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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-267413

PROSPECTUS SUPPLEMENT
(To Prospectus dated September 26, 2022)

2,142,858 Shares of Class A Common Stock
Warrants to Purchase up to 2,142,858 Shares of Class A Common Stock

(and the 2,142,858 Shares of Class A Common Stock Underlying the Warrants)
 

  
We are offering (a) 2,142,858 shares of our Class A common stock, par value $0.0001 per share (“common stock”), and (b) warrants (the

“Warrants”) to purchase up to an aggregate of 2,142,858 shares of our common stock. The combined purchase price for each share of common stock and
accompanying Warrant to purchase one share of common stock is $14.00. The Warrants are exercisable immediately upon issuance at an exercise price of
$14.50 per share and will expire July 3, 2024. The shares of common stock and Warrants will be issued separately and will be immediately separable upon
issuance but will be purchased together in this offering. This prospectus supplement and the accompanying prospectus also cover the shares of common
stock issuable upon the exercise of the Warrants sold in this offering.

We have engaged A.G.P./Alliance Global Partners (referred to herein as the “placement agent”) as our exclusive placement agent in connection with
this offering. The placement agent has no obligation to buy any of the securities from us or to arrange for the purchase or sale of any specific number or
dollar amount of securities. We have agreed to pay the placement agent the placement agent fees set forth in the table below, which assumes that we sell
all of the securities we are offering. See “Plan of Distribution” beginning on page S-12 of this prospectus supplement for more information regarding these
arrangements.

Our common stock is listed on The New York Stock Exchange under the symbol “SPIR.” On March 20, 2024, the last reported sale price of our
common stock on The New York Stock Exchange was $17.47 per share. There is no established trading market for the Warrants and we do not expect a
market to develop. We do not intend to apply for a listing for the Warrants on any securities exchange or other nationally recognized trading system.
Without an active trading market, the liquidity of the Warrants will be limited.

Investing in our securities involves a high degree of risk. Before making an investment decision, you should
carefully review and consider all of the information set forth in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein, including the risks and uncertainties
described under “Risk Factors ” on page S-9 of this prospectus supplement, on page 5 of the accompanying
prospectus, and under similar headings in the documents incorporated by reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

 

   
Per Share and

Related Warrant   Total(1)  
Offering price   $ 14.00   $30,000,012.00 
Placement Agent fees(1)   $ 0.84   $ 1,800,000.72 
Proceeds to us, before expenses(2)   $ 13.16   $28,200,011.28 

 
(1) In addition, we have agreed to (i) pay the placement agent a fee of 4% of the aggregate gross cash proceeds received upon exercise of the Warrants

and (ii) reimburse certain expenses of the placement in connection with this offering. See “Plan of Distribution” beginning on page S-16 for more
information regarding the placement agent’s compensation.

(2) The table providing the summary of offering proceeds does not give effect to any proceeds from the exercise of the Warrants being issued in this
offering.

Delivery of the securities to investors is expected on or about March 25, 2024.
 

 

Sole Placement Agent

A.G.P.

The date of this prospectus supplement is March 21, 2024.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a “shelf” registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission (the “SEC”)
and is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of shares of common stock and
Warrants and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus dated September 26, 2022, including the
documents incorporated by reference into it, provides more general information. Generally, when we refer to this “prospectus,” we are referring to both
parts of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement and the information
contained in the accompanying prospectus or any document incorporated by reference that was filed with the SEC, before the date of this prospectus
supplement, you should rely on the information in this prospectus supplement; provided that if any statement in one of these documents is inconsistent
with a statement in another document having a later date – for example, a document incorporated by reference in the accompanying prospectus – the
statement in the document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of allocating
risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations,
warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on
as accurately representing the current state of our affairs.

Neither we nor the placement agent have authorized anyone to provide information different from that contained in this prospectus supplement and
the accompanying prospectus, including any free writing prospectus that we have authorized for use in connection with this offering. When you make a
decision about whether to invest in our securities, you should not rely upon any information other than the information in this prospectus supplement or the
accompanying prospectus, including any free writing prospectus that we have authorized for use in connection with this offering. Neither the delivery of
this prospectus supplement nor the accompanying prospectus, including any free writing prospectus that we have authorized for use in connection with this
offering, nor the sale of our securities means that information contained in this prospectus supplement and the accompanying prospectus, including any
free writing prospectus that we have authorized for use in connection with this offering, is correct after their respective dates. It is important for you to read
and consider all information contained in this prospectus supplement and the accompanying prospectus, including the information incorporated by
reference into this prospectus supplement and the accompanying prospectus, and any free writing prospectus that we have authorized for use in connection
with this offering in making your investment decision. You should also read and consider the information in the documents to which we have referred you
in the sections entitled “Where You Can Find More Information” and “Incorporation of Documents by Reference” in this prospectus supplement.

All references in this prospectus supplement and the accompanying base prospectus to our consolidated financial statements include, unless the
context indicates otherwise, the related notes.

We are offering to sell, and seeking offers to buy, the shares of our common stock and the warrants offered hereby (and the shares of our common
stock underlying such warrants) only in jurisdictions where offers and sales are permitted. The distribution of this prospectus supplement and the
accompanying prospectus and the offering of the shares of our common stock and the warrants offered hereby (and the shares of our common stock
underlying such warrants) in certain jurisdictions may be restricted by law. Persons outside the United States, or the U.S., who come into possession of
this prospectus supplement and the accompanying prospectus must inform themselves about, and observe any restrictions related to, the offering of the
shares of our common stock and the warrants offered hereby (and the shares of our common stock underlying such warrants) and the distribution of this
prospectus supplement and the accompanying prospectus outside the U.S. This prospectus supplement and the accompanying prospectus does not
constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus
supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or
solicitation.

Unless otherwise indicated, information contained in this prospectus supplement, the accompanying prospectus or the documents incorporated by
reference herein concerning our industry and the markets in which we operate, including our general expectations and market position, market opportunity
and market share, is based on information from our own management estimates and research, as well as from industry and general publications and
research, surveys and studies
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conducted by third parties. Management estimates are derived from publicly available information, our knowledge of our industry and assumptions based
on such information and knowledge, which we believe to be reasonable. In addition, assumptions and estimates of our and our industry’s future
performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described in “Risk Factors” in this
prospectus supplement, and the accompanying prospectus and in our Annual Report for the year ended December 31, 2023, as filed with the SEC on
March 6, 2024, as may be amended, supplemented or superseded from time to time by other reports we filed subsequently with the SEC or that we file in
the future, which are incorporated by reference into this prospectus supplement. These and other important factors could cause our future performance to
differ materially from our assumptions and estimates. See “Cautionary Note Regarding Forward-Looking Statements.”

General information about us can be found on our website at www.spire.com. The information on our website is for informational purposes only and
should not be relied on for investment purposes. The information on our website is not incorporated by reference into either this prospectus supplement or
the accompanying prospectus and should not be considered part of this or any other report filed with the SEC.

Unless otherwise indicated in this prospectus supplement or the context otherwise requires, all references to “we,” “us,” “our,” “the Company,”
“Spire Global,” and “Spire” refer to Spire Global, Inc.

“Spire Global, Inc.” and our design logo used in this prospectus supplement and the accompanying prospectus are our trademarks. This prospectus
supplement and the accompanying prospectus may also include other trademarks, tradenames and service marks that are the property of their respective
holders. Solely for convenience, trademarks and tradenames referred to in this prospectus supplement and the accompanying prospectus may appear
without the ® and ™ symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights, or that the applicable holder will not assert its rights, to these trademarks and tradenames.
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and accompanying prospectus contain or incorporate by reference forward-looking statements within the meaning of the
federal securities laws, which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our
future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such as “may,” “will,”
“should,” “expect,” “plan,” “anticipate,” “could,” “would,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential” or
“continue” or the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans or intentions.

These forward-looking statements are based on current expectations and beliefs concerning future developments and their potential effects. There can be
no assurance that future developments affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from
those expressed or implied by these forward-looking statements. As a result of a number of known and unknown risks and uncertainties, our actual results
or performance may be materially different from those expressed or implied by these forward-looking statements. Some factors that could cause actual
results to differ include, but are not limited to, the following:
 

 •  our ability to meet our financial covenants in the future;
 

 •  the sufficiency of our working capital in the future;
 

 •  changes in our growth, strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects, and plans;
 

 •  our ability to remedy identified material weaknesses;
 

 •  the implementation, market acceptance, and success of our business model;
 

 •  the ability to develop new offerings, services, solutions and features and bring them to market in a timely manner and make enhancements to
our business;

 

 •  the quality and effectiveness of and advancements in our technology and our ability to accurately and effectively use data and engage in
predictive analytics;

 

 •  overall level of customer demand for our products and offerings;
 

 •  expectations and timing related to product launches;
 

 •  expectations of achieving and maintaining profitability;
 

 •  projections of total addressable markets, market opportunity, and market share;
 

 •  our ability to acquire data sets, software, equipment, satellite components, and regulatory approvals from third parties;
 

 •  our expectations concerning relationships with third parties;
 

 •  our ability to acquire or develop products or technologies we believe could complement or expand our platform or to expand our products
and offerings internationally;

 

 •  our ability to obtain and protect patents, trademarks, licenses and other intellectual property rights;
 

 •  our ability to utilize potential net operating loss carryforwards;
 

 •  developments and projections relating to our competitors and industries, such as the projected growth in demand for space-based data;
 

 •  our ability to acquire new customers and partners or obtain renewals, upgrades, or expansions from our existing customers;
 

 •  our ability to compete with existing and new competitors in existing and new markets and offerings;
 

 •  our ability to retain or recruit officers, key employees or directors;
 

 •  the conversion or planned repayment of our debt obligations;
 

 •  our future capital requirements and sources and uses of cash;
 

 •  our ability to obtain funding for our operations;
 

 •  our business, expansion plans, and opportunities;
 

 •  our expectations regarding regulatory approvals and authorizations;
 

 •  the expectations regarding the effects of existing and developing laws and regulations, including with respect to regulations around satellites,
intellectual property law, and privacy and data protection;

 

 •  global and domestic economic conditions, including currency exchange rate fluctuations, inflation, rising interest rates and geopolitical
uncertainty and instability, and their impact on demand and pricing for our offerings in affected markets; and
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 •  the impact of global health crises on global capital and financial markets, general economic conditions in the United States, and our business
and operations.

