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Item 8.01. Other Events

On May 14, 2021, NavSight Holdings, Inc., a Delaware corporation (“NavSight” or the “Company”), filed a registration statement on Form S-4 (File
No. 333-256112) (as amended, the “Registration Statement”) with the Securities and Exchange commission (the “SEC”) in connection with the proposed
merger of NavSight Merger Sub Inc., a Delaware corporation and a direct wholly owned subsidiary of NavSight (“Merger Sub”) with and into Spire
Global, Inc., a Delaware corporation (“Spire,” and such merger, the “Merger”), with Spire surviving the Merger as a wholly owned subsidiary of
NavSight, pursuant to the terms of the Business Combination Agreement, dated as of February 28, 2021 (the “Business Combination Agreement”), by and
among NavSight, Merger Sub, Spire and certain of Spire’s stockholders (the “Founders”) (the Merger and the other transactions contemplated by the
Business Combination Agreement are collectively herein referred to as the “Business Combination”). In connection with the Business Combination,
NavSight will change its name to “Spire Global, Inc.”

On July 22, 2021, the Registration Statement was declared effective by the SEC and NavSight filed a definitive proxy statement/prospectus/information
statement (the “Proxy Statement/Prospectus/Information Statement”) relating to the special meeting of stockholders of NavSight scheduled to be held at
10:00 a.m. Eastern time on August 13, 2021 (the “Special Meeting”) to, among other things, obtain the approvals required for the Business Combination
and the other transactions and ancillary agreements contemplated by the Business Combination Agreement. The closing of the Business Combination is
expected to take place on August 16, 2021 (the “Closing”).

Exchange Ratios

The Company has determined the final Per Share Closing Consideration, Option Exchange Ratio, and Per Share Earnout Consideration, as of the Closing,
to be 1.7058, 1.8282, and 0.1236, respectively.

Demand Letters

Since the initial filing of the Registration Statement, NavSight has received two letters on behalf of putative stockholders alleging that the Registration
Statement is false and misleading and/or omits material information concerning the Business Combination in violation of the federal securities laws and/or
state law fiduciary duties (the “Stockholder Demands”). NavSight believes these claims in the Stockholder Demands are without merit.

Amendment to FP Credit Agreement

On August 6, 2021, Spire entered into a Second Amendment to Loan and Security Agreement (the “Amendment”) with the subsidiary guarantors party
thereto, the lenders party thereto and FP Credit Partners, L.P. (the “Agent”) to amend Spire’s existing Loan and Security Agreement, dated as of April 15,
2021, as amended by that certain First Amendment to Loan and Security Agreement, dated as of May 17, 2021 (as amended, the “Loan
Agreement”). Pursuant to the Amendment, the accrued and unpaid interest that was due on June 30, 2021 is paid-in-kind and added to the outstanding
principal amount of the existing term loan. The Amendment also waives non-compliance resulting from Spire’s failure to deliver written notice to the
lenders of its election to have the accrued and unpaid interest added to the outstanding principal amount of the existing term loan. As of August 6, 2021,
the outstanding principal amount of the term loan was $71,345,103.09.

In addition, the Amendment reinstates the lenders’ right to convert $17,500,000 of contractual return, less the amount of the interest paid-in-kind, in
connection with the Business Combination, which conversion right had previously expired. As a result, the lenders will receive 873,942 shares of Spire’s
common stock immediately prior to the Closing.



Additional details of the Loan Agreement were previously disclosed in the Proxy Statement/Prospectus/Information Statement, 2021, and are incorporated
herein by reference.

The foregoing description of the amendment does not purport to be complete and is qualified in its entirety by the terms and conditions of the Amendment,
which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Preliminary Results and Updated Guidance

As previously reported, on July 29, 2021, NavSight and Spire issued a joint press release announcing Spire’s preliminary financial results for the six
months ended June 30, 2021 and provided updated guidance for its financial results for the year ending December 31, 2021.

Supplement to Proxy Statement

The Proxy Statement/Prospectus/Information Statement is amended and supplemented by the information set forth in this Current Report on Form 8-K
(“Form 8-K”), which should be read as part of, and in conjunction with, the information contained in the Proxy Statement/Prospectus/Information
Statement, which is available at http://www.sec.gov, along with periodic reports and other information that NavSight has filed and will file with the SEC.
Except as otherwise set forth below, the information set forth in the Proxy Statement/Prospectus/Information Statement remains unchanged.

This Form 8-K and the disclosure provided herein does not affect the Business Combination or the timing of the Special Meeting. The Company’s board
of directors continues to recommend that Company stockholders vote “FOR” the proposal to approve the Business Combination Agreement and
“FOR” the other proposals being considered at the special meeting.

SUPPLEMENT TO THE PROXY STATEMENT

This supplemental information should be read in conjunction with the Proxy Statement/Prospectus/Information Statement, which should be read in its
entirety. Page references in the below disclosures are to pages in the Proxy Statement/Prospectus/Information Statement, and defined terms used but not
defined herein have the meanings set forth in the Proxy Statement/Prospectus/Information Statement. Paragraph references used herein refer to the Proxy
Statement/Prospectus/Information Statement before any additions or deletions resulting from the supplemental disclosure. Underlined text shows text
being added to a referenced disclosure in the Proxy Statement/Prospectus/Information Statement. To the extent the following information differs from or
conflicts with the information contained in the Proxy Statement/Prospectus/Information Statement, the information set forth below shall be deemed to
supersede the respective information in the Proxy Statement/Prospectus/Information Statement. NavSight denies any alleged violations of law or any legal
or equitable duty.

