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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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FORM S-3 ON FORM S-1
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

XTI AEROSPACE, INC.
(Exact name of registrant as specified in its charter)
Nevada 88-0434915
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification Number)

8123 InterPort Blvd., Suite C
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(800) 680-7412
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Scott Pomeroy
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XTI Aerospace, Inc.
8123 InterPort Blvd., Suite C
Englewood, CO 80112
Tel: (800) 680-7412
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With Copies to:

Nimish Patel, Esq.

Blake J. Baron, Esq.
Mitchell Silberberg & Knupp LLP
437 Madison Ave., 25th Floor
New York, NY 10022
Tel: (212) 509-3900

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. [

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the
following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission
pursuant to Rule 462(e) under the Securities Act, check the following box. [J

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional classes of
securities pursuant to Rule 413(b) under the Securities Act, check the followingbox. [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

2 <

Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company
Emerging growth company O

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 7(a)(2)(B) of the Securities Act. [J

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further
amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or
until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

This Post-Effective Amendment No. 2 to the Registration Statement on Form S-3 on Form S-1 (File No. 333-279901) (‘“Post-Effective Amendment No. 2”") of XTI Aerospace,
Inc. is being filed as an exhibit-only filing solely to file: an updated consent of Marcum LLP, as Exhibit 23.1; an updated consent of Marcum LLP, as Exhibit 23.2; an updated
opinion of Mitchell Silberberg & Knupp LLP, as Exhibit 5.1; and an updated consent of Mitchell Silberberg & Knupp LLP, as Exhibit 23.3. Accordingly, this Post-Effective
Amendment No. 2 consists only of the facing page, this explanatory note, Item 16 of Part II of the Registration Statement, the signature page to the Registration Statement and
the updated Exhibit 5.1, Exhibit 23.1, Exhibit 23.2 and Exhibit 23.3. The prospectus and the balance of Part II of the Registration Statement are unchanged and have been
omitted.




PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 16. Exhibits and Financial Statement Schedules

The exhibits to the Registration Statement are listed in the Exhibit Index attached hereto and incorporated by reference herein.

EXHIBIT INDEX

Exhibit Filed

Number Exhibit Description Form File No. Exhibit Filing Date Herewith

1.1F Underwriting_Agreement, dated March 28, 2025, by and between XTI 8-K 001-36404 1.1 March 31, 2025
Aerospace, Inc. and ThinkEquity LLC.

2.1% Agreement and Plan of Merger, dated July 24, 2023, among_Inpixon, 8-K 001-36404 2.1 July 25, 2023
Superfly Merger Sub Inc. and XTT Aircraft Company.

2.2 First Amendment to Merger Agreement, dated December 30, 2023, by and 10-K 001-36404 2.26 April 16, 2024
between Inpixon, Superfly Merger Sub Inc. and XTI Aircraft Company.

2.3% Second Amendment to Merger Agreement, dated March 12, 2024, by and 8-K 001-36404 10.1 March 15, 2024
between Inpixon, Superfly Merger Sub Inc. and XTI Aircraft Company.

2.47 Equity Purchase Agreement, dated as of February 16, 2024, by and among 8-K 001-36404 2.1 February 23, 2024
Inpixon, Grafiti LLC and Grafiti Group LLC.

3.1 Restated Articles of Incorporation. S-1 333-190574 3.1 August 12, 2013

32 Certificate of Amendment to Articles of Incorporation (Increase Authorized S-1 333-218173 32 May 22,2017
Shares).

3.3 Certificate of Amendment to Articles of Incorporation (Reverse Split). 8-K 001-36404 3.1 April 10,2014

34 Articles of Merger (renamed Sysorex Global). 8-K 001-36404 3.1 December 18, 2015

3.5 Articles of Merger (renamed Inpixon). 8-K 001-36404 3.1 March 1, 2017

3.6 Certificate of Amendment to Articles of Incorporation (Reverse Split). 8-K 001-36404 32 March 1, 2017

3.7 Certificate of Amendment to Articles of Incorporation (authorized share 8-K 001-36404 3.1 February 5, 2018
increase).

