Scott Pomeroy, chairman and CEO of XTI, stated, “XTI has had the pleasure of working with and sharing information with the investment team for over a year, and they have
performed extensive technical and financial due diligence on XTI Aircraft Company and the TriFan. Assuming the completion of the proposed investment, we believe the
additional capital will help accelerate the development of the TriFan through several major milestones including completion of the updated preliminary design review along
with launching the critical design review phase in preparation for the assembly of XTI’s Test Aircraft No. 1. Importantly, we also believe that our relationship with the Investor
Consortium, which is a true collaboration of values and vision, aligns the long-term interests of both organizations.”
 
Mr. Pomeroy continued, “The $275 million valuation aligns with the fairness opinion delivered to the Inpixon Board of Directors prior to Inpixon’s merger with XTI Aircraft
Company. This valuation reflects the progress we have made, especially since our last private company capital raise, which was based on a $100 million valuation.”
 
Mr. Chakraborty added that “The Trifan represents traditional time-tested stability, hyper-boosted with intelligent innovation and we believe its elegant, utilitarian, cross
purpose design is expected to fill up the skies across multiple geographies, including in the emerging aviation markets and some of the fastest growing economies like India, SE
Asia and Middle East. It is a bold statement for a new segment in the aviation industry and with its unparalleled blend of speed and long-range VTOL capabilities, we feel the
TriFan is uniquely positioned to achieve widespread global adoption. It is tailored for a broad spectrum of applications, from critical healthcare and emergency services to para-
military operations, elite corporate mobility, and the ultimate aspirational luxury for enthusiasts. The Investment Consortium is willing to work with XTIA to provide more
capital and help facilitate additional raises as milestones are met.”
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Proposed material terms of Investment
 
The parties have entered into an agreement which stipulates a structured process for the distribution of capital within a defined time frame at the Locked Valuation of $275
million and issuance of convertible preferred stock for an investment up to $55 million which will convert into common stock through defined exchange events subject to
execution of a definitive purchase agreement.
 
Further details of the proposed investment will be included in the Current Report on Form 8-k which will be filed by the Company with the Securities and Exchange
Commission.
 
About XTI Aerospace, Inc.
 
XTI Aerospace (XTIAerospace.com) is the parent company of XTI Aircraft Company (XTIAircraft.com), an aviation business based near Denver, Colorado, currently
developing the TriFan 600, a fixed-wing business aircraft designed to have the vertical takeoff and landing (VTOL) capability of a helicopter, speeds of 345 mph and a range of
700 miles, creating an entirely new category – the vertical lift crossover airplane (VLCA). Additionally, the Inpixon (inpixon.com) business unit of XTI Aerospace is a leader in
real-time location systems (RTLS) technology with customers around the world who use the Company’s location intelligence solutions in factories and other industrial facilities
to help optimize operations, increase productivity, and enhance safety. For more information about XTI Aerospace, please visit XTIAerospace.com.
 
Cautionary Statement Regarding Forward-Looking Statements
 
This press release contains certain “forward-looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 27A of the
Securities Act, and Section 21E of the Exchange Act. All statements other than statements of historical fact contained in this press release, including without limitation,
statements about XTI and FCG entering into a definitive purchase agreement on the terms described in the agreement mentioned above, or whether XTI and FCIL or the
Investor Consortium will make any of the contemplated capital contributions, and statements about the products under development by XTI, the advantages of XTI’s
technology, and XTI’s customers, plans and strategies are forward-looking statements.
 
The proposed Investment is subject to the parties successfully completing all the processes under the agreement including execution of a definitive purchase agreement, and
there can be no assurance that such transaction will materialize.
 
Some of these forward-looking statements can be identified by the use of forward-looking words, including “believe,” “continue,” “could,” “would,” “will,” “estimate,”
“expect,” “intend,” “plan,” “target,” “projects,” or the negatives of these terms or variations of them or similar expressions. All forward-looking statements are subject to risks,
uncertainties, and other factors which could cause actual results to differ materially from those expressed or implied by such forward-looking statements. All forward-looking
statements are based upon estimates, forecasts, and assumptions that, while considered reasonable by XTI Aerospace and its management, are inherently uncertain, and many
factors may cause the actual results to differ materially from current expectations. XTI undertakes no obligation to revise any forward-looking statements in order to reflect
events or circumstances that might subsequently arise. Readers are urged to carefully review and consider the risk factors discussed from time to time in XTI’s filings with the
SEC, including those factors discussed under the caption “Risk Factors” in its most recent annual report on Form 10-K, filed with the SEC on April 16, 2024, and in subsequent
reports filed with or furnished to the SEC.
 
Contacts
 
General inquiries:
 
Email: contact@xtiaerospace.com 
Web: https://xtiaerospace.com/contact/ 
 
Investor Relations:
 
Crescendo Communications
Tel: +1 212-671-1020
Email: XTIA@crescendo-ir.com
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