 
I. Recent Developments

The following section should be inserted directly following the section titled “Trademarks” on page i:

RECENT DEVELOPMENTS

Amendment of FP Credit Agreement

On August 6, 2021, Spire entered into a Second Amendment to Loan and Security Agreement (the “Amendment”) with the subsidiary guarantors party
thereto, the lenders party thereto and FP to amend the FP Credit Agreement. Pursuant to the Amendment, the accrued and unpaid interest that was due on
June 30, 2021 is paid-in-kind and added to the outstanding principal amount of the existing term loan. The Amendment also waives non-compliance
resulting from Spire’s failure to deliver written notice to the lenders of its election to have the accrued and unpaid interest added to the outstanding
principal amount of the existing term loan. As of August 6, 2021, the outstanding principal amount of the term loan was $71,345,103.09.



In addition, the Amendment reinstates the lenders’ right to convert $17,500,000 of contractual return, less the amount of the interest paid-in-kind, in
connection with the Business Combination, which conversion right had previously expired. As a result, the lenders will receive 873,942 shares of Spire’s
common stock immediately prior to the closing of the Business Combination.

Preliminary Results and Updated Guidance

Spire Global, Inc.’s preliminary financial results for the six months ended June 30, 2021 and updated guidance for the year ending December 31, 2021 are
set forth below.

Six Months Ended June 30, 2021 Preliminary Results:
 

 
•  Revenue was in the range of $18.6 million and $19.0 million, an increase of between 33% and 35% from the six months ended June 30,

2020. Revenue growth for the six months ended June 30, 2020 included a one-time historical data purchase of $2.3 million that did not recur
in the six months ended June 30, 2021.

 

 •  Gross profit was in the range of $11.2 million and $12.0 million, an increase of between 30% and 39% from the six months ended June 30,
2020.

 

 

•  Net loss was in the range of $47.5 million and $46.6 million, an increase of between 223% and 217% from the six months ended June 30,
2020. As Spire prepares to go public and is executing on closing the Business Combination, there are significant one-time and recurring
expenses negatively impacting the financials. Impact on six months ended June 30, 2021 operating loss was approximately $4.0 million. In
addition, net loss was impacted by approximately $5.3 million associated with one-time charges from the settlement of certain debt
obligations.

 

 •  EBITDA was in the range of negative $37.7million and negative $36.8 million, an increase of between 315% and 306% from the six months
ended June 30, 2020.

 

 •  Adjusted EBITDA was in the range of negative $16.2 million and negative $15.3 million, an increase of between 110% and 99% from the
six months ended June 30, 2020.

 

 •  ARR was approximately $36.6 million as of June 30, 2021, an increase of 37% from ARR as of June 30, 2020.
 

 •  There were approximately 202 ARR Solution Customers under contract as of June 30, 2021, an increase of 73% from the number of ARR
Solution Customers under contract as of June 30, 2020.



The table below provides a reconciliation of Spire’s preliminary estimate for net loss to EBITDA and from EBITDA to Adjusted EBITDA.
 

   Fiscal Quarter  
   Six Months Ended June 30, 2021  
(in millions)   Low Range    High Range  
Net Loss   $ (47.5)   $ (46.6) 
Depreciation and amortization    3.6    3.3 
Net Interest    5.7    5.7 
Taxes    0.8    0.5 

    

EBITDA    (37.7)    (36.8) 
    

Loss on satellite deorbit and launch failure(1)    0.0    0.0 
Change in fair value of warrant liabilities    10.3    10.1 
Other expense (income), net(2)    (1.4)    (1.6) 
Stock-based compensation(3)    4.6    4.5 
Mergers and acquisition related expenses(4)    2.7    2.5 
Other unusual one-time costs(5)    5.4    6.1 

    

Adjusted EBITDA   $ (16.2)   $ (15.3) 
    

 
 (1) Represents loss on satellite deorbit and launch failure. Absent the recognized loss, there would have been depreciation that would have also been

excluded as part of the EBITDA calculation.
 (2) Other income, net consists primarily of tax credits, grant income, the impact of foreign exchange gains and losses and sales and local taxes.
 (3) Represents non-cash expenses related to our incentive compensation program.
 (4) Includes merger and acquisition-related costs associated with the Business Combination.
 (5) Includes other IPO market assessment expenses and Eastward Capital and European Investment Bank debt settlement charges.

The selected, estimated preliminary financial results set forth are unaudited and should be considered preliminary and subject to change. Spire has
provided an estimate for the selected, preliminary results described above as Spire’s final results remain subject to the completion of its closing
procedures, final adjustments, developments that may arise between now and the time the financial results are finalized, and management’s and the audit
committee’s final reviews. Accordingly, you should not place undue reliance on this preliminary data, which may differ materially from the final results.
These preliminary results should not be viewed as a substitute for Spire’s full financial statements for the six months ended June 30, 2021 prepared in
accordance with GAAP. In addition, they are not necessarily indicative of the results to be achieved in any future period. These preliminary results have
been prepared by and are the responsibility of management. This preliminary financial data included in this announcement has been prepared by, and is
the responsibility of, Spire’s management. Neither Spire’s independent registered public accounting firm nor any other independent registered public
accounting firm has audited, reviewed, compiled, or applied agreed-upon procedures with respect to the preliminary financial data. Accordingly, neither
Spire’s independent registered public accounting firm nor any other independent registered public accounting firm has expressed an opinion or any other
form of assurance with respect thereto. Spire plans to report its full results for the six months ended June 30, 2021 pursuant to an 8-K to be filed with the
SEC following the closing of the Business Combination.



Financial Outlook:

In light of Spire’s preliminary financial results for the six months ended June 30, 2021, Spire is updating its guidance for the fiscal year ending
December 31, 2021 provided in the analyst day presentation made on June 4, 2021 and filed with the SEC. Spire is lowering its anticipated revenue
primarily due to certain project-based revenue contracts experiencing delays related to customers or third-party launch providers, along with delays in the
anticipated closing of several large new customer contracts. Spire expects that this lower expected revenue will also increase its net loss, and decrease its
EBITDA and Adjusted EBITDA for the fiscal year ending December 31, 2021.
Spire is providing guidance for its fiscal year ending December 31, 2021 as follows (numbers excludes any potential inorganic activity):
 

 •  Revenue of between $40.0 million and $42.0 million, an increase of between 40% and 47% from the twelve months ended December 31,
2020, updated from the previously disclosed projected revenue of $54 million.