We caution you that the foregoing list may not contain all of the forward-looking statements made or incorporated by reference in this prospectus
supplement and accompanying prospectus.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained or
incorporated by reference in this prospectus supplement and accompanying prospectus on our current expectations and projections about future events and
trends that we believe may affect our business, financial condition, results of operations and prospects. The outcome of the events described in these
forward-looking statements is subject to risks, uncertainties and other factors, including those described in the section titled “Risk Factors” and elsewhere
in this prospectus supplement and accompanying prospectus and our most recent Annual Report on Form 10-K, as well as any amendments thereto
reflected in subsequent filings with the SEC, and any other documents we file with the SEC from time to time. Moreover, we operate in a very competitive
and rapidly evolving environment. New risks and uncertainties emerge from time to time and it is not possible for us to predict all risks and uncertainties
that could have an impact on the forward-looking statements contained or incorporated by reference in this prospectus supplement and accompanying
prospectus. We cannot assure you that the results, events, and circumstances reflected in the forward-looking statements will be achieved or occur, and
actual results, events or circumstances could differ materially from those described in the forward-looking statements.

Neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. Moreover, the
forward-looking statements made or incorporated by reference in this prospectus supplement and accompanying prospectus relate only to events as of the
date on which the statements are made. We undertake no obligation to update any forward-looking statements made or incorporated by reference in this
prospectus supplement and accompanying prospectus to reflect events or circumstances after the date such statements are made or to reflect new
information or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations
disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. Our forward-looking statements
do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we may make.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date such statements are made, and while we believe such information forms a reasonable basis for such statements,
such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or
review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon
these statements.
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 PROSPECTUS SUPPLEMENT SUMMARY

This prospectus supplement summary highlights information contained elsewhere in this prospectus supplement, the accompanying base
prospectus and the documents incorporated by reference herein and therein. This summary does not contain all of the information that you should
consider before deciding to invest in our securities. You should read this entire prospectus supplement and the accompanying base prospectus
carefully, including the section entitled “Risk Factors” in this prospectus supplement and the accompanying base prospectus and our consolidated
financial statements and the related notes and the other information incorporated by reference into this prospectus supplement and the
accompanying base prospectus, before making an investment decision.

Our Company

Overview

We are a global provider of space-based data, analytics and space services, offering unique datasets and powerful insights about Earth so that
organizations can make decisions with confidence in a rapidly changing world. We build, own, and operate a fully deployed satellite constellation.
We believe it is one of the world’s largest “listening” constellations, observing the Earth in real time using radio frequency technology.

The data acquired by our multipurpose satellites provide global weather intelligence, ship and plane movements, and spoofing and jamming detection
to better predict how their patterns impact economies, global security, business operations and the environment. We also offer Space as a Service
solutions that empower customers to leverage our established infrastructure to put their business in space. We provide customers these solutions
through an application programming interface infrastructure. Our platform applies our value-add insights and predictive analytics to this proprietary
data to create commercially valuable datasets.

Corporate Information

We were incorporated in May 2020 as a Delaware corporation and a special purpose acquisition company under the name NavSight Holdings, Inc.
(“NavSight”). On September 9, 2020, NavSight completed its initial public offering. On August 16, 2021 (the “Closing Date”), Spire Global
Subsidiary, Inc. (formerly known as Spire Global, Inc.) (“Old Spire”) closed its previously announced merger with NavSight, pursuant to the terms of
the Business Combination Agreement, dated as of February 28, 2021, by and among Old Spire, NavSight, NavSight Merger Sub, Inc., a wholly
owned subsidiary of NavSight, and Peter Platzer, Theresa Condor, Jeroen Cappaert, and Joel Spark (the “Business Combination Agreement”). In
connection with the Business Combination Agreement, NavSight changed its name to Spire Global, Inc.

Our principal executive office is located at 8000 Towers Crescent Drive, Suite 1100, Vienna, Virginia 22182, and our telephone number is (202)
301-5127. Information contained on our website or connected thereto does not constitute part of, and is not incorporated by reference into, this
prospectus or the registration statement of which it forms a part.

Emerging Growth Company

We are an “emerging growth company,” as defined in Section 2(a) of the U.S. Securities Act of 1933, as amended (the “Securities Act”), as modified
by the Jumpstart Our Business Act of 2012 (the “JOBS Act”), and may take advantage of certain exemptions from various reporting requirements that
are applicable to other public companies that are not emerging growth companies, including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have
a class of securities registered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) are required to comply with the new or
revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with
the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We have elected not to opt out of such
extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private
companies, we can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of
our financial statements with certain other public companies difficult or impossible because of the potential differences in accounting standards used.
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We will remain an emerging growth company until the earlier of: (i) the last day of the fiscal year (a) following the fifth anniversary of the closing of
our initial public offering, (b) in which we have total annual gross revenue of at least $1.235 billion or (c) in which we are deemed to be a large
accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of the prior
fiscal year’s second fiscal quarter; and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the prior
three-year period. References herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.

Smaller Reporting Company

We are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting companies may take advantage of certain
reduced disclosure obligations, including, among other things, providing only two years of audited financial statements. We will remain a smaller
reporting company until the last day of the fiscal year in which (i) the market value of our common stock held by non-affiliates exceeds $250 million
as of the prior June 30, or (ii) our annual revenues exceeded $100 million during such completed fiscal year and the market value of our common
stock held by non-affiliates exceeds $700 million as of the prior June 30.
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The Offering

The following is a brief summary of some of the terms of the offering and is qualified in its entirety by reference to the more detailed
information appearing elsewhere in this prospectus supplement and the accompanying base prospectus. For a more complete description of the terms
of our common stock, see “Description of Capital Stock” in the accompanying base prospectus.
 
Common stock offered by us 2,142,858 shares of our common stock. Each share is being sold with one warrant to purchase

one share of common stock as described below.
 
Warrants offered by us Warrants to purchase up to 2,142,858 shares of our common stock. Each Warrant is

exercisable immediately upon issuance at an exercise price of $14.50 per share and will
expire July 3, 2024. The shares of common stock and Warrants will be issued separately and
will be immediately separable upon issuance but will be purchased together in this offering.
This prospectus supplement and the accompanying base prospectus also cover the shares of
common stock issuable upon the exercise of the Warrants being offered.

 
Offering price $14.00 per share of common stock and warrant to purchase common stock.
 
Common stock to be outstanding immediately after
this offering

24,315,569 shares of Class A common stock, assuming no exercise of the warrants. 1,507,352
shares of Class B common stock.

 
Use of proceeds We estimate that our net proceeds from this offering will be approximately $28.0 million,

after deducting the placement agent fees and the estimated offering expenses payable by us.
We intend to use the net proceeds of this offering for working capital and general corporate
purposes and we may choose to use a portion to repay an undetermined principal amount of
our indebtedness to Blue Torch Finance LLC. See “Use of Proceeds.”

 
Risk factors Investing in our securities involves a high degree of risk. You should carefully consider the

information under “Risk Factors” on page S-9 of this prospectus supplement and the
accompanying base prospectus and the other information included or incorporated by
reference in this prospectus supplement and the accompanying base prospectus for a
discussion of factors you should carefully consider before deciding to invest in our common
stock.

 
Listing Our common stock is listed on The New York Stock Exchange under the symbol

“SPIR.” There is no established public trading market for the Warrants and we do not expect a
market to develop. In addition, we do not intend to apply for listing of any such warrants on
The New York Stock Exchange or on any national securities or other national recognized
trading system. Without an active trading market, the liquidity of the Warrants will be
limited.

The number of shares of our Class A common stock expected to be outstanding immediately after this offering is based on 24,315,569 shares of
Class A common stock outstanding as of March 20, 2024, and excludes as of that date all shares of Class B common stock, as well as the following:
 

 •  1,058,940 shares of Class A common stock issuable upon the exercise of outstanding warrants, with a weighted average exercise price
of $5.69;

 

 •  2,005,352 shares of Class A common stock issuable upon the exercise of options outstanding as of March 20, 2024 at a weighted
average exercise price of $17.11 per share;

 

 •  2,763,677 shares of Class A common stock subject to outstanding restricted stock units and performance stock units as of March 20,
2024;

 

 •  2,142,858 shares of Class A common stock issuable upon the exercise of the Warrants issued in this offering;
 

 •  743,659 shares of Class A common stock reserved for future issuance under our employee stock purchase plan; and
 

 •  807,459 shares of Class A common stock reserved for future grants under our 2021 equity compensation plan.
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Unless otherwise stated or the context requires otherwise, all information in this prospectus supplement assumes no issuances or exercises of
any other outstanding shares, options or warrants after March 20, 2024.
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 RISK FACTORS

Investing in our securities involves a high degree of risk. Before purchasing our common stock, you should read and consider carefully the following
risk factors, as well as the risks described under the section captioned “Risk Factors” in the accompanying base prospectus, our Annual Report on Form
10-K for the fiscal year ended December 31, 2023, as filed with the SEC on March 6, 2024, and any subsequent updates in our Quarterly Reports on Form
10-Q and Current Reports on Form 8-K, all of which are incorporated herein by reference, and as updated by any other document that we subsequently
file with the SEC and that is incorporated by reference into this prospectus supplement and the accompanying base prospectus, before investing in our
securities. Each of these risk factors, either alone or taken together, could adversely affect our business, operating results and financial condition, as well
as adversely affect the value of an investment in our common stock. There may be additional risks that we do not presently know of or that we currently
believe are immaterial, which could also impair our business and financial position. If any of the events described below were to occur, our financial
condition, our ability to access capital resources, our results of operations and/or our future growth prospects could be materially and adversely affected
and the market price of our common stock could decline. As a result, you could lose some or all of any investment you may make in our common stock.

Risks Related to this Offering and Our Common Stock

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

We currently intend to use the net proceeds of this offering for working capital and general corporate purposes, which may include capital
expenditures, research and development expenditures, manufacturing expenditures, regulatory affairs expenditures, acquisitions of new technologies and
investments, business combinations and the repayment, refinancing, redemption or repurchase of other indebtedness or capital stock, as further described
in the section of this prospectus supplement entitled “Use of Proceeds.” We may choose to use a portion to repay an undetermined principal amount of our
indebtedness to Blue Torch Finance LLC. We will have broad discretion in the application of the net proceeds in the category of other working capital and
general corporate purposes and investors will be relying on the judgment of our management regarding the application of the proceeds of this offering.

The precise amount and timing of the application of these proceeds will depend upon a number of factors, such as the timing and progress of our
research and development efforts, our funding requirements and the availability and costs of other funds. As of the date of this prospectus supplement, we
cannot specify with certainty all of the particular uses for the net proceeds to us from this offering. Depending on the outcome of our efforts and other
unforeseen events, our plans and priorities may change and we may apply the net proceeds of this offering in different manners than we currently
anticipate.

The failure by our management to apply these funds effectively could harm our business, financial condition and results of operations. Pending their
use, we may invest the net proceeds from this offering in short-term, interest-bearing instruments. These investments may not yield a favorable return to
our stockholders.