3.8 Certificate of Amendment to Articles of Incorporation (Reverse Split). 8-K 001-36404 3.1 February 6, 2018

3.9 Form of Certificate of Designation of Preferences, Rights and Limitations of 8-K 001-36404 3.1 April 24,2018
Series 4 Convertible Preferred Stock.

3.10 Certificate of Amendment to Articles of Incorporation (Reverse Split). 8-K 001-36404 3.1 November 1, 2018

3.11 Certificate of Designation of Series 5 Convertible Preferred Stock, dated as 8-K 001-36404 3.1 January 15, 2019
of January 14, 2019.

3.12 Certificate of Amendment to Articles of Incorporation, effective as of 8-K 001-36404 3.1 January 7, 2020
January 7, 2020 (Reverse Split).

3.13 Certificate of Amendment to the Articles of Incorporation increasing_the 8-K 001-36404 3.1 November 19, 2021

number of authorized shares of Common Stock from 250,000,000 to
2,000,000,000 filed with the Secretary of State of the State of Nevada on
November 18,2021
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https://www.sec.gov/Archives/edgar/data/1529113/000101376225004468/ea023626901ex1-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000101376225004468/ea023626901ex1-1_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390023059686/ea182060ex2-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390023059686/ea182060ex2-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit226-superflyxamendm.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit226-superflyxamendm.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex10-1_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex10-1_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024016458/ea0200243ex2-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024016458/ea0200243ex2-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000139843213000583/exh3_1.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017005716/fs12017ex3ii_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017005716/fs12017ex3ii_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000139843214000149/exh3_1.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390015009572/f8k121415ex3i_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017001883/f8k022717ex3i_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017001883/f8k022717ex3ii_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018001274/f8k020218ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018001274/f8k020218ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018001324/f8k020518ex3-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390018004860/f8k042018ex3-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390018004860/f8k042018ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018014795/f8k103118ex3-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390019000710/f8k011419ex3-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390019000710/f8k011419ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020000410/f8k123119ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020000410/f8k123119ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021060852/ea151056ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021060852/ea151056ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021060852/ea151056ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021060852/ea151056ex3-1_inpixon.htm

3.14

3.16
3.17
3.18
3.19
3.20
3.21
322
3.23

4.1
42
43
4.4
4.5
4.6
4.7
4.8

4.9
4.10

Certificate of Change filed with the Secretary of State of the State of Nevada
on October 4, 2022 (effective as of October 7, 2022)

Certificate of Amendment to the Articles of Incorporation increasing_the
number of authorized shares of Common Stock from 26,666,667 to
500,000,000 filed with the Secretary of State of the State of Nevada on
November 29, 2022

Certificate of Amendment (Reverse Stock Split).

Certificate of Amendment (Name Change).

Bylaws, as amended.

Bylaws Amendment

By-Laws Amendment No. 3

By-Laws Amendment No. 4

Bylaws Amendment.

Certificate of Amendment to Articles of Incorporation, effective as of
January 10, 2025.

Specimen Stock Certificate of the Company.

Form of Purchase Warrants

Form of Warrant initially issued by XTI Aircraft Company and assumed by
the Registrant.

Form of Warrant initially issued by XTI Aircraft Company and assumed by
the Registrant.

Form of Warrant initially issued by XTI Aircraft Company and assumed by
the Registrant.

Form of Warrant initially issued by XTI Aircraft Company and assumed by
the Registrant.

Form of Amendment No. 2 to Warrant initially issued by XTI Aircraft
Company and assumed by the Registrant.

Form of Placement Agent Warrant.

Form of Pre-funded Warrant.