 

 •  Non-GAAP gross profit of between $24.5 million and $27.1 million, an increase of between 35% and 49% from the twelve months ended
December 31, 2020, updated from the previously disclosed projected gross profit of $35 million.

 

 •  Non-GAAP operating loss of between $48.5 million and $44.4 million, an increase of between 86% and 71% from the twelve months ended
December 31, 2020, updated from the previously disclosed projected operating loss of $31 million.

 

 •  EBITDA of between negative $63.8 million and negative $59.8 million, an increase of between 195% and 177% from the twelve months
ended December 31, 2020, updated from the previously disclosed projected EBITDA of negative $25 million.

 

 •  Adjusted EBITDA of between negative $37.8 million and negative $33.8 million, an increase of between 114% and 92% from the twelve
months ended December 31, 2020, updated from the previously disclosed projected Adjusted EBITDA of negative $19 million.

 

 •  ARR of between $48.4 million and $52.0 million as of December 31, 2021, an increase of between 34% and 44% from ARR as of
December 31, 2020, updated from the previously disclosed projected ARR of $70 million.

 

 
•  ARR Solution Customers under contract of between 240 and 252 at December 31, 2021, an increase of between 56% and 64% from ARR

Solution Customers under contract as of December 31, 2020, updated from the previously disclosed projected range of ARR Solution
Customers of 258 to 286.

 

 •  The guidance does not include any forecasted impact due to foreign exchange fluctuations.

Spire’s actual results could be significantly impacted by any merger or acquisition related activity, new customer wins, customer renewals and customer
non-renewals, contract increases from existing customers, contract decreases from existing customers, the timing of revenue recognition as well as
unexpected IPO or public company expenses. Spire’s ending ARR as of December 31, 2021 may have an impact on the previously projected outlook for
fiscal 2022.

A reconciliation of non-GAAP guidance measures to corresponding GAAP measures is not available on a forward-looking basis without unreasonable
effort due to the uncertainty of expenses that may be incurred in the future, although it is important to note that these factors could be material to Spire’s
results computed in accordance with GAAP.

Spire is unable to determine the impact on its projected results for fiscal years 2022 through 2025 at this time; however, Spire does not believe that
project-based revenue contracts experiencing delays relates to customers or third-party launch providers, and delays in the anticipated closing of several
large new customer contracts will have a material impact on Spire’s longer-term projected results. Despite these delays, Spire has seen its overall pipeline
continue to grow consistently each quarter versus the previous quarter end.



II: Stockholder Demands

Without admitting in any way that the disclosures below are material or otherwise required by law, NavSight makes the following amended and
supplemental disclosures solely for the purpose of mooting the Stockholder Demands.

The section of the Proxy Statement/Prospectus/Information Statement entitled “BCA PROPOSAL – Background to the Business combination” is
hereby amended and supplemented as follows:

The following is added at the end of the carryover paragraph on page 115 of the Proxy Statement/Prospectus/Information Statement:

See “NAVSIGHT’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS —
Contractual Obligations” for more information.” Credit Suisse did not perform any services for Spire, and has not received any compensation
from Spire, in the two-year period preceding the date that NavSight and Spire entered into the Business Combination Agreement.

The second full paragraph on page 116 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as follows:

The Spire Board regularly evaluates and engages in discussions with third parties regarding various strategic alternatives for Spire, including debt
financing, equity financing, and other capital raising transactions to fund operations and growth initiatives (including through acquisitions and product and
geographic expansions), an initial public offering of Spire in the United States or outside the United States, or minority investments in Spire by financial
or strategic investors, and a potential business combination with a special purpose acquisition company (“SPAC”), or similar entity formed for the purposes
of effecting a business combination transaction. In the fall of 2020, the Spire Board reviewed multiple potential strategic alternatives in light of Spire’s
financing plans and anticipated capital needs given Spire’s desire to invest in expanding Spire’s sales and research and development organizations,
improving Spire’s nanosatellite, ground station, and data analytics technologies and expansion of Spire’s platform to address additional industries. The
Spire Board ultimately determined to explore a potential business combination with a SPAC, as it could provide Spire with financing to fund operations
and growth initiatives and provide enhanced access to capital and liquidity for Spire’s stockholders as a publicly listed company. The Spire Board
determined that obtaining financing through a potential business combination with a SPAC could offer greater execution certainty and efficiencies relative
to an initial public offering and could better meet Spire Stockholders’ liquidity objectives relative to private financing transactions. Spire engaged BofA
Securities as financial advisor to help Spire assess SPAC partners, potentially solicit interest from other SPAC partners if necessary, and analyze and
negotiate any inbound proposals from SPACs with respect to a transaction, including NavSight (as described below) for which BofA Securities will be
entitled to compensation of approximately $11 million contingent on the closing of the Business Combination. Other than serving as financial
advisor as described above, BofA Securities did not perform any services for Spire, and has not received any compensation from Spire in the
two-year period preceding the date that NavSight and Spire entered into the Business Combination Agreement. BofA Securities or one of its
affiliates also provides custodian services for NavSight’s trust account for which NavSight has paid or expects to pay compensation of less than
$25,000 in the aggregate. Other than serving as a placement agent for NavSight in connection with the PIPE Investment and providing custodian
services for the trust account, BofA Securities has not received any compensation from NavSight, in the 2 year-period preceding the date that
NavSight and Spire entered into the Business Combination Agreement. The Spire Board evaluated a number of proposals from NavSight and other
third parties and determined to proceed with negotiations with respect to a business combination with NavSight based on a variety of factors, including the
proposed consideration, amount of funding, execution risk, relevant industry experience, and terms of exclusivity obligations.