If you purchase securities in this offering, you may also experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock and/or other securities convertible into or
exchangeable for our common stock at prices that may not be the same as the price per share of common stock and accompanying Warrant in this
offering. We may sell shares or other securities in any other offering at a price per share that is less than the price per share and accompanying Warrant
paid by investors in this offering, and investors purchasing shares or other securities in the future could have rights superior to existing stockholders. The
price per share at which we sell additional shares of our common stock, or securities convertible or exchangeable into common stock, in future transactions
may be higher or lower than the price per share and accompanying Warrant paid by investors in this offering.

There is no established public trading market for the warrants being offered in this offering.

There is no established public trading market for the Warrants being offered in this offering and we do not expect a market for any such warrants to
develop. In addition, we do not intend to apply to list the Warrants on any national securities exchange or other nationally recognized trading system,
including The New York Stock Exchange. Without an active market, the liquidity of the Warrants will be limited.
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The warrants being offered are speculative in nature, and may not have value.

The Warrants do not confer any rights of common stock ownership on their holders, but rather merely represent the right to acquire shares of
common stock at a fixed price for a limited period of time. Moreover, following this offering, the market value of the Warrants, if any, will be uncertain
and there can be no assurance that the market value of the warrants will equal or exceed their imputed offering price. The Warrants will not be listed or
quoted for trading on any market or exchange. There can be no assurance that the market price of our common stock will ever equal or exceed the exercise
price of the Warrants, and consequently, the Warrants may expire valueless.

Holders of our warrants will have no rights as stockholders until they acquire shares of our common stock, if ever.

If you acquire Warrants to purchase shares of our common stock in this offering, you will have no rights with respect to our common stock until you
acquire shares of such common stock upon exercise of your warrants. Upon exercise of your Warrants, you will be entitled to exercise the rights of a
common stockholder only as to matters for which the record date occurs after the exercise date.

We do not intend to pay dividends in the foreseeable future.

We have never paid cash dividends on our common stock. We currently intend to retain our future earnings, if any, to finance the operation and
growth of our business and currently do not plan to pay any cash dividends in the foreseeable future.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such sales could occur, could depress the
market price of our common stock.

Sales of a substantial number of shares of our common stock in the public markets, or the perception that such sales could occur, could depress the
market price of our common stock and impair our ability to raise capital through the sale of additional equity securities. We may issue and sell additional
shares of our common stock in the public markets including, without limitation, through our “at-the-market” offering program pursuant to our existing
sales agreement with a placement agent, underwritten public offerings, privately negotiated transactions, block trades, or any combination of the above.
We cannot predict the effect that future sales of our common stock would have on the market price of our common stock. As of March 20, 2024,
substantially all shares of common stock outstanding were, and continue to be, eligible for sale in the public market, subject in some cases to compliance
with the requirements of Rule 144, including the volume limitations and manner of sale requirements. In addition, all of the shares of common stock
(including all of the shares of common stock issuable upon any exercise of the Warrants) offered under this prospectus supplement and the accompanying
prospectus will be freely tradable without restriction or further registration upon issuance.
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 USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately $28.0 million from the sale of the securities by us in this offering, after deducting the
placement agent fees and estimated offering expenses payable by us, and excluding the proceeds, if any, received from the exercise of the Warrants issued
in this offering. If all of the Warrants offered in this offering are fully exercised for cash, we would receive additional net proceeds of approximately
$29.8 million. No assurance can be given as to the number of Warrants that may be exercised for cash, if any.

We may use a portion of the net proceeds from this offering to repay outstanding principal on our indebtedness with Blue Torch Finance LLC. This
term loan accrues interest at a floating rate, to be based, at our election, on either a reference rate or a 3-month Term Secured Overnight Financing Rate
(“SOFR”) rate (subject to a 1.0% floor), plus an interest rate margin of 7.0% for reference rate borrowings and 8.0% for 3-month Term SOFR borrowings,
plus an incremental Term SOFR margin of 0.26161%. We elected the Term SOFR rate which was 13.6408% as of December 31, 2023. Principal on the
term loan is only payable at maturity and interest on the term loan is due and payable quarterly for Term SOFR borrowings. This term loan matures on
June 13, 2026. The proceeds from this term loan were utilized for working capital. At this point in time, the amount to be repaid has not been determined
and we may choose not to use any portion of the net proceeds for the repayment of this indebtedness.

We intend to use the remainder of the net proceeds including any net proceeds from the exercise of the Warrants issued in this offering, together with
our existing cash and cash equivalents, for working capital and general corporate purposes, which may include capital expenditures, research and
development expenditures, manufacturing expenditures, regulatory affairs expenditures, acquisitions of new technologies and investments, business
combinations and the repayment, refinancing, redemption or repurchase of other indebtedness or capital stock. We have not yet determined the amount of
net proceeds to be used specifically for any particular purpose or the timing of these expenditures. Accordingly, our management will have significant
discretion and flexibility in applying the net proceeds from the sale of these securities.

Pending the use of the net proceeds from this offering, we intend to invest the net proceeds in investment-grade, interest-bearing instruments,
certificates of deposit or direct or guaranteed obligations of the U.S.
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 DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock, and do not intend to pay cash dividends to our stockholders in the
foreseeable future. We expect to retain all available funds and any future earnings to fund the growth and development of our business. Investors should
not purchase our common stock with the expectation of receiving cash dividends. Any future determination to declare dividends will be made at the
discretion of our board of directors and will depend on our financial condition, results of operations, capital requirements, general business conditions, and
other factors that our board of directors may deem relevant. In addition, the terms of the financing agreement with Blue Torch Finance LLC contain
restrictions on our ability to declare and pay cash dividends on our capital stock.
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 DILUTION

If you invest in our common stock, your ownership interest will be diluted to the extent of the difference between the price per share you pay in this
offering and the net tangible book value per share of our common stock immediately after this offering. The net tangible book value of our common stock
as of December 31, 2023 was approximately $(12.6) million, or approximately $(0.60) per share of common stock, based upon 21,097,351 shares of
common stock outstanding as of December 31, 2023. Net tangible book value per share is equal to our total tangible assets, less our total liabilities, divided
by the total number of shares outstanding.

After giving effect to the sale by us of 2,142,858 shares of common stock in this offering at the public offering price of $14.00 per share and
accompanying warrant, and after deducting the placement agent fees and estimated offering expenses payable by us, our net tangible book value as of
December 31, 2023 would have been approximately $13.6 million, or approximately $0.58 per share of common stock. This amount represents an
immediate increase in net tangible book value of approximately $1.18 per share to existing shareholders and an immediate dilution of approximately
$13.42 per share to investors in this offering. We determine dilution per share to investors participating in this offering by subtracting as adjusted net
tangible book value per share after this offering from the assumed public offering price per share paid by investors participating in this offering.

The following table illustrates the dilution:
 

Public offering price per share and accompanying warrant     $14.00 
Net tangible book value per share as of December 31, 2023   $(0.60)   
Increase per share attributable to new investors in this offering   $ 1.18   

    

As adjusted net tangible book value per share after giving effect to this offering     $ 0.58 
    

Dilution per share to new investors purchasing shares in this offering     $13.42 
    

The number of shares of our Class A common stock expected to be outstanding immediately after this offering is based on 24,315,569 shares of
Class A common stock outstanding as of March 20, 2024, and excludes as of that date all shares of Class B common stock, as well as the following:
 

 •  1,058,940 shares of Class A common stock issuable upon the exercise of outstanding warrants, with a weighted average exercise price of
$5.69;

 

 •  2,005,352 shares of Class A common stock issuable upon the exercise of options outstanding as of March 20, 2024 at a weighted average
exercise price of $17.11 per share;

 

 •  2,763,677 shares of Class A common stock subject to outstanding restricted stock units and performance stock units as of March 20, 2024;
 

 •  2,142,858 shares of Class A common stock issuable upon the exercise of the Warrants issued in this offering;
 

 •  743,659 shares of Class A common stock reserved for future issuance under our employee stock purchase plan; and
 

 •  807,459 shares of Class A common stock reserved for future grants under our 2021 equity compensation plan.

Unless otherwise stated or the context requires otherwise, all information in this prospectus supplement assumes no issuances or exercises of any
other outstanding shares, options or warrants after March 20, 2024. The above illustration of dilution per share to investors participating in this offering
assumes no exercise of outstanding options or warrants to purchase our common stock, including the warrants issued in this offering. The exercise of
options or warrants could result in further dilution to investors participating in this offering. In addition, we may choose to raise additional capital
depending on market conditions, our capital requirements and strategic considerations, even if we believe we have sufficient funds for our current or future
operating plans. To the extent that additional capital is raised through our sale of equity or convertible debt securities, the issuance of these securities could
result in further dilution to our shareholders.
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DESCRIPTION OF SECURITIES

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in our
capital stock. This description is summarized from, and qualified in its entirety by reference to, our amended and restated certificate of incorporation and
amended and restated bylaws, as well as the warrants described below, copies of which are incorporated by reference as exhibits to the registration
statement of which this prospectus is a part.

Common Stock

Our authorized capital stock consists of 1,115,000,000 shares, $0.0001 par value per share, of which:
 

 •  1,000,000,000 shares are designated as Class A common stock;
 

 •  15,000,000 shares are designated as Class B common stock; and
 

 •  100,000,000 shares are designated as preferred stock.

Our restated certificate of incorporation authorizes two classes of common stock: Class A common stock and Class B common stock. The rights of
the holders of our Class A common stock and our Class B common stock are identical, except with respect to voting and certain economic rights. As of
March 20, 2024 (and before giving effect to the issuance of the securities in this offering), there were 22,172,711 shares of our Class A common stock
issued and outstanding, 1,507,325 shares of our Class B common stock issued and outstanding and no shares of preferred stock issued and outstanding.

The material terms and provisions of our common stock and each other class of our securities that qualifies or limits our common stock are
described under the caption “Description of Securities” in the accompanying prospectus. Our common stock is listed on The New York Stock Exchange
under the symbol “SPIR.” The transfer agent for our common stock is Equiniti Trust Company, LLC.

Warrants

The following is a summary of the material terms and provisions of the Warrants that are being offered hereby. This summary is subject to and
qualified in its entirety by the form of Warrant, which has been provided to the investors in this offering and which was filed with the SEC as an exhibit to
a Current Report on Form 8-K in connection with this offering and is incorporated by reference into the registration statement of which this prospectus
supplement forms a part. Prospective investors should carefully review the terms and provisions of the form of Warrant for a complete description of the
terms and conditions of the Warrants.

Duration and Exercise Price

The Warrants offered hereby will have an exercise price of $14.50 per share. The Warrants are exercisable upon issuance and will be exercisable
until July 3, 2024. The exercise price and number of shares of common stock issuable upon exercise are subject to appropriate adjustment in the event of
stock dividends, stock splits, reorganizations or similar events affecting our shares of common stock. Warrants will be issued in certificated form only.