Form of Common Warrant.
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8-K

8-K

8-K
8-K
S-1
8-K
8-K
8-K
8-K
8-K

10-K
8-K

10-K
10-K
10-K
10-K
10-K
8-K

8-K
8-K

001-36404

001-36404

001-36404
001-36404
333-190574
001-36404
001-36404
001-36404
001-36404
001-36404

001-36404
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404

001-36404
001-36404

3.1

3.1

32
33
32
32
3.1
32
3.4
3.1

4.1
4.1
4.27
4.28
4.6
4.30
4.8
4.1

4.1
4.2

October 6, 2022

December 2, 2022

March 15, 2024
March 15, 2024
August 12, 2013
September 13, 2021
September 19, 2023
September 19, 2023
March 15, 2024
January 10, 2025

April 15, 2025
October 20, 2022
April 16, 2024
April 16, 2024
April 15, 2025
April 16, 2024
April 15, 2025
January 10, 2025

March 31, 2025
March 31, 2025



http://www.sec.gov/Archives/edgar/data/1529113/000121390022062538/ea166773ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022062538/ea166773ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022077368/ea169205ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022077368/ea169205ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022077368/ea169205ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022077368/ea169205ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex3-2_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex3-3_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000139843213000583/exh3_2.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021047582/ea147274ex3-2_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390023077775/ea185421ex3-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390023077775/ea185421ex3-2_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex3-4_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025002385/ea022732401ex3-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025002385/ea022732401ex3-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex4-1_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022065092/ea167289ex4-1_inpixon.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit427-xtiformofwarran.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit427-xtiformofwarran.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit428-xtiformofreplac.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit428-xtiformofreplac.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex4-6_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex4-6_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit430-xtiformofwarran.htm
https://www.sec.gov/Archives/edgar/data/1529113/000162828024016449/exhibit430-xtiformofwarran.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex4-8_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex4-8_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025002385/ea022732401ex4-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000101376225004468/ea023626901ex4-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000101376225004468/ea023626901ex4-2_xtiaero.htm

4.11
5.1
10.1+
10.2+
10.3+
10.4+
10.5+
10.6+
10.7+
10.8+
10.9+
10.10+
10.11+
10.127
10.13F
10.147

10.15+

10.16

10.17+
10.18+
10.19

10.20

Form of Representative’s Warrant.

Opinion of Mitchell Silberberg & Knupp LLP.

Amended and Restated 2011 Employee Stock Incentive Plan.

Form of Incentive Stock Option Agreement.

Form of Non-Qualified Stock Option Agreement.

Form of Restricted Stock Award Agreement.

2018 Employee Stock Incentive Plan, as amended.

2018 Employee Stock Incentive Plan Form of Incentive Stock Option
Agreement.

Agreement.

2018 Employee Stock Incentive Plan Form of Restricted Stock Award
Agreement.

Employment Agreement dated November 4, 2016, by and between Sysorex
USA and Soumya Das.

Amendment to Employment Agreement dated August 31, 2018 among
Inpixon, Sysorex, Inc. and Soumya Das

Waiver and Amendment No. 1 to Board of Directors Services Agreement
with Kareem M. Irfan dated February 4, 2019.

Patent Assignment and License-Back Agreement, dated June 27, 2019, by
and between Inpixon and GTX Corp.

Patent License Agreement, dated June 27, 2019, by and between Inpixon and
Inventergy.

Patent License Agreement, dated June 27, 2019, by and between Inpixon and
GTX Corp.

Exclusive Software License and Distribution Agreement, dated as of June 19,

Software, Inc.

Amendment and Waiver to Exclusive Software License & Distribution
Software International Ltd., and Systat Software, Inc.

Amendment No. 4 to Inpixon 2018 Employee Stock Incentive Plan.
Amendment to the Inpixon 2018 Employee Stock Incentive Plan

Amendment No. 2 to Board of Directors Services Agreement, dated as of
May 16, 2022, between Inpixon and Kareem M. Irfan

Amendment to the Inpixon 2018 Employee Stock Incentive Plan

11-3

S-8
8-K
8-K
8-K
S-8
10-K
10-K
10-K
10-K
8-K

10-K

8-K

8-K

10-Q
8-K
10-Q

8-K

001-36404
333-195655
001-36404
001-36404
001-36404
333-234458
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404
001-36404