The last partial paragraph beginning on page 117 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as
follows:

On December 23, 2020, Messrs. Platzer, Coleman and Pearlstein held a teleconference to review Spire’s responses to NavSight’s initial due diligence
request list, and to discuss an outline of some of the important terms to be included in a non-binding letter of intent. Messrs. Platzer, Coleman, and
Pearlstein discussed numerous transaction details, including exclusivity provisions, enterprise value, cash consideration, stock consideration, unvested
options treatment, the post-business combination board membership and the number of NavSight directors that would



continue on the post-business combination, the size of a potential PIPE Investment, and the timing of the transaction. Following this discussion,
Mr. Pearlstein sent Mr. Platzer a non-binding letter of intent, placing an enterprise value of $900 million for Spire and proposing that two NavSight
directors would continue on the post-combination board. The $900 million enterprise value proposed by NavSight was determined based upon 2.1x
Spire’s fiscal year 2024 projected revenues, which represented a discount of approximately 30% to the average multiple of fiscal year 2024 projected
revenues for ten recently announced SPAC transactions in the technology, software and aerospace sectors.

The first full paragraph on page 118 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as follows:

On December 28, 2020, Messrs. Platzer, Coleman and Pearlstein held a teleconference to discuss the proposed non-binding letter of intent. Mr. Platzer
requested that NavSight make changes to the post-business combination board membership so that only one NavSight director would be included in
the membership of the post-business combination board, increase the size of the potential PIPE Investment, reduce the proportion of cash
consideration, and raise the proportion of stock consideration. Additionally, Mr. Platzer asked that NavSight consider an overall increase in the enterprise
value and include incentive earnout shares that would be triggered at certain stock prices. At the conclusion of the discussion, the parties agreed to jointly
move forward with (i) completing additional due diligence, (ii) preparing of an investor presentation, (iii) holding an organizational call with Credit
Suisse, and (iv) working toward the negotiation and signing of a non-bonding letter of intent, which would include an increase in the enterprise value of
Spire.

The following is added at the end of the tenth full paragraph on page 131 of the Proxy Statement/Prospectus/Information Statement:

The February 2 LOI (as defined in the Proxy Statement/Prospectus/Information Statement) provided that Mr. Pearlstein would be the sole
member of the Board to continue on the post-business combination board.

The last partial paragraph beginning on page 272 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as
follows:

With respect to the Transaction Multiple Comparable Methodology, NavSight management, with the assistance of Credit Suisse USA, LLC, selected ten
recently announced SPAC business combinations in the technology, software, and aerospace sectors that NavSight’s management determined were
relevant comparable companies (understanding that each selected company was not necessarily a direct competitor of Spire). Each comparable company
selected by NavSight’s management had business models, go-to-market strategies, forecasted margins, and forecasted growth rates similar to Spire’s, as
determined by NavSight’s management. While these companies may have had certain characteristics that were similar to those of Spire, the NavSight
Board recognized that no company was identical in nature to Spire. The ten comparable companies selected by NavSight and included in the Transaction
Multiple Comparable Methodology analysis were Aeva Technologies, Inc., Blade Air Mobility, Inc., indie Semiconductor, Inc., Innoviz Technologies
Ltd., Luminar Technologies, Inc., Momentus, Inc., Ouster, Inc., Velodyne Lidar, Inc., Virgin Galactic Holdings, Inc., WM Holding Company, LLC
(collectively, the SPAC business combination targets, and the “Transaction Multiple Methodology Comparable” companies). NavSight management then
reviewed with the NavSight Board, among other things, Spire’s proposed pro forma enterprise value as a multiple of estimated revenue for 2021 through
2024 as compared to the Transaction Multiple Comparable Methodology companies selected by NavSight.

The section of the Proxy Statement/Prospectus/Information Statement entitled “BCA PROPOSAL – Certain Engagements in Connection with
the Business Combination and Related Transactions” is hereby amended and supplemented as follows:

The following is added at the end of the third full paragraph on page 131 of the Proxy Statement/Prospectus/Information Statement:

See “NAVSIGHT’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS —
Contractual Obligations” for more information.



The section of the Proxy Statement/Prospectus/Information Statement entitled “CERTAIN RELATIONSHIPS AND RELATED PERSON
TRANSACTIONS – NavSight Holdings, Inc.” is hereby amended and supplemented as follows:

The last partial paragraph beginning on page 272 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as
follows:

In connection with the PIPE Investment, NavSight engaged Credit Suisse as lead placement agent and BofA Securities as a placement agent. In connection
with performing services as lead placement agent and placement agent, respectively, Credit Suisse and BofA Securities will receive fees and expense
reimbursements customary for a PIPE transaction (subject to the terms and conditions of their engagement letters with NavSight). See “NAVSIGHT’S
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS—Contractual
Obligations” for more information. BofA Securities previously had been hired as a financial advisor to advise Spire in connection with the proposed
business combination and is expected to receive compensation as described in the Background to Business Combination. Except in respect of the
PIPE Investment, BofA Securities did not provide any advice to NavSight in connection with the Business Combination, including, but not limited to,
regarding the valuation of Spire or the terms of the business combination with Spire. Prior to accepting its engagement as placement agent, BofA
Securities entered into letter agreements with each of NavSight and Spire pursuant to which each of NavSight and Spire consented to BofA Securities’ dual
roles as financial advisor to Spire in connection with the proposed business combination and as a placement agent to NavSight in connection with the PIPE
Investment, and waived any claims it may have based on any actual or potential conflicts in connection with such dual roles. In addition, BofA Securities
and its affiliates may provide investment banking and other financial services to NavSight, Spire and their respective affiliates in the future, for which they
would expect customary compensation.