Exercisability

The Warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice accompanied
by payment in full for the number of shares of common stock purchased upon such exercise (except in the case of a cashless exercise where permitted
under the terms of the Warrants as discussed below). A holder (together with its affiliates, other persons acting as a group with such persons and any other
persons whose beneficial ownership of our common stock would or could be aggregated with the holder’s for purposes of Section 13(d) of the Exchange
Act) may not exercise any portion of such holder’s Warrants to the extent that the holder would own more than 4.99% (or, at the election of the purchaser,
9.99%) of our outstanding shares of common stock immediately after exercise, except that upon prior notice from the holder to us, the holder may increase
or decrease this beneficial ownership limitation to a percentage that in no event exceeds 9.99% of the number of shares of our common stock outstanding
immediately after giving effect to the issuance of Warrant shares upon exercise of the holder’s Warrant, as such percentage ownership is determined in
accordance with the terms of the Warrants, and the provisions of the beneficial ownership limitation contained in the warrants shall continue to apply.

Cashless Exercise

If at the time of exercise of the Warrants there is no effective registration statement registering, or the prospectus contained therein is not available
for the issuance or resale of the Warrant shares to or by, the holders, then the Warrants will be exercisable, in whole or in part, at such time, by means of a
“cashless exercise” whereby the holder will receive upon such exercise a net number of common shares determined according to a formula set forth in the
Warrants.
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Transferability

In accordance with its terms and subject to applicable laws, a Warrant may be transferred at the option of the holder upon surrender of the Warrant
to us together with the appropriate instruments of transfer and payment of funds sufficient to pay any transfer taxes (if applicable).

Fractional Shares

No fractional shares of common stock will be issued upon the exercise of the Warrants. Rather, the number of shares of common stock to be issued
will, at our election, either be rounded up to the nearest whole number or we will pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the exercise price.

Trading Market

There is no established trading market for the Warrants, and we do not expect a market to develop. We do not intend to apply for a listing for the
Warrants on any securities exchange or other nationally recognized trading system. Without an active trading market, the liquidity of the Warrants will be
limited.

Rights as a Stockholder

Except as otherwise provided in the Warrants or by virtue of the holders’ ownership of shares of common stock, the holders of Warrants do not have
the rights or privileges of holders of our shares of common stock, including any voting rights, until such warrant holders exercise their Warrants.
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 PLAN OF DISTRIBUTION

We have engaged A.G.P./Alliance Global Partners (the “placement agent”) to act as our exclusive placement agent, on a reasonable best-efforts
basis, in connection with this offering pursuant to this prospectus supplement and accompanying prospectus. The terms of this offering are subject to
market conditions and negotiations between us, the placement agent, and prospective investors. The engagement agreement does not give rise to any
commitment by the placement agent to purchase any of the securities, and the placement agent will have no authority to bind us by virtue of the
engagement agreement. The placement agent is not purchasing the securities offered by us in this offering and is not required to sell any specific number
or dollar amount of securities but will assist us in this offering on a reasonable best-efforts basis. Further, the placement agent does not guarantee that it
will be able to raise new capital in any prospective offering. The placement agent may engage sub-agents or selected dealers to assist with the offering. The
placement agent has no commitment to buy any of the securities offered pursuant to this prospectus supplement and accompanying prospectus. We have
entered into a securities purchase agreement directly with the investors in connection with this offering, and we will only sell to investors who have entered
into the securities purchase agreement.

We expect to deliver the shares of our common stock and Warrants being offered pursuant to this prospectus supplement on or about March 25,
2024, subject to satisfaction of customary closing conditions.

We have agreed to indemnify the placement agent against specified liabilities relating to or arising out of the agent’s activities as placement agent.

Fees and Expenses

We have agreed to pay the placement agent in connection with this offering (i) a cash fee equal to 6% of the aggregate gross proceeds of this
offering, (ii) a cash fee equal to 4% of the aggregate gross proceeds paid in cash with respect to the exercise of the Warrants and (iii) $50,000 for fees and
expenses of the placement agent’s counsel and other out of pocket expenses.

We estimate that the total expenses payable by us in connection with this offering, excluding the placement agent fees and expenses referred to
above, will be approximately $200,000.

Lock-up Agreement

We have agreed to be subject to a lock-up for a period of 100 days following the date of closing of the offering pursuant to this prospectus
supplement and accompanying prospectus. This means that, during the applicable lock-up period, we may not issue, enter into any agreement to issue or
announce the issuance or proposed issuance of any shares of common stock or their equivalents, subject to certain exceptions.

Regulation M

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any commissions
received by it and any profit realized on the resale of the shares sold by it while acting as principal might be deemed to be underwriting discounts or
commissions under the Securities Act. As an underwriter, the placement agent would be required to comply with the requirements of the Securities Act
and the Exchange Act, including, without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act.
These rules and regulations may limit the timing of purchases and sales of shares by the placement agent acting as principal. Under these rules and
regulations, the placement agent:
 

 •  may not engage in any stabilization activity in connection with our securities; and
 

 •  may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted
under the Exchange Act, until they have completed their participation in the distribution.

New York Stock Exchange Listing

Our common stock is listed on The New York Stock Exchange under the symbol “SPIR.”

Other Relationships

From time to time, the placement agent has provided and may provide in the future, various advisory, investment and commercial banking and other
services to us in the ordinary course of business, for which it may receive customary fees and commissions. Except as otherwise disclosed in this
prospectus supplement, we have no other present arrangements with the placement agent for any other services.

Discretionary Accounts

The placement agent does not intend to confirm sales of the securities offered hereby to any accounts over which it has discretionary authority.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A Stock is Equiniti Trust Company, LLC.
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Electronic Distribution

This prospectus supplement, the accompanying base prospectus and the documents incorporated herein and therein by reference in electronic format
may be made available on the websites maintained by the placement agent. The placement agent may distribute prospectuses electronically. The placement
agent may agree to allocate a number of shares of common stock for sale to its online brokerage account holders.

Other than this prospectus supplement, the accompanying base prospectus and the documents incorporated herein and therein by reference in
electronic format, information contained in any website maintained by the placement agent is not part of this prospectus supplement, the accompanying
base prospectus or the documents incorporated herein and therein by reference, has not been endorsed by us and should not be relied on by investors in
deciding whether to purchase common stock. The placement agent is not responsible for information contained in websites that they do not maintain.
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 LEGAL MATTERS

The validity of the securities offered by this prospectus supplement will be passed upon for us by Faegre Drinker Biddle & Reath LLP. Blank
Rome LLP, New York, New York, is acting as counsel for the placement agent in connection with certain legal matters related to this offering.

 EXPERTS

The financial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended
December 31, 2023 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

 WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3, including exhibits, under the Securities Act of which this prospectus supplement
and the accompanying prospectus forms a part. This prospectus supplement does not contain all of the information set forth in the registration statement.
This prospectus supplement and the accompanying prospectus are a part of the registration statement but do not contain descriptions of certain agreements
or documents that are exhibits to the registration statement. The statements as to the contents of such exhibits, however, are brief descriptions and are not
necessarily complete, and each statement is qualified in all respects by reference to such agreement or document. For further information about us, please
refer to the registration statement and the documents incorporated by reference in this prospectus supplement.

We file annual, quarterly and current reports, proxy and information statements and other information with the SEC. These filings, including the
registration statement of which this prospectus forms a part and the exhibits and schedules thereto, are available to the public in electronic form at the
website maintained by the SEC at www.sec.gov. Information about us, including copies of our Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and proxy and information statements filed with the SEC, is also available at our website at www.spire.com.
However, the information on our website is not a part of, or incorporated by reference in, this prospectus or any accompanying prospectus supplement.
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 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later
with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and all documents we file
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of the initial filing of the registration statement of which this
prospectus is a part and prior to effectiveness of the registration statement, and on or after the date of this prospectus and prior to the termination of the
offering under this prospectus and any prospectus supplement (other than, in each case, documents or information deemed to have been furnished and not
filed, including any information that we disclose under Items 2.02 or 7.01 of any Current Report on Form 8-K, in accordance with SEC rules):

(i) our Annual Report on Form 10-K for the year ended December  31, 2023 filed with the SEC on March 6, 2024;

(ii) our Current Report on Form 8-K filed with the SEC on February  8, 2024 (other than portions of this document not deemed to be filed and March
21, 2024 (other than portions of this document not deemed to be filed); and

(iii) the description of our common stock contained in the registration statement on Form 8-A12B filed with the SEC on September 8, 2020, together
with any amendment or report that we may file for the purpose of updating this description.

Unless otherwise noted, the SEC file number for each of the documents listed above is 001-39493.

This prospectus supplement may contain information that updates, modifies or is contrary to information in one or more of the documents
incorporated by reference in this prospectus supplement. You should rely only on the information incorporated by reference or provided in this prospectus
supplement. We have not authorized anyone else to provide you with different information. You should not assume that the information in this prospectus
supplement is accurate as of any date other than the date of this prospectus supplement, or the date of the documents incorporated by reference in this
prospectus supplement.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at (202) 301-5127 or by writing to us at the
following address:

Spire Global, Inc.
8000 Towers Crescent Drive, Suite 1100

Vienna, VA 22182
Attn: Investor Relations
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PROSPECTUS

$180,000,000
 

SPIRE GLOBAL, INC.
CLASS A COMMON STOCK

PREFERRED STOCK
DEPOSITARY SHARES

DEBT SECURITIES
WARRANTS

PURCHASE CONTRACTS
UNITS

 
 

We may issue securities from time to time in one or more offerings, in amounts, at prices and on terms determined at the time of offering. This prospectus
describes the general terms of these securities and the general manner in which these securities will be offered. We will provide the specific terms of these
securities in supplements to this prospectus, which will also describe the specific manner in which these securities will be offered and may also
supplement, update or amend information contained in this prospectus. You should read this prospectus and any applicable prospectus supplement
carefully before you invest. The aggregate offering price of the securities we sell pursuant to this prospectus will not exceed $180,000,000.

The foregoing securities may be offered directly by us through agents designated from time to time by us or to or through underwriters or dealers. We
reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject, in whole or in part, any proposed
purchase of securities. If any agents, dealers or underwriters are involved in the sale of any of the foregoing securities, their names and any applicable
purchase price, fee, commission or discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in
the applicable prospectus supplement.

None of the foregoing securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and
terms of the offering of such securities.

Our Class A common stock is listed on the New York Stock Exchange (“NYSE”) under the symbol “SPIR”. As of September 13, 2022, the last reported
sale price of our Class A common stock was $1.37 per share. Each prospectus supplement will indicate whether the securities offered thereby will be listed
on any securities exchange.

We are an emerging growth company and smaller reporting company as defined under the federal securities laws and, as such, are eligible for
reduced public company reporting requirements.