001-36404

001-36404

001-36404
001-36404
001-36404

001-36404

43
10.22
10.9
10.5
10.6
99.1
10.8
10.7
10.6
10.51
10.8
10.11
10.1
10.4
10.2

10.1

10.1

10.7
10.1
10.1

10.1

March 31, 2025
May 2, 2014
October 27,2014
October 27, 2014
October 27,2014
November 1, 2019
March 31, 2021
March 31, 2021
March 31, 2021
April 17,2017
September 4, 2018
March 28, 2019
July 1, 2019
July 1, 2019
July 1, 2019

June 22, 2020

July 2, 2020

August 14, 2020
November 19, 2021
November 14, 2022

December 2, 2022



https://www.sec.gov/Archives/edgar/data/1529113/000101376225004468/ea023626901ex4-3_xtiaero.htm
https://content.equisolve.net/xtiaerospace/sec/0001213900-25-033124/for_pdf/ea023880901ex5-1_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000139843214000186/exh10_22.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390014007510/f8k102114ex10ix_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390014007510/f8k102114ex10v_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390014007510/f8k102114ex10vi_sysorex.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019021850/fs82019ex99-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit108-restrictedstock.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit108-restrictedstock.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit107-nqsoagreement.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit107-nqsoagreement.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit106-isoagreement.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828021006279/exhibit106-isoagreement.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017003902/f10k2016ex10li_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390017003902/f10k2016ex10li_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018012050/f8k083118ex10-8_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390018012050/f8k083118ex10-8_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019005135/f10k2018ex10-11_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019005135/f10k2018ex10-11_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-4_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-4_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-2_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390019011911/f8k0619ex10-2_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020015406/ea123253ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020015406/ea123253ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020015406/ea123253ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020016603/ea123773ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020016603/ea123773ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020016603/ea123773ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390020022280/f10q0620ex10-7_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390021060852/ea151056ex10-1_inpixon.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828022029904/inpx-20220930x10qxexx101.htm
http://www.sec.gov/Archives/edgar/data/1529113/000162828022029904/inpx-20220930x10qxexx101.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390022077368/ea169205ex10-1_inpixon.htm

1021
10.22
10.23+
10.24
10.25
10.26
10.27
10.28
10.29
10.30

10.31

10.32
10.33

10.341#
10.35+
10.36+
10.37+
10.38+
10.39

10.401

KINS Merger Sub Inc., Inpixon, and Legacy CXApp.

Tax Matters Agreement, dated March 14, 2023, by and among_KINS,
Inpixon, and Legacy CXApp.

Transition Services Agreement, dated March 14, 2023, by and between
Inpixon and Legacy CXApp.

XTI Amended and Restated Senior Secured Note with Loan Schedule.

Form of Security and Pledge Agreement.

Form of Securities Purchase Agreement by and between Damon Motors Inc.
and Inpixon.

Form of Common Share Purchase Warrant to be issued by Damon Motors
Inc. to Inpixon.

Form of Lockup Agreement by and among_Grafiti Holding_Inc.,_Damon
Motors and certain securityholders who are insiders.

Form of Lockup Agreement by and among_Grafiti Holding_Inc., Damon
Motors and certain securityholders who are not insiders.

First Amendment to Senior Secured Promissory Note, dated as of December
30,2023, by and between Inpixon and XTI Aircraft Company.

Second Amendment to Senior Secured Promissory Note, dated as of
February 2, 2024, by and between Inpixon and XTI Aircraft Company.

Form of Indemnification Agreement.

Consulting_ Agreement, dated March 12, 2024, by and between XTI
Aecrospace, Inc. and Nadir Ali.

Aircraft Purchase Agreement, dated February 2, 2022, among_XTI Aircraft
Company, Mesa Airlines, Inc. and Mesa Air Group, Inc.

Aerospace, Inc. and Brooke Turk.

Tensie Axton Offer Letter

Non-Employee Director Compensation Policy.

Letter Agreement, signed June 18, 2024, by and between Damon Motors Inc.
and XTI Aerospace, Inc.