The section of the Proxy Statement/Prospectus/Information Statement entitled “NAVSIGHT’S MANAGEMENT’S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS – Contractual Obligations.” is hereby amended and
supplemented as follows:

The third full paragraph on page 206 of the Proxy Statement/Prospectus/Information Statement is amended and restated in its entirety as follows:

Credit Suisse is entitled to: (i) $8,050,000 in deferred underwriting compensation as compensation for its acting as an underwriter in the Initial
Public Offering and (ii) $4,935,000 as a placement agent’s fee in connection with the PIPE Investment; such entitlement in each case will only
accrue if a business combination is consummated. BofA Securities is entitled to $2,115,000 as a placement agent’s fee in connection with the PIPE
Investment that will only accrue if a business combination is consummated.



Additional Information and Where to Find It

In connection with the Special Meeting, investors and security holders and other interested parties are urged to read the Proxy
Statement/Prospectus/Information Statement, any amendments thereto and any other documents filed or that will be filed with the SEC carefully and in
their entirety as they become available because they will contain important information about NavSight, Spire and the proposed Business Combination
(“Proposed Transaction”). Investors and security holders may obtain free copies of the Proxy Statement/Prospectus/Information Statement and other
documents filed with the SEC by NavSight (when available) through the website maintained by the SEC at http://www.sec.gov, or by directing a request
to: NavSight Holdings, Inc., 12020 Sunrise Valley Drive, Suite 100, Reston, VA 20191.

Participants in Solicitation

NavSight and Spire and their respective directors and officers may be deemed to be participants in the solicitation of proxies with respect to the Proposed
Transaction. Information about the directors and executive officers of NavSight is set forth in the Prospectus. Additional information regarding the
participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, is included in the Prospectus
and other relevant materials filed or that will be filed with the SEC regarding the Proposed Transaction as they become available. Stockholders, potential
investors and other interested persons should read the Prospectus carefully before making any voting or investment decisions. These documents can be
obtained free of charge from the sources indicated above.

Forward-Looking Statements

The information in this Form 8-K includes “forward-looking statements” within the meaning of the federal securities laws with respect to the Proposed
Transaction. Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,” “intend,” “will,”
“expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate future events or trends or that are not statements of
historical matters. These forward-looking statements include, but are not limited to, statements regarding expectations of Spire’s pipeline, Spire’s
preliminary results for the six months ended June 30, 2021 and updated guidance for fiscal year 2021, Spire’s future growth, estimates and forecasts of
financial and performance metrics, expectations of achieving and maintaining profitability, projections of total addressable markets, market opportunity
and market share, the net proceeds from the Proposed Transaction, potential benefits of the Proposed Transaction and the potential success of Spire’s
market and growth strategies, and expectations related to the terms and timing of the Proposed Transaction. These statements are based on various
assumptions and on the current expectations of NavSight’s and Spire’s management and are not predictions of actual performance. These forward-looking
statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an
assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ
from assumptions. Many actual events and circumstances are beyond the control of NavSight and Spire. These forward-looking statements are subject to a
number of risks and uncertainties, including (i) the risk that the Proposed Transaction may not be completed in a timely manner or at all, which may
adversely affect the price of NavSight’s securities; (ii) the risk that the Proposed Transaction may not be completed by NavSight’s business combination
deadline and the potential failure to obtain an extension of the business combination deadline if sought by NavSight; (iii) the failure to satisfy the
conditions to the consummation of the Proposed Transaction, including the approval of the Proposed Transaction by the stockholders of NavSight, the
satisfaction of the minimum trust account amount following any redemptions by NavSight’s public stockholders and the receipt of certain governmental
and regulatory approvals; (iv) the inability to complete the PIPE investment in connection with the Proposed Transaction; (v) the failure to realize the
anticipated benefits of the Proposed Transaction; (vi) the effect of the announcement or pendency of the Proposed Transaction on Spire’s business
relationships, performance, and business generally; (vii) risks that the Proposed Transaction disrupts current plans of Spire and potential difficulties in
Spire employee retention as a result of the Proposed Transaction; (viii) the outcome of any legal proceedings that may be instituted against NavSight or
Spire related to the business combination agreement or the Proposed Transaction; (ix) the ability to maintain the listing of NavSight’s securities on the
New York Stock Exchange; (x) the ability to address the market opportunity for Space-as-a-Service; (xi) the risk that the Proposed Transaction may not
generate expected net proceeds to the combined company; (xii) the ability to implement business plans, forecasts, and other expectations (including the
expected and projected financial results for the six months ended June 30, 2021 and fiscal year 2021), both before and after the completion of the Proposed
Transaction, and identify and realize additional opportunities; (xiii) the occurrence of any event, change or other circumstance that could give rise to the
termination of the business combination agreement; (xiv) the risk of downturns, new entrants and a changing regulatory landscape in the highly
competitive space data analytics industry; and those factors discussed in the Prospectus under the heading “Risk Factors,” and other documents of
NavSight filed, or to be filed, with the SEC. If any of these risks materialize or Spire’s assumptions prove incorrect, actual results could differ materially
from the results implied by these forward-looking statements. There may be additional risks that neither NavSight nor Spire presently know or that
NavSight and Spire currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking statements.
In addition, forward-looking statements reflect NavSight’s and Spire’s expectations, plans or forecasts of future events and views as of the date of this
Form 8-K. NavSight and Spire anticipate that subsequent events and developments will cause NavSight’s and Spire’s assessments to change. However,
while NavSight and Spire may elect to update these forward-looking statements at some point in the future, NavSight and Spire specifically disclaim any
obligation to do so. These forward-looking statements should not be relied upon as representing NavSight’s and Spire’s assessments as of any date
subsequent to the date of this Form 8-K. Accordingly, undue reliance should not be placed upon the forward-looking statements.
 