Investing in these securities involves certain risks. See “Risk Factors” beginning on page 5 of this prospectus, in any applicable prospectus
supplement and in “Item 1A - Risk Factors” of our most recent report on Form 10-K or 10-Q that is incorporated by reference in this prospectus
before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 26, 2022.
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any
free writing prospectus prepared by or on behalf of us or to which we have referred you. We do not take responsibility for, nor can we provide
any assurance as to the reliability of, any other information that others may give you. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this
prospectus or any applicable prospectus supplement or in any such free writing prospectus is accurate as of any date other than their respective
dates.

The terms “Spire Global, Inc.,” “Spire,” “the Company,” “our company,” “the registrant,” “we,” “our,” “ours” and “us” refer to Spire Global,
Inc. and not to any of its existing or future subsidiaries, unless specifically indicated or the context otherwise requires.
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 THE COMPANY

Overview

We are a global provider of space-based data, analytics and Space Services, offering unique datasets and powerful insights about Earth from the ultimate
vantage point—space—so that organizations can make decisions with confidence, accuracy and speed. We own and operate one of the world’s largest
multi-purpose satellite constellations in low earth orbit. Our fully deployed constellation consists of over 100 satellites, and we believe it is also one of the
world’s largest “listening” constellations, observing the earth utilizing radio frequency sensors. We enrich this hard-to-acquire, valuable data with analytics
and predictive solutions, providing data as a subscription to organizations around the world so that they can improve business operations, decrease their
environmental footprint, deploy resources for growth and competitive advantage and mitigate risk.

In June 2022, our satellite constellation covered the earth over 200 times per day on average, and our global ground station network performed over 2,300
contacts each day on average, reliably and resiliently collecting data with low latency. Our cloud-based data infrastructure processed five terabytes of data
each day on average in June 2022 in creating our proprietary data analytics solutions. We provide customers these solutions through an API infrastructure
that delivers approximately one terabyte of data each day to our customers, as of June 30, 2022. The global data we collect includes data that can only be
captured from space with no terrestrial alternatives. We collect these data once and can then sell them an unlimited number of times across a broad and
growing set of industries, including weather, aviation and maritime, with global coverage as well as real-time and near real-time data that can be easily
integrated into our customers’ operations.

Corporate Information

On August 16, 2021 (the “Closing Date”), Spire Global Subsidiary, Inc. (formerly known as Spire Global, Inc.) (“Old Spire”) closed its Merger with
NavSight Holdings, Inc. (“NavSight”), a special purpose acquisition company, pursuant to the terms of the Business Combination Agreement, dated as of
February 28, 2021, by and among Spire, NavSight, NavSight Merger Sub, Inc., a wholly owned subsidiary of NavSight (“NavSight Merger Sub”), and
Peter Platzer, Theresa Condor, Jeroen Cappaert, and Joel Spark. As a result, NavSight Merger Sub merged with and into Old Spire, the separate corporate
existence of NavSight Merger Sub ceased, and Old Spire continued as the surviving corporation and a wholly owned subsidiary of NavSight (the
“Merger,” such consummation, the “Closing”). NavSight then changed its name to Spire Global, Inc. (together with its consolidated subsidiary, “New
Spire” or “Spire”) and Old Spire changed its name to Spire Global Subsidiary, Inc. Prior to the Merger, NavSight’s shares and warrants were traded on the
New York Stock Exchange (“NYSE”) under the ticker symbols “NSH” and “NSH.WS”, respectively. On the Closing Date, Spire’s Class A common stock
and warrants began trading on the NYSE under the ticker symbols “SPIR” and “SPIR.WS”, respectively. Old Spire was incorporated in 2012 as a
Delaware corporation under the name NanoSatisfi, Inc., which was changed to Spire Global, Inc. in 2015. NavSight Holdings, Inc. was incorporated in
May 2020 as a Delaware corporation and a special purpose acquisition company and, on September 9, 2020, completed its initial public offering.

Our principal executive office is located at 8000 Towers Crescent Drive, Suite 1100, Vienna, Virginia 22182, and our telephone number is (202)
301-5127. Our corporate website address is www.spire.com. We do not incorporate the information contained on, or accessible through, our corporate
website into this prospectus or any prospectus supplement that we file, and you should not consider it part of this prospectus or any prospectus supplement
that we file. We have included our website address only as an inactive textual reference and do not intend it to be an active link to our website.

“Spire Global,” our logo and our other registered or common law trademarks, service marks, or trade names appearing in this prospectus are the property
of Spire Global, Inc. Other trademarks and trade names referred to in this prospectus are the property of their respective owners.
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About this Prospectus

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”), utilizing a “shelf” registration
process. Under this shelf process, we may sell, at any time and from time to time, any combination of the securities described in this prospectus in one or
more offerings up to a maximum aggregate offering price of $180,000,000. This prospectus provides you with a general description of the securities that
may be offered. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the securities being
offered and the terms of that offering. Any prospectus supplement may also add, update or change information contained in this prospectus. You should
read both this prospectus and any applicable prospectus supplement together with additional information described under the heading “Where You Can
Find More Information.”

We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any applicable
prospectus supplement or free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus or a
prospectus supplement is accurate as of any date other than their respective dates.

 WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. These filings, including the registration statement of
which this prospectus forms a part and the exhibits and schedules thereto, are available to the public in electronic form at the website maintained by the
SEC at www.sec.gov.

Information about us, including copies of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with
the SEC, is also available at our website at www.spire.com. However, the information on our website is not a part of, or incorporated by reference in, this
prospectus or the accompanying prospectus supplement.

 INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and all documents we file
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on or after the date of this
prospectus and prior to the termination of the offering under this prospectus and any prospectus supplement (other than, in each case, documents or
information deemed to have been furnished and not filed, including any information that we disclose under Items 2.02 or 7.01 of any Current Report on
Form 8-K, in accordance with SEC rules):

(i) our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March  30, 2022, including portions
incorporated by reference therein from our Definitive Proxy Statement for our 2022 annual meeting of stockholders, filed with the SEC on April 22, 2022;

(ii) our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2022 and June 30, 2022, filed with the SEC on May  11, 2022
and August 10, 2022, respectively;

(iii) our Current Reports on Form 8-K filed with the SEC on June 1, 2022, June 14, 2022, August 11, 2022 and September 14, 2022 (other than
portions of these documents not deemed to be filed); and
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(iv) the description of our common stock filed as Exhibit 4.3 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at (202) 301-5127 or by writing to us at the following
address:

Spire Global, Inc.
8000 Towers Crescent Drive, Suite 1100

Vienna, VA 22182
Attn: Investor Relations
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates statements that are not historical in nature, are predictive in nature, or that depend upon or refer to future events or
conditions or otherwise contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, Section 21 of
the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. Forward-looking statements are often
identified by the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,”
“plan,” “project,” “seek,” “should,” “strategy,” “target,” “will,” “would” and similar expressions or variations intended to identify forward-looking
statements.

Forward-looking statements are not guarantees of future performance, but are based on management’s expectations as of the date such statements are made
and assumptions that are inherently subject to uncertainties, risks and changes in circumstances that are difficult to predict. Forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause actual results, performance or achievements to be materially different
from our current expectations and any past results, performance or achievements. Important factors that could cause actual results to differ materially from
those expressed or implied by these forward-looking statements, include, but are not limited to, those discussed in our annual report on Form 10-K for the
year ended December 31, 2021 and our quarterly report on Form 10-Q for the quarter ended June 30, 2022 and any other documents we file with the SEC
from time to time. The information contained or incorporated by reference in this prospectus is based upon the facts and circumstances known at this time,
and any forward-looking statements speak only as of the date on which they are made. We undertake no duty to update this information except as required
by law.
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 RISK FACTORS

Investment in any securities offered pursuant to this prospectus and any applicable prospectus supplement involves risks. Before deciding whether to
acquire any such securities, you should consider carefully the risks and uncertainties described under the heading “Risk Factors” discussed under the
section entitled “Risk Factors” contained in our most recent annual report on Form 10-K and in our most recent quarterly report on Form 10-Q, as well as
any amendments thereto reflected in subsequent filings with the SEC, together with other information contained or incorporated by reference in this
prospectus and any applicable prospectus supplement. The risks described in these documents are not the only ones we face. There may be other unknown
or unpredictable economic, business, competitive, regulatory or other factors, or factors that we currently deem immaterial, that could have material
adverse effects on our future results. Past financial performance may not be a reliable indicator of future performance, and historical trends should not be
used to anticipate results or trends in future periods. If any of the risks we face actually occur, our business, financial condition, results of operations or
cash flow could be seriously harmed. This could cause the trading price of our securities to decline, resulting in a loss of all or part of your investment.
Please also read carefully the section above titled “Special Note Regarding Forward-Looking Statements.”
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 DILUTION

We will set forth in a prospectus supplement the following information, as required, regarding any dilution of the equity interests of investors purchasing
securities in an offering under this prospectus:
 

 •  the net tangible book value per share of our equity securities before and after such offering;
 

 •  the amount of the change in such net tangible book value per share attributable to the cash payments made by purchasers in such offering; and
 

 •  the amount of the immediate dilution from the public offering price that will be absorbed by such purchasers.
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 USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities by us will be used for general corporate purposes
and will be invested prior to use. General corporate purposes may include repayment of debt, acquisitions, additions to working capital, capital
expenditures and investments in our subsidiaries.
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 DESCRIPTION OF CAPITAL STOCK AND OUTSTANDING WARRANTS

General

This section describes our capital stock, which we may offer under this prospectus. The following summary description of our capital stock is based on the
provisions of our amended and restated certificate of incorporation, our amended and restated bylaws, the applicable provisions of the Delaware General
Corporation Law and the agreements described below. This information may not be complete in all respects and is qualified entirely by reference to the
provisions of our amended and restated certificate of incorporation, our amended and restated bylaws, the Delaware General Corporation Law and such
agreements. For information on how to obtain copies of our amended and restated certificate of incorporation, our amended and restated bylaws and such
agreements, which are exhibits to the registration statement of which this prospectus forms a part, see the section titled “Where You Can Find More
Information.”

Our authorized capital stock consists of 1,115,000,000 shares, $0.0001 par value per share, of which:
 

 •  1,000,000,000 shares are designated as Class A common stock;
 

 •  15,000,000 shares are designated as Class B common stock; and
 

 •  100,000,000 shares are designated as preferred stock.

As of July 29, 2022, there were 139,894,946 shares of Class A common stock issued and outstanding, 12,058,614 shares of Class B common stock
outstanding, and no shares of our preferred stock outstanding.

Common Stock

Our certificate of incorporation authorizes two classes of common stock: Class A common stock and Class B common stock. The rights of the holders of
our Class A common stock and our Class B common stock are identical, except with respect to voting and certain economic rights. Some of the terms of
these classes of our common stock are discussed in greater detail below.