Capital Collation and Distribution Agreement, dated as of dated June 28,

LLP and a Global Administrative Service Provider.
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http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex10-4_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex10-5_xtiaero.htm
http://www.sec.gov/Archives/edgar/data/1529113/000121390024023130/ea020178401ex10-5_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex10-55_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390025032213/ea023530701ex10-55_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390024041810/ea020575901ex10-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390024041810/ea020575901ex10-1_xtiaero.htm
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https://www.sec.gov/Archives/edgar/data/1529113/000121390024043656/ea020607901ex10-1_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390024043656/ea020607901ex10-3_xtiaero.htm
https://www.sec.gov/Archives/edgar/data/1529113/000121390024055284/ea020839501ex10-1_xtiaero.htm
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10.41+ Employment Agreement, dated September 19, 2024, by and between XTI 8-K 001-36404 10.1 September 23, 2024

Aerospace, Inc. and Tobin Arthur.

10.42 Placement Agency Agreement, dated January 7, 2025, by _and between XTI 8-K 001-36404 10.1 January 10, 2025
Aerospace, Inc. and ThinkEquity LLC.
10.43 Settlement Agreement, dated March 27, 2025, by and between XTI 8-K 001-36404 10.1 March 28, 2025
Aerospace Inc., 3AM Investments LLC, Grafiti Group LLC, and Nadir Ali.
10.44 Form of Lock-Up Agreement. 8-K 001-36404 10.1 March 31, 2025
16.1 Letter from Marcum LLP to the Securities and Exchange Commission, dated 8-K 001-36404 16.1 March 27, 2025
March 27, 2025.
21.1 List of Subsidiaries of the Company. 10-K 001-36404 21.1 April 15,2025
23.1 Consent of Marcum LLP (XTI Aerospace, Inc.). X
23.2 Consent of Marcum LLP (XTI Aircraft Company). X
233 Consent of Mitchell Silberberg & Knupp LLP (included in Exhibit 5.1)._ X
24.1 Power of Attorney (included on signature page). S-1 333-279901 24.1 April 18, 2025
107 Filing Fee Table. S-1 333-279901 107 April 18, 2025

Indicates a management contract or compensatory plan.

+  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.

#  Certain confidential portions of this Exhibit were omitted by means of marking such portions with brackets (“[****]”) because the identified confidential portions (i) are
not material and (ii) would be competitively harmful if publicly disclosed.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Post-Effective Amendment No. 2 to registration statement on Form S-3
on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Englewood, State of Colorado, on April 18, 2025.

XTI AEROSPACE, INC.

By:  /s/ Scott Pomeroy

Scott Pomeroy
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 2 to registration statement on Form S-3 on Form S-1 has
been signed by the following persons in the capacities indicated as of April 18, 2025.

Signature Title Date
/s/ Scott Pomeroy Chief Executive Officer, Chairman and Director April 18, 2025
Scott Pomeroy (Principal Executive Officer)
/s/ Brooke Turk Chief Financial Officer April 18, 2025
Brooke Turk (Principal Financial and Accounting Officer)
* Director April 18, 2025
Tensie Axton
* Director April 18, 2025
David Brody
* Director April 18, 2025
Soumya Das
* Director April 18, 2025

Kareem Irfan

*By: /s/ Brooke Turk
Brooke Turk
Attorney-In-Fact
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Exhibit 5.1

@rsk

MirtcHELL SILBERBERG & KNuUPP LLP
A LAw PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

April 17,2025

XTI Aerospace, Inc.
8123 InterPort Blvd., Suite C
Englewood, Colorado 80112

Re: XTI Aerospace, Inc. - Post-Effective Amendment to Registration Statement on Form S-3 on Registration Statement on Form S-1
Ladies and Gentlemen:

We have acted as counsel to XTI Aerospace, Inc., a Nevada corporation (the “Company”), in connection with the preparation and filing of the Company’s post-
effective amendment to the registration statement on Form S-3 on registration statement on Form S-1 (the “Registration Statement™), under the Securities Act of 1933, as
amended (the “Act”), filed by the Company with the Securities and Exchange Commission (the “Commission”). The Registration Statement relates to the registration of the
offer, sale and issuance of 4,036,987 shares (the “Warrant Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock™) upon the exercise of (i)
certain warrants issued on January 10, 2025 with an exercise price of $17.1875 per share (the “Placement Agent Warrants”), (ii) certain pre-funded warrants issued on March
31, 2025 with an exercise price of $0.001 per share (the “Pre-funded Warrants™), (iii) certain common warrants issued on March 31, 2025 with an exercise price of $1.36 per
share (the “Common Warrants™) and (iv) certain common warrants issued on March 31, 2025 with an exercise price of $1.70 per share (the “Representative’s Warrants” and
together with the Placement Agent Warrants, the Pre-funded Warrants and the Common Warrants, the “Warrants™). The Registration Statement relates to, and amends in a post-
effective amendment, a registration statement on Form S-3 originally filed with the Commission on May 31, 2024, File No. 333-279901.