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed with this Form 8-K:
 
Exhibit

No.   Description

10.1
  

Second Amendment to Loan and Security Agreement by and among Spire Global, Inc., certain lender parties thereto, FP Credit Partners, L.P.
as agent for the lenders, and certain of Spire’s subsidiaries as guarantors, dated as of August 5, 2021.



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.
 

  NavSight Holdings, Inc.
Date: August 9, 2021    

  By:  /s/ Robert A. Coleman
  Name:  Robert A. Coleman
  Title:  Chief Executive Officer

 



Exhibit 10.1

Execution Version

SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT

THIS SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “Amendment”), dated as of August 5, 2021 (the
“Amendment Effective Date”), is entered into by and among Spire Global, Inc., a Delaware corporation (the “Borrower”), certain Subsidiaries of
Borrower, as Guarantors, the several banks and other financial institutions or entities from time to time parties to the Loan and Security Agreement (as
defined below, and such financial institutions or entities collectively, referred to as the “Lenders”) and FP Credit Partners, L.P., in its capacity as
administrative agent and collateral agent for itself and the Lenders (in such capacity, the “Agent”).

RECITALS

The Loan Parties, the Lenders and Agent are parties to a Loan and Security Agreement dated as of April 15, 2021 (as amended by that certain First
Amendment to Loan and Security Agreement, dated as of May 17, 2021 and as further amended, restated or modified from time to time to date, the “Loan
and Security Agreement”). The Loan Parties have requested that Agent and the Lenders agree to certain amendments and waivers with respect to the
Loan and Security Agreement. Agent and the Lenders party hereto have agreed to such request, subject to the terms and conditions hereof.

AGREEMENT

Accordingly, the parties hereto agree as follows:

SECTION 1 Definitions; Interpretation.

(a) Terms Defined in Loan and Security Agreement. All capitalized terms used in this Amendment (including in the recitals hereof) and not
otherwise defined herein shall have the meanings assigned to them in the Loan and Security Agreement.

(b) Interpretation. The rules of interpretation set forth in Section 1.2 of the Loan and Security Agreement shall be applicable to this Amendment
and are incorporated herein by this reference.

SECTION 2 Amendments to the Loan and Security Agreement. Subject to the satisfaction of the conditions set forth in Section 3 of this Amendment,
the Loan and Security Agreement is hereby amended as follows:

(a) Section 2.1(d) of the Loan and Security Agreement is amended in its entirety and replaced with the following:

“(d) Payment. Borrower will pay interest on the outstanding principal amount of the Term Loan Advance on the last Business Day of each fiscal
quarter, beginning the fiscal quarter ending after the Funding Date (each such date, an “Interest Payment Date”). Borrower may elect, upon written
notice to Agent to be delivered at least five (5) Business Days prior to each Interest Payment Date (provided that (i) this Section 2.1(d)(i) shall serve
as written notice to Agent of Borrower’s election to have all of the accrued and unpaid interest payable on the Term Loan Advance be added to the
outstanding principal amount of Term Loan Advance as of the June 30, 2021 Interest Payment Date and (ii) a single notice may be delivered with
respect to multiple Interest Payment Dates and, once delivered, shall not be required to be re-delivered in connection with such Interest Payment
Date(s)), to have all or any portion of the accrued and unpaid interest payable on the Term Loan Advance be added to the outstanding principal
amount of the Term Loan Advance as

 
1



of such Interest Payment Date (it being understood that if any Term Loan Advance remains outstanding after either the Qualifying IPO Conversion
Date or the Designated SPAC Conversion Date has occurred, Borrower shall no longer have the option to make any payments-in-kind as otherwise
permitted herein and add all or any portion of the unpaid interest to the outstanding principal amount of the Term Loan Advance). Such principal
amount shall thereafter accrue interest as provided in Section 2.1(c) and otherwise be treated as part of the outstanding principal amount of the Term
Loan Advance for purposes of this Agreement. The entire outstanding principal balance of the Term Loan Advance and all accrued but unpaid interest
hereunder shall be due and payable on the Term Loan Maturity Date. Borrower shall make all payments under this Agreement without setoff,
recoupment or deduction and regardless of any counterclaim or defense. If a payment hereunder becomes due and payable on a day that is not a
Business Day, the due date thereof shall be the immediately preceding Business Day.”

(b) Section 2.1(f)(i) of the Loan and Security Agreement is amended in its entirety and replaced with the following:

“(i) In connection with the consummation of the Designated SPAC, Lenders may elect to convert, with such conversion to be effective
immediately prior to the Designated SPAC Effective Time and on a Business Day (the “Designated SPAC Conversion Date”), in full and not in part,
an amount equal to (x) the applicable amount set forth on the payment schedule below, based on the Designated SPAC Conversion Date, minus
(y) the sum of the total amount of interest paid in cash pursuant to Section 2.1(d) and the total amount of interest paid-in-kind pursuant to
Section 2.1(d) on or prior to the date of such conversion (such amount, the “Designated SPAC Conversion Amount”) into Conversion Securities (as
defined in Addendum 3 attached hereto), pursuant to and in accordance with the terms and conditions set forth below and on Addendum 3 attached
hereto. The Lenders desire to exercise their rights pursuant to this Section 2.1(f)(i), and this sentence shall serve as a Conversion Election Notice to
Borrower informing Borrower of the Lenders’ election.

 
Relevant Period (number of months elapsed since the Funding Date)   Amount  
Prior to 12   $17,500,000 
On or after 12 but prior to 24   $28,000,000 
On or after 24 but prior to 36   $35,000,000 
On or after 36 but prior to 48   $42,000,000 
On or after 48 but to and including the Term Loan Maturity Date   $49,000,000 

(c) Section 3(b) of Addendum 3 of the Loan and Security Agreement is amended in its entirety and replaced with the following:
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“b. Each Lender may, at its option, elect to convert the Designated SPAC Conversion Amount into Conversion Securities by delivering to
Borrower a Conversion Election Notice. If any Lender elects to effect such a conversion, then the Designated SPAC Conversion Amount shall be
automatically converted in full at the Conversion Time, subject to Section 5 of this Addendum 3, into a number of shares of Common Stock, as
applicable, equal to (i) the Designated SPAC Conversion Amount, divided by (2) the applicable Conversion Price. Any such conversion shall be
effected pursuant to Section 4 of this Addendum 3. The Agent shall deliver to Borrower instructions for delivery of the Conversion Securities to the
applicable Lender or its designee.”