Dividend Rights

Subject to the prior rights of holders of all classes and series of stock at the time outstanding having prior rights as to dividends, the holders of our Class A
common stock are entitled to receive dividends on a pro rata basis out of any assets legally available as may be declared from time to time by our board of
directors. Dividends may not be declared or paid on our Class B common stock.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissolution, or winding up, the assets legally available for distribution to our stockholders would be distributable on
an equal priority, pro rata basis to the holders of our common stock unless different treatment is approved by the majority of the holders of our Class A
common stock and our Class B common stock, each voting separately as a class, subject to the rights of any holders of any series of our preferred stock
then outstanding. Our Class B common stock is entitled to receive a maximum of $0.0001 per share upon a liquidation, dissolution, or winding up.

Voting Rights

Holders of our Class A common stock are entitled to one vote for each share held as of the record date for the determination of the stockholders entitled to
vote on such matters and holders of our Class B common stock are entitled to nine votes for each share held at the record date for the determination of the
stockholders entitled to vote on such matters, except as otherwise required by law. The holders of our Class A common stock and our Class B common
stock vote together as a single class, unless otherwise expressly provided in our certificate of incorporation or required by law.
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Under our certificate of incorporation, approval of the holders of at least two-thirds of the outstanding shares of our Class B common stock, voting as a
separate class, is required to:
 

 
•  directly or indirectly, whether by amendment, or through merger, recapitalization, consolidation or otherwise, amend or repeal, or adopt any

provision of our certificate of incorporation inconsistent with, or otherwise alter, any provision of our certificate of incorporation relating to
the voting or other rights, powers, preferences, privileges or restrictions of our Class B common stock;

 

 •  reclassify any outstanding shares of our Class A common stock into shares having the right to have more than one vote for each share
thereof; or

 

 •  issue any shares of our Class B common stock.

In addition, Delaware law could require either holders of our Class A common stock or of our Class B common stock to vote separately as a single class in
the following circumstances:
 

 •  if we were to seek to amend our certificate of incorporation in a manner that alters or changes the powers, preferences, or special rights of a
class of stock in a manner that affected its holders adversely; and

 

 •  if we were to seek to amend our certificate of incorporation to increase or decrease the par value of a class of stock, then that class would be
required to vote separately to approve the proposed amendment.

Subject to any rights of the holders of any series of our preferred stock to elect directors under specified circumstances, the number of directors that
constitutes our board of directors will be fixed solely by resolution of our board of directors. Our certificate of incorporation and bylaws have established a
classified board of directors that is divided into three classes with staggered three-year terms. Only the directors in one class will be subject to election by a
plurality of the votes cast at each annual meeting of our stockholders, with the directors in the other classes continuing for the remainder of their respective
three-year terms. There is no cumulative voting with respect to the election of directors.

Conversion and Transferability

Shares of our Class A common stock and our Class B common stock are not convertible into any other shares of our capital stock. With respect to Peter
Platzer, our Chief Executive Officer, President and Director, Theresa Condor, an Executive Vice President and Director, Jeroen Cappaert, and Joel Spark
(collectively, the “Founders”), each share of our Class B common stock will automatically and without further action on the part of us or the holders of our
Class B common stock be transferred to us for no consideration upon (i) the affirmative written election of such holder, (ii) the date fixed by our board of
directors that is no less than 61 days and no more than 180 days following the first time after 11:59 p.m. Eastern Time on August 16, 2021, which is the
closing date of our merger with NavSight (defined below), that both (a) such Founder is no longer providing services to us as an officer, employee, or
consultant and (b) such Founder is no longer one of our directors, (iii) the date fixed by our board of directors that is no less than 61 days and no more than
180 days following the date that such Founder’s employment with us is terminated for Cause for Termination (as such term is defined in our certificate of
incorporation), or (iv) upon the death or disability of such Founder. In addition, upon the sale, assignment, transfer, or other disposition of shares of
Class A common stock held by the Founders pursuant to transfers not permitted by our certificate of incorporation, an equivalent number of shares of
Class B common stock held by such Founder will be automatically and without further action on the part of us or such Founder be transferred to us for no
consideration.

Notwithstanding the foregoing, all outstanding shares of our Class B common stock will automatically and without further action on the part of us or the
holders of Class B common stock be transferred to us for no consideration on (i) the date specified by the holders of two-thirds of the then outstanding
shares of our Class B common stock, voting as a separate class, or in the affirmative written election executed by the holders of
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two-thirds of the then outstanding shares of our Class B common stock, or (ii) the date fixed by our board of directors that is no less than 61 days and no
more than 180 days following the date that the number of outstanding shares of our Class B common stock held by the Founders represents less than 10%
of the aggregate number of shares of our Class B common stock held collectively by the Founders as of 11:59 p.m. Eastern Time on August 16, 2021.

Other Matters

All outstanding shares of our common stock are fully paid and nonassessable. Our common stock is not entitled to preemptive rights and is not subject to
redemption or sinking fund provisions.

Preferred Stock

Our board of directors is authorized, subject to any limitations prescribed by law, to provide for the issuance of preferred stock in series, to establish from
time to time the number of shares to be included in each such series, and by filing a certificate pursuant to the applicable law of the State of Delaware
(“Preferred Stock Designation”) to fix the designation, powers, preferences, and rights of the shares of each series and any qualifications, limitations, or
restrictions thereof. Our board of directors is empowered to increase or decrease the number of shares of any series of Preferred Stock, but not below the
number of shares of that series then outstanding, without any further vote or action by our stockholders, unless required by the Preferred Stock
Designation, irrespective of the provisions of the Delaware General Corporation Law (the “DGCL”). Our board of directors is able to authorize the
issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other rights of the holders of our common
stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among
other things, have the effect of delaying, deferring, or preventing a change in control of the company and might adversely affect the market price of our
common stock and the voting and other rights of the holders of our common stock. There are currently no plans to issue any shares of preferred stock.

Warrants

Public Warrants

Pursuant to the warrant agreement by and between American Stock Transfer & Trust Company, LLC (“AST”) and NavSight Holdings, Inc., a Delaware
corporation and our predecessor company (“NavSight”), dated as of September 9, 2020 (the “Warrant Agreement”), each whole warrant entitles the
registered holder to purchase one share of our Class A common stock at a price of $11.50 per share, subject to adjustment as discussed below, at any time
commencing on September 16, 2021, provided in each case that we have an effective registration statement under the Securities Act of 1933, as amended
(the “Securities Act”), covering the shares of Class A common stock issuable upon exercise of the warrants and a current prospectus relating to them is
available (or we permit holders to exercise their warrants on a cashless basis under the circumstances specified in the Warrant Agreement) and such shares
are registered, qualified or exempt from registration under the securities, or blue sky, laws of the state of residence of the holder. Pursuant to the Warrant
Agreement, a warrant holder may exercise its warrants only for a whole number of shares of Class A common stock. The warrants will expire five years
after August 16, 2021, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

We will not be obligated to deliver any shares of Class A common stock pursuant to the exercise of a warrant and have no obligation to settle such warrant
exercise unless a registration statement under the Securities Act with respect to the shares of Class A common stock underlying the warrants is then
effective and a prospectus relating thereto is current, subject to us satisfying our obligations described below with respect to registration, or a valid
exemption from registration is available. No warrant will be exercisable and we will not be obligated to issue a share of Class A common stock upon
exercise of a warrant unless the share of Class A common stock issuable upon such warrant exercise has been registered, qualified or deemed to be
exempt under the securities laws of the
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state of residence of the registered holder of the warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with
respect to a warrant, the holder of such warrant will not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In
no event will we be required to net cash settle any warrant.

We have filed with the SEC a registration statement for the registration, under the Securities Act, of the shares of our Class A common stock issuable upon
exercise of the warrants. We will use commercially reasonable efforts to maintain the effectiveness of such registration statement, and a current prospectus
relating thereto, until the expiration or redemption of the warrants in accordance with the provisions of the Warrant Agreement. If a registration statement
covering the issuance of the shares of our Class A common stock issuable upon exercise of the warrants is not effective, warrant holders may, during any
period when we will have failed to maintain an effective registration statement, exercise warrants on a “cashless basis” in accordance with Section 3(a)(9)
of the Securities Act or another exemption. In addition, if shares of Class A common stock are at the time of any exercise of a warrant not listed on a
national securities exchange such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our
option, require holders of the Public Warrants who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the
Securities Act and, in the event we elect to do so, we will not be required to maintain in effect a registration statement, but we will use our best efforts to
register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. In such event, each holder would pay the exercise
price by surrendering each such warrant for that number of shares of Class A common stock equal to the lesser of (i) the quotient obtained by dividing
(a) the product of the number of shares of Class A common stock underlying the warrants, multiplied the excess of the “fair market value” less the
exercise price of the warrants by (b) the fair market value and (ii) 0.361. The “fair market value” shall mean the volume weighted average price of the
shares of Class A common stock for the 10 trading days ending on the trading day prior to the date on which the notice of exercise is received by the
warrant agent.

Redemption of Warrants When the Price per Share of Class A Common Stock Equals or Exceeds $18.00

Once the warrants become exercisable, we may redeem the outstanding warrants (except as described herein with respect to the private placement
warrants):
 

 •  in whole and not in part;
 

 •  at a price of $0.01 per warrant;
 

 •  upon not less than 30 days’ prior written notice of redemption to each warrant holder; and
 

 
•  if, and only if, the last reported sale price of the shares of our Class A common stock for any 20 trading days within a 30-trading day period

ending three business days before we send the notice of redemption to the warrant holders (the “Reference Value”) equals or exceeds $18.00
per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like).

If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the underlying
securities for sale under all applicable state securities laws. However, we will not redeem the warrants unless an effective registration statement under the
Securities Act covering the shares of Class A common stock issuable upon exercise of the warrants is effective and a current prospectus relating to those
shares of Class A common stock is available throughout the 30-day redemption period.

We have established the last of the redemption criterion discussed above to prevent a redemption call unless there is at the time of the call a significant
premium to the warrant exercise price. If the foregoing conditions are satisfied and we issue a notice of redemption of the warrants, each warrant holder
will be entitled to exercise his, her, or its warrant prior to the scheduled redemption date. Any such exercise would not be done on a “cashless” basis and
would require the exercising warrant holder to pay the exercise price for each warrant being exercised. However, the price of the shares of Class A
common stock may fall below the $18.00 redemption trigger price
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(as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) as well as the $11.50 (for whole shares) warrant exercise price
after the redemption notice is issued.

Redemption of Warrants When the Price per Share of Class A Common Stock Equals or Exceeds $10.00

Once the warrants become exercisable, we may redeem the outstanding warrants:
 

 •  in whole and not in part;
 

 
•  at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption; provided that holders will be able to exercise their

warrants on a cashless basis prior to redemption and receive that number of shares determined by reference to the table below, based on the
redemption date and the “fair market value” of Class A common stock (as defined below);

 

 
•  if, and only if, the Reference Value (as defined above under “Redemption of Warrants When the Price per Share of Class A common stock

Equals or Exceeds $18.00”) equals or exceeds $10.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like); and

 

 
•  if the Reference Value is less than $18.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the

like), the private placement warrants must also be concurrently called for redemption on the same terms (except as described above with
respect to a holder’s ability to cashless exercise its warrants) as the outstanding public warrants as described above.