In connection therewith, we have examined and relied upon original, certified, conformed, photostat or other copies of (a) the Restated Articles of Incorporation, as
amended, and the Bylaws, as amended, of the Company; (b) resolutions of the Board of Directors of the Company; (c) the Registration Statement and the exhibits thereto; (d)
the Placement Agent Warrants; (e) the Pre-funded Warrants; (f) the Common Warrants; (g) the Representative’s Warrants and (h) such corporate records of the Company,
certificates of public officials, certificates of officers of the Company and other documents, agreements and instruments as we have deemed necessary as a basis for the
opinions herein contained. In all such examinations, we have assumed the genuineness of all signatures on original documents, and the conformity to originals or certified
documents of all copies submitted to us as conformed, photostat or other copies. In passing upon certain corporate records and documents of the Company, we have necessarily
assumed the correctness and completeness of the statements made or included therein by the Company, and we express no opinion thereon.

437 Madison Ave., 25th Floor, New York, New York 10022-7001
Phone: (212) 509-3900 Fax: (212) 509-7239 Website: www.MsK.coM




@rsk

April 17,2025
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We have further assumed the legal capacity of natural persons, and we have assumed that each party to the documents we have examined or relied on (other than the
Company) has the legal capacity or authority and has satisfied all legal requirements that are applicable to that party to the extent necessary to make such documents
enforceable against that party.

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that the Warrant Shares,
when issued and delivered upon exercise of the Warrants against payment of the exercise price therefor, will be validly issued, fully paid and non-assessable.

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any
matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issuance of the Warrant Shares. This opinion is opining
upon and is limited to the current federal laws of the United States and the Nevada Revised Statutes as such laws presently exist and to the facts as they presently exist. We
express no opinion with respect to the effect or applicability of the laws of any other jurisdiction. We assume no obligation to revise or supplement this opinion letter should the
laws of such jurisdiction be changed after the date hereof by legislative action, judicial decision, or otherwise.

We hereby consent to the use of this opinion as an exhibit to the Registration Statement, to the use of our name as the Company’s counsel and to all references made to
us in the Registration Statement and in the prospectus forming a part thereof. In giving this consent, we do not admit that we are in the category of persons whose consent is
required under Section 7 of the Act, or the rules and regulations promulgated thereunder. This opinion is given as of the effective date of the Registration Statement, and we are
under no duty to update the opinions contained herein.

Very truly yours,

/s/ MITCHELL SILBERBERG & KNUPP LLP




Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Post-Effective Amendment No. 1 to Form S-3 on Form S-1 Registration Statement of XTI Aerospace, Inc. (File No. 333-
279901) of our report dated April 15, 2025 relating to the financial statements appearing in the Annual Report on Form 10-K of XTI Aerospace, Inc. for the year ended
December 31, 2024. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Marcum LLP

Marcum rLp
New York, NY
April 17,2025



Exhibit 23.2

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Post-Effective Amendment No. 1 to Form S-3 on Form S-1 Registration Statement of XTI Aerospace, Inc. (File No. 333-
279901) of our report dated May 28, 2024, relating to the financial statements of XTI Aircraft Company as of December 31, 2023 and 2022 and for the years ended December
31, 2023 and 2022 appearing in Amendment No. 1 to Form 8-K/A of XTI Aerospace, Inc. filed on May 28, 2024. We also consent to the reference to our firm under the heading
“Experts” in the Prospectus, which is part of this Registration Statement.

/s/ Marcum LLP

Marcum rLp
New York, NY
April 17,2025