(d) Section 4(b) of Addendum 3 of the Loan and Security Agreement is amended in its entirety and replaced with the following:

“b. Upon any conversion pursuant to Section Error! Reference source not found. of this Addendum 3, Borrower shall deliver the Conversion
Securities to the account of the Person or Persons identified on the Conversion Election Notice or on a separate instruction from Agent to Borrower,
no later than 12:00 p.m., New York City time, on (i) with respect to a Qualifying IPO other than a Qualifying SPAC Transaction, the second (2nd)
Trading Day immediately following the Conversion Date or (ii) with respect to a Qualifying SPAC Transaction, immediately prior to the effective
time of the consummation of such Qualifying SPAC Transaction. The Person or Persons entitled to receive the Conversion Securities upon a
conversion pursuant to Section Error! Reference source not found. of this Addendum 3 shall be treated for all purposes as the beneficial owner or
owners of such Conversion Securities as of the Conversion Time.”

(e) References Within Loan and Security Agreement. Each reference in the Loan and Security Agreement to “this Agreement” and the words
“hereof,” “herein,” “hereunder,” or words of like import, shall mean and be a reference to the Loan and Security Agreement as amended by this
Amendment.

SECTION 3 Waiver. Borrower has violated Section 2.1(d) of the Loan and Security Agreement due to its failure to deliver written notice to Agent of its
election to have the accrued and unpaid interest payable on the Term Loan Advance be added to the outstanding principal amount of the Term Loan
Advance as set forth in Section 2.1(d) of the Loan and Security Agreement (the “Interest Notice Default”), and the Agent and the Lenders agree to waive
the Interest Notice Default. Agent and the Lenders also agree to waive any default interest that would have applied pursuant to Section 2.2 of the Loan and
Security Agreement as a result of the Interest Notice Default. The waiver set forth herein is limited to the terms hereof, shall not apply with respect to any
other facts or occurrences other than those on which the Interest Notice Default is based, shall not excuse future non-compliance with any Loan
Document, shall not be a practical construction, course of conduct or course of performance under any Loan Document, and, except as expressly set forth
herein, shall not operate as a modification, consent, waiver or amendment of any right, power or remedy of Lenders, nor as a consent to, amendment or
waiver of any further or other matter under the Loan Documents.

SECTION 4 Conditions of Effectiveness. The effectiveness of this Amendment shall be subject to the satisfaction of each of the following conditions
precedent:

(a) Amendment. Agent shall have received this Amendment, executed by Agent, the Lenders and the Loan Parties.

(b) Representations and Warranties; No Default. On the Amendment Effective Date:
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(i) The representations and warranties contained in Section 5 of the Loan and Security Agreement and the other Loan Documents are true
and correct in all material respects on and as of the Amendment Effective Date (except to the extent any such representation or warranty is qualified by
materiality or reference to Material Adverse Effect, in which case such representation or warranty shall be true and correct in all respects), except to the
extent such representations and warranties expressly relate to an earlier date, in which case such representations or warranties shall be true and correct in
all material respects as of such earlier date (except to the extent any such representation or warranty is qualified by materiality or reference to Material
Adverse Effect, in which case such representation or warranty shall be true, correct and complete in all respects as of such earlier date); and

(ii) After giving effect to the waiver of the Interest Notice Default as set forth in Section 3, there exist no Events of Default or events that
with the passage of time could reasonably be expected to result in an Event of Default.

SECTION 5 Miscellaneous.

(a) Loan Documents Otherwise Not Affected; Reaffirmation. Except as expressly amended pursuant hereto or referenced herein, the Loan and
Security Agreement and the other Loan Documents shall remain unchanged and in full force and effect and are hereby ratified and confirmed in all
respects. The Lenders’ and Agent’s execution and delivery of, or acceptance of, this Amendment shall not be deemed to create a course of dealing or
otherwise create any express or implied duty by any of them to provide any other or further amendments, consents or waivers in the future. Each Loan
Party hereby reaffirms the grant of security under Section 3.1 of the Loan and Security Agreement and hereby reaffirms that such grant of security in the
Collateral secures all Secured Obligations under the Loan and Security Agreement and the other Loan Documents.

(b) Conditions. For purposes of determining compliance with the conditions specified in Section 3, each Lender that has signed this Amendment
shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter required thereunder to be consented to
or approved by or acceptable or satisfactory to a Lender unless Agent shall have received notice from such Lender prior to the Amendment Effective Date
specifying its objection thereto.