The numbers in the table below represent the number of shares of Class A common stock that a warrant holder will receive upon exercise in connection
with a redemption by us pursuant to this redemption feature, based on the “fair market value” of Class A common stock on the corresponding redemption
date (assuming holders elect to exercise their warrants and such warrants are not redeemed for $0.10 per warrant), determined based on volume-weighted
average price of Class A common stock as reported during the 10 trading days immediately following the date on which the notice of redemption is sent to
the holders of warrants, and the number of months that the corresponding redemption date precedes the expiration date of the warrants, each as set forth in
the table below. We will provide warrant holders with the final fair market value no later than one business day after the 10-trading day period described
above ends.

Pursuant to the Warrant Agreement, references above to shares of Class A common stock shall include a security other than shares of Class A common
stock into which the shares of Class A common stock have been converted or exchanged for in the event we are not the surviving company in the initial
business combination. The numbers in the table below will not be adjusted when determining the number of shares of Class A common stock to be issued
upon exercise of the warrants if we are not the surviving entity in a merger.
 

12



Table of Contents

The stock prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares issuable upon exercise
of a warrant or the exercise price of the warrant is adjusted. See “—Anti-dilution Adjustments.” If the number of shares issuable upon exercise of a
warrant is adjusted, the adjusted stock prices in the column headings will equal the stock prices immediately prior to such adjustment, multiplied by a
fraction, the numerator of which is the exercise price of the warrant after such adjustment and the denominator of which is the price of the warrant
immediately prior to such adjustment. In such an event, the number of shares in the table below shall be adjusted by multiplying such share amounts by a
fraction, the numerator of which is the number of shares deliverable upon exercise of a warrant immediately prior to such adjustment and the denominator
of which is the number of shares deliverable upon exercise of a warrant as so adjusted. If the exercise price of the warrant is adjusted, as a result of raising
capital in connection with the initial business combination, the adjusted stock prices in the column headings will by multiplied by a fraction, the numerator
of which is the higher of the Market Value and the Newly Issued Price as set forth under the heading “—Anti-dilution Adjustments” and the denominator
of which is $10.00.
 
Redemption Date (period to 
expiration of warrants)

  Fair Market Value of Class A Common Stock  
  ≤ $10.00    $11.00    $12.00    $13.00    $14.00    $15.00    $16.00    $17.00    ≥ $18.00  

60 months    0.261    0.281    0.297    0.311    0.324    0.337    0.348    0.358    0.361 
57 months    0.257    0.277    0.294    0.310    0.324    0.337    0.348    0.358    0.361 
54 months    0.252    0.272    0.291    0.307    0.322    0.335    0.347    0.357    0.361 
51 months    0.246    0.268    0.287    0.304    0.320    0.333    0.346    0.357    0.361 
48 months    0.241    0.263    0.283    0.301    0.317    0.332    0.344    0.356    0.361 
45 months    0.235    0.258    0.279    0.298    0.315    0.330    0.343    0.356    0.361 
42 months    0.228    0.252    0.274    0.294    0.312    0.328    0.342    0.355    0.361 
39 months    0.221    0.246    0.269    0.290    0.309    0.325    0.340    0.354    0.361 
36 months    0.213    0.239    0.263    0.285    0.305    0.323    0.339    0.353    0.361 
33 months    0.205    0.232    0.257    0.280    0.301    0.320    0.337    0.352    0.361 
30 months    0.196    0.224    0.250    0.274    0.297    0.316    0.335    0.351    0.361 
27 months    0.185    0.214    0.242    0.268    0.291    0.313    0.332    0.350    0.361 
24 months    0.173    0.204    0.233    0.260    0.285    0.308    0.329    0.348    0.361 
21 months    0.161    0.193    0.223    0.252    0.279    0.304    0.326    0.347    0.361 
18 months    0.146    0.179    0.211    0.242    0.271    0.298    0.322    0.345    0.361 
15 months    0.130    0.164    0.197    0.230    0.262    0.291    0.317    0.342    0.361 
12 months    0.111    0.146    0.181    0.216    0.250    0.282    0.312    0.339    0.361 
9 months    0.090    0.125    0.162    0.199    0.237    0.272    0.305    0.336    0.361 
6 months    0.065    0.099    0.137    0.178    0.219    0.259    0.296    0.331    0.361 
3 months    0.034    0.065    0.104    0.150    0.197    0.243    0.286    0.326    0.361 
0 months    —     —     0.042    0.115    0.179    0.233    0.281    0.323    0.361 

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values in the
table or the redemption date is between two redemption dates in the table, the number of shares of Class A common stock to be issued for each warrant
exercised will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market values and the
earlier and later redemption dates, as applicable, based on a 365 or 366-day year, as applicable. For example, if the volume-weighted average price of
Class A common stock as reported during the 10 trading days immediately following the date on which the notice of redemption is sent to the holders of
the warrants is $11.00 per share, and at such time there are 57 months until the expiration of the warrants, holders may choose to, in connection with this
redemption feature, exercise their warrants for 0.277 Class A common stock for each whole warrant. For an example where the exact fair market value and
redemption date are not as set forth in the table above, if the volume-weighted average price of Class A common stock as reported during the 10 trading
days immediately following the date on which the notice of redemption is sent to the holders of the warrants is $13.50 per share, and at such time there are
38 months until the expiration of the warrants, holders may choose to, in connection with this redemption feature, exercise their warrants for 0.298 Class A
common stock for each
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whole warrant. In no event will the warrants be exercisable in connection with this redemption feature for more than 0.361 Class A common stock per
warrant (subject to adjustment).

This redemption feature differs from the typical warrant redemption features used in many other blank check offerings, which typically only provide for a
redemption of warrants for cash (other than the private placement warrants) when the trading price for the shares of Class A common stock exceeds $18.00
per share for a specified period of time. This redemption feature is structured to allow for all of the outstanding warrants to be redeemed when the shares of
Class A common stock are trading at or above $10.00 per share, which may be at a time when the trading price of Class A common stock is below the
exercise price of the warrants. We have established this redemption feature to provide it with the flexibility to redeem the warrants without the warrants
having to reach the $18.00 per share threshold. See “—Redemption of Warrants When the Price per Share of Class A Common Stock Equals or Exceeds
$18.00.” Holders choosing to exercise their warrants in connection with a redemption pursuant to this feature will, in effect, receive a number of shares for
their warrants based on an option pricing model with a fixed volatility input as of the date of the IPO. This redemption right provides us with an additional
mechanism by which to redeem all of the outstanding warrants, and therefore have certainty as to our capital structure as the warrants would no longer be
outstanding and would have been exercised or redeemed. We will be required to pay the applicable redemption price to warrant holders if we choose to
exercise this redemption right and it will allow us to quickly proceed with a redemption of the warrants if we determine it is in our best interest to do so. As
such, we would redeem the warrants in this manner when we believe it is in our best interest to update our capital structure to remove the warrants and pay
the redemption price to the warrant holders.

As stated above, we can redeem the warrants when our Class A common stock is trading at a price starting at $10.00, which is below the exercise price of
$11.50, because it will provide certainty with respect to our capital structure and cash position while providing warrant holders with the opportunity to
exercise their warrants on a cashless basis for the applicable number of shares. If we choose to redeem the warrants when Class A common stock is trading
at a price below the exercise price of the warrants, this could result in the warrant holders receiving fewer shares of Class A common stock than they
would have received if they had chosen to wait to exercise their warrants for Class A common stock if and when such Class A common stock was trading
at a price higher than the exercise price of $11.50.

No fractional shares of Class A common stock will be issued upon exercise. If, upon exercise, a holder would be entitled to receive a fractional interest in a
share, we will round down to the nearest whole number of the number of shares of Class A common stock to be issued to the holder. If, at the time of
redemption, the warrants are exercisable for a security other than the shares of Class A common stock pursuant to the warrant agreement (for instance, if
we are not the surviving company in a merger), the warrants may be exercised for such security. At such time as the warrants become exercisable for a
security other than the shares of Class A common stock, we (or surviving company) will use our commercially reasonable efforts to register under the
Securities Act the security issuable upon the exercise of the warrants.

Redemption Procedures

A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise such
warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge,
would beneficially own in excess of 9.8% of the shares of Class A common stock issued and outstanding immediately after giving effect to such exercise.

Anti-dilution Adjustments

If the number of outstanding shares of Class A common stock is increased by a stock capitalization or stock dividend payable in shares of Class A
common stock, or by a split-up of common stock or other similar event, then, on the effective date of such stock capitalization or stock dividend, split-up
or similar event, the number of
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shares of Class A common stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of Class A
common stock. A rights offering to holders of Class A common stock entitling holders to purchase Class A common stock at a price less than the
“historical fair market value” (as defined below) will be deemed a stock dividend of a number of shares of Class A common stock equal to the product of
(i) the number of shares of Class A common stock actually sold in such rights offering (or issuable under any other equity securities sold in such rights
offering that are convertible into or exercisable for Class A common stock) and (ii) one minus the quotient of (x) the price per share of Class A common
stock paid in such rights offering and (y) the historical fair market value. For these purposes, (i) if the rights offering is for securities convertible into or
exercisable for shares of Class A common stock, in determining the price payable for Class A common stock, there will be taken into account any
consideration received for such rights, as well as any additional amount payable upon exercise or conversion and (ii) “historical fair market value” means
the volume-weighted average price of shares of Class A common stock as reported during the 10 trading day period ending on the trading day prior to the
first date on which the shares of Class A common stock trade on the applicable exchange or in the applicable market, regular way, without the right to
receive such rights.

In addition, if we, at any time while the warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities or other assets to
the holders of shares of Class A common stock on account of such Class A common stock (or other securities into which the warrants are convertible),
other than (i) as described above, (ii) any cash dividends or cash distributions which, when combined on a per share basis with all other cash dividends and
cash distributions paid on the shares of Class A common stock during the 365-day period ending on the date of declaration of such dividend or distribution
does not exceed $0.50 (as adjusted to appropriately reflect any other adjustments and excluding cash dividends or cash distributions that resulted in an
adjustment to the exercise price or to the number of shares of Class A common stock issuable on exercise of each warrant) but only with respect to the
amount of the aggregate cash dividends or cash distributions equal to or less than $0.50 per share, or (iii) in those other cases applicable per the terms of
the Warrant Agreement, then the warrant exercise price will be decreased, effective immediately after the effective date of such event, by the amount of
cash and/or the fair market value of any securities or other assets paid on each share of Class A common stock in respect of such event.