(c) Releases. Each Loan Party hereby acknowledges and agrees that: (i) neither it nor any of its Subsidiaries has any claim or cause of action against
the Agent or any Lender (or any of their respective Affiliates, officers, directors, employees, attorneys, consultants or agents in their capacities for the
Agent or any Lender) in connection with the Loan Documents and (ii) the Agent and each Lender have heretofore properly performed and satisfied in a
timely manner all of their obligations to the Loan Parties and their Subsidiaries under the Loan and Security Agreement and the other Loan Documents
that are required to have been performed on or prior to the date hereof. Notwithstanding the foregoing, the Agent and the Lenders wish (and the Loan
Parties agree) to eliminate any possibility that any past conditions, acts, omissions, events or circumstances would impair or otherwise adversely affect any
of the Agent’s and the Lenders’ rights, interests, security and/or remedies under the Loan and Security Agreement and the other Loan Documents.
Accordingly, for and in consideration of the agreements contained in this Amendment and other good and valuable consideration, each Loan Party (for
itself and its Subsidiaries and the successors, assigns, heirs and representatives of each of the foregoing) (collectively, the “Releasors”) does hereby fully,
finally, unconditionally and irrevocably release and forever discharge the Agent, each Lender and each of their respective Affiliates, officers, directors,
employees, attorneys, consultants and agents in their capacities as Agent or any Lender (collectively, the “Released Parties”) from any and all debts,
claims, obligations, damages, costs, attorneys’ fees, suits, demands, liabilities, actions, proceedings and causes of action, in each case, whether known or
unknown, contingent or fixed, direct or indirect, and of whatever nature or description, and whether in law or in equity, under contract, tort, statute or
otherwise, which any
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Releasor has heretofore had or now or hereafter can, shall or may have against any Released Party by reason of any act, omission or thing whatsoever
done or omitted to be done on or prior to the Amendment Effective Date arising out of, connected with or related in any way to this Amendment, the Loan
and Security Agreement or any other Loan Document, or any act, event or transaction related or attendant thereto, or the agreements of the Agent or any
Lender contained therein, or the possession, use, operation or control of any of the assets of any Loan Party, or the making of any Loans or other advances,
or the management of such Loans or advances or the Collateral prior to Amendment Effective Date.

(d) No Reliance. Each Loan Party hereby acknowledges and confirms to Agent and the Lender that such Loan Party is executing this Amendment
on the basis of its own investigation and for its own reasons without reliance upon any agreement, representation, understanding or communication by or
on behalf of any other Person.

(e) Costs and Expenses. Borrower agrees to pay to Agent on the Amendment Effective Date the reasonable and documented costs, fees and
expenses of Agent and the Lenders party hereto, and the reasonable documented and reasonable fees and disbursements of counsel to Agent and the
Lenders party hereto, in connection with the negotiation, preparation, execution and delivery of this Amendment and any other documents to be delivered
in connection herewith on the Amendment Effective Date or after such date.

(f) Binding Effect. This Amendment binds and is for the benefit of the successors and permitted assigns of each party.

(g) Governing Law. This Amendment shall be governed by, and construed and enforced in accordance with, the laws of the State of New York,
excluding conflict of laws principles that would cause the application of laws of any other jurisdiction.

(h) Complete Agreement; Amendments. This Amendment and the Loan Documents represent the entire agreement about this subject matter and
supersede prior negotiations or agreements with respect to such subject matter. All prior agreements, understandings, representations, warranties, and
negotiations between the parties about the subject matter of this Amendment and the Loan Documents merge into this Amendment and the Loan
Documents.

(i) Severability of Provisions. Each provision of this Amendment is severable from every other provision in determining the enforceability of any
provision.

(j) Counterparts. This Amendment may be executed in any number of counterparts and by different parties on separate counterparts, each of which,
when executed and delivered, is an original, and all taken together, constitute one Amendment. Delivery of an executed counterpart of a signature page of
this Amendment by facsimile, portable document format (.pdf) or other electronic transmission will be as effective as delivery of a manually executed
counterpart hereof. The words “execution,” “execute”, “signed,” “signature,” and words of like import in this Amendment and the transactions
contemplated hereby shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract formations on electronic
platforms approved by Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any
other similar state laws based on the Uniform Electronic Transactions Act.

(k) Loan Documents. This Amendment shall constitute a Loan Document.
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(l) Notice of Name Change. Pursuant to Section 7.11 of the Loan and Security Agreement, Borrower hereby gives the Agent notice that Borrower
intends to change its name to Spire Global Subsidiary, Inc. in connection with closing the Designated SPAC.

[Balance of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment, as of the date first above written.
 

SPIRE GLOBAL, INC.,
as Borrower

By:  /s/ Peter Platzer
 Name: Peter Platzer
 Title:   Chief Executive Officer

AUSTIN SATELLITE DESIGN, LLC,
as a Guarantor

By:  /s/ Peter Platzer
 Name: Peter Platzer
 Title:   Chief Executive Officer

SPIRE GLOBAL LUXEMBOURG S.À R.L.,
as a Guarantor

By:  /s/ Peter Platzer
 Name: Peter Platzer
 Title:   Manager

SPIRE GLOBAL SINGAPORE PTE. LTD.,
as a Guarantor

By:  /s/ Peter Platzer
 Name: Peter Platzer
 Title:   Director

[Signature Page to Second Amendment to Loan and Security Agreement]



Subscribed on behalf of SPIRE GLOBAL UK LIMITED
 
at
 
on
 
by Peter Platzer
   /s/ Peter Platzer

                  Director/Authorised Signatory
And
 
at
 
on
 
by Ananda Martin
   /s/ Ananda Martin

  Director/Authorised Signatory

[Signature Page to Second Amendment to Loan and Security Agreement]



FP CREDIT PARTNERS, L.P.,
as Agent

By: FP Credit Partners GP, L.P.
Its: General Partner

By: FP Credit Partners GP Management, LLC
Its: General Partner

By:  /s/ Scott Eisenberg
 Name: Scott Eisenberg
 Title:   Managing Director

FP CREDIT PARTNERS AIV, L.P.,
as a Lender

By: FP Credit Partners GP, L.P.
Its: General Partner

By: FP Credit Partners GP Management, LLC
Its: General Partner

By:  /s/ Scott Eisenberg
 Name: Scott Eisenberg
 Title:   Managing Director

FP CREDIT PARTNERS PHOENIX AIV, L.P.,
as a Lender

By: FP Credit Partners GP, L.P.
Its: General Partner

By: FP Credit Partners GP Management, LLC
Its: General Partner

By:  /s/ Scott Eisenberg
 Name: Scott Eisenberg
 Title:   Managing Director

[Signature Page to Second Amendment to Loan and Security Agreement]