If the number of outstanding shares of Class A common stock is decreased by a consolidation, combination, reverse share split or reclassification of
Class A common stock or other similar event, then, on the effective date of such consolidation, combination, reverse share split, reclassification or similar
event, the number of shares of Class A common stock issuable on exercise of each warrant will be decreased in proportion to such decrease in outstanding
shares of Class A common stock.

Whenever the number of shares of Class A common stock purchasable upon the exercise of the warrants is adjusted, as described above, the warrant
exercise price will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (i) the numerator of which will
be the number of shares of Class A common stock purchasable upon the exercise of the warrants immediately prior to such adjustment and (ii) the
denominator of which will be the number of shares of Class A common stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding Class A common stock (other than those described above or that solely affects the par
value of such Class A common stock), or in the case of any merger or consolidation of us with or into another corporation (other than a consolidation or
merger in which we are the continuing corporation and that does not result in any reclassification or reorganization of the outstanding Class A common
stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of us as an entirety or substantially as an
entirety in connection with which we are dissolved, the holders of the warrants will thereafter have the right to purchase and receive, upon the basis and
upon the terms and conditions specified in the warrants and in lieu of the shares of Class A common stock immediately theretofore purchasable and
receivable upon the exercise of the rights represented thereby, the kind and amount of Class A common stock or other securities or property (including
cash) receivable upon such reclassification,
 

15



Table of Contents

reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warrants would have received if
such holder had exercised their warrants immediately prior to such event. If less than 70% of the consideration receivable by the holders of Class A
common stock in such a transaction is payable in the form of Class A common stock in the successor entity that is listed for trading on a national securities
exchange or is quoted in an established over-the-counter market, or is to be so listed for trading or quoted immediately following such event, and if the
registered holder of the warrant properly exercises the warrant within thirty days following public disclosure of such transaction, the warrant exercise price
will be reduced as specified in the warrant agreement based on the Black-Scholes value (as defined in the warrant agreement) of the warrant. The purpose
of such exercise price reduction is to provide additional value to holders of the warrants when an extraordinary transaction occurs during the exercise
period of the warrants pursuant to which the holders of the warrants otherwise do not receive the full potential value of the warrants.

The warrants were issued in registered form under a warrant agreement between AST, as warrant agent, and NavSight. The warrant agreement provides
that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the
approval by the holders of at least 65% of the then-outstanding Public Warrants to make any change that adversely affects the interests of the registered
holders.

The warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of the warrant agent, with the
exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price (or on a
cashless basis, if applicable), by certified or official bank check payable to us, for the number of warrants being exercised. The warrant holders do not
have the rights or privileges of holders of common stock and any voting rights until they exercise their warrants and receive Class A common stock. After
the issuance of Class A common stock upon exercise of the warrants, each holder will be entitled to one vote for each share held of record on all matters to
be voted on by stockholders.

No fractional shares will be issued upon exercise of the warrants. If, upon exercise of the warrants, a holder would be entitled to receive a fractional
interest in a share, we will, upon exercise, round down to the nearest whole number, the number of shares of Class A common stock to be issued to the
warrant holder.

Private Placement Warrants

The private placement warrants are identical to the public warrants, except that, so long as they are held by the Sponsor or its permitted transferees, (i) they
will not be redeemable by us, (ii) they (including the Class A common stock issuable upon exercise of these warrants) may not, subject to certain limited
exceptions, be transferred, assigned or sold until 30 days after the Closing, (iii) they may be exercised by the holders on a cashless basis, and (iv) they will
be entitled to registration rights.

Anti-Takeover Provisions

Certain provisions of Delaware law, our certificate of incorporation, and our bylaws, which are summarized below, may have the effect of delaying,
deferring, or discouraging another person from acquiring control of us. They are also designed, in part, to encourage persons seeking to acquire control of
us to negotiate first with our board of directors.

Section 203 of the DGCL

We are governed by the provisions of Section 203 of the DGCL. In general, Section 203 of the DGCL prohibits a public Delaware corporation from
engaging in a “business combination” with an “interested stockholder” for a
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period of three years after the date of the transaction in which the person became an interested stockholder, unless:
 

 •  either the business combination or the transaction which resulted in the stockholder becoming an interested stockholder was approved by the
board of directors prior to the time that the stockholder became an interested stockholder;

 

 

•  upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares owned by
directors who are also officers of the corporation and shares owned by employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

 

 
•  at or subsequent to the time the stockholder became an interested stockholder, the business combination was approved by the board of

directors and authorized at an annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

In general, Section 203 defines a “business combination” to include mergers, asset sales, and other transactions resulting in financial benefit to a
stockholder and an “interested stockholder” as a person who, together with affiliates and associates, owns, or, within the prior three years, did own, 15%
or more of the corporation’s outstanding voting stock. These provisions may have the effect of delaying, deferring, or preventing changes in control of us.

Certificate of Incorporation and Bylaws Provisions

Our certificate of incorporation and bylaws include a number of provisions that could deter hostile takeovers or delay or prevent changes in control of our
board of directors or management team, including the following:

Dual Class Stock

As described above, our Class B common stock has nine votes per share, while our Class A common stock, which is the only class of our capital stock
that is publicly traded, has one vote per share. As a result of this dual class structure, the Founders have an aggregate of ten votes per share of Class A
common stock, which will provide the Founders significant influence over matters requiring stockholder approval, including the election of directors and
significant corporate transactions, such as a merger, consolidation, sale of all or substantially all of our assets, or other major corporate transaction.

Board of Directors Vacancies

Our certificate of incorporation and bylaws authorize only a majority of the remaining members of our board of directors, although less than a quorum, to
fill vacant directorships, including newly created seats. In addition, subject to the rights of holders of any series of preferred stock to elect directors under
specific circumstances, the number of directors constituting our board of directors will be permitted to be set only by a resolution of our board of directors.
These provisions would prevent a stockholder from increasing the size of our board of directors and then gaining control of our board of directors by
filling the resulting vacancies with its own nominees. This will make it more difficult to change the composition of our board of directors and will promote
continuity of management.

Classified Board

Our board of directors is divided into three classes with staggered three-year terms. Only one class of directors will be elected at each annual meeting of
our stockholders, with the other classes continuing for the remainder of
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their respective three-year terms. Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the directors. This system of electing and removing directors may tend to discourage a third-party from
making a tender offer or otherwise attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a majority of
the directors.

Stockholder Action; Special Meeting of Stockholders

Our certificate of incorporation and bylaws provide that our stockholders may not take action by written consent but may only take action at a duly called
annual or special meeting of the stockholders. As a result, a holder controlling a majority of the voting power of our capital stock would not be able to
amend our bylaws, amend our certificate of incorporation or remove directors without holding a meeting of our stockholders called in accordance with our
bylaws. Our bylaws further provide that special meetings of our stockholders may be called only by a majority of our board of directors, the chairperson of
our board of directors, or our Chief Executive Officer, President, or Secretary, thus prohibiting stockholder action to call a special meeting. These
provisions might delay the ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of our capital stock to
take any action, including the removal of directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our bylaws provide advance notice procedures for stockholders seeking to bring business before the annual meeting of stockholders or to nominate
candidates for election as directors at the annual meeting of stockholders. Our bylaws also specify certain requirements regarding the form and content of a
stockholder’s notice. These provisions might preclude our stockholders from bringing matters before the annual meeting of stockholders or from making
nominations for directors at the annual meeting of stockholders if the proper procedures are not followed. These provisions may also discourage or deter a
potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of us.

No Cumulative Voting

The DGCL provides that stockholders are not entitled to cumulate votes in the election of directors unless a corporation’s certificate of incorporation
provides otherwise. Our certificate of incorporation does not provide for cumulative voting.

Amendment of Charter and Bylaws Provisions

Except as otherwise described, any amendment of our certificate of incorporation that requires stockholder approval pursuant to the DGCL requires the
affirmative vote of the holders of at least a majority of the voting power of our then outstanding capital stock entitled to vote generally in the election of
directors, voting together as a single class. Our bylaws provide that the affirmative vote of the holders of at least a majority of the total voting power of our
then outstanding capital stock, voting together as a single class, is required for stockholders to alter, amend or repeal, or adopt any provision of our bylaws.

Issuance of Undesignated Preferred Stock

Our certificate of incorporation provides that our board of directors has the authority, without further action by our stockholders, to issue up to
100,000,000 shares of undesignated preferred stock with rights and preferences, including voting rights, designated from time to time by our board of
directors. The existence of authorized but unissued shares of preferred stock would enable our board of directors to render more difficult or to discourage
an attempt to obtain control of us by means of a tender offer, proxy contest, or other means.
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Exclusive Forum

Our bylaws provide that, unless otherwise consented to by us in writing, the Court of Chancery of the State of Delaware (or, if the Court of Chancery does
not have jurisdiction, the federal district court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for
(i) any derivative action or proceeding brought on our behalf; (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors,
officers, or other employees to us or our stockholders; (iii) any action arising pursuant to any provision of the DGCL or our certificate of incorporation of
bylaws; or (iv) any action asserting a claim governed by the internal affairs doctrine, in all cases subject to the court having jurisdiction over indispensable
parties named as defendants. Our bylaws further provide that, unless otherwise consented to by us in writing, the federal district courts of the United States
are the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act against any person in
connection with any offering of our securities, including, without limitation and for the avoidance of doubt, any auditor, underwriter, expert, control
person, or other defendant. Any person or entity purchasing or otherwise acquiring any interest in our securities shall be deemed to have notice of and
consented to this provision. Nothing in this provision will apply to any action brought to enforce a duty or liability created by the Securities Exchange Act
of 1934. Stockholders cannot waive compliance (or consent to non-compliance) with the federal securities laws and the rules and regulations thereunder.
These provisions may have the effect of discouraging lawsuits against us or our directors and officers.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders have appraisal rights in connection with a merger or consolidation of us. Pursuant to the
DGCL, stockholders who properly request and perfect appraisal rights in connection with such merger or consolidation will have the right to receive
payment of the fair value of their shares as determined by the Delaware Court of Chancery.

Registration Rights

We have filed a shelf registration statement with the SEC pursuant to (i) the Investor Rights Agreement, dated as of February 28, 2021, by and between us,
Six4 Holdings, LLC, Gilman Louie, Henry Crumpton, Jack Pearlstein, Robert Coleman, William Crowell, Peter Platzer, Theresa Condor, William
Porteous and Stephen Messer, which provides that we are required to register for resale, pursuant to Rule 415 under the Securities Act, certain shares of
Class A common stock and other equity securities that are held by the parties thereto from time to time, subject to the restrictions on transfer therein,
(ii) the PIPE Subscription Agreements, which provides that we are required to register for resale of the shares of Class A common stock issued to the PIPE
Investors and (iii) pursuant to the warrant agreement, as described above, covering the shares of Class A common stock issuable upon exercise of the
warrants.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Listing

Our Class A common stock is listed on the New York Stock Exchange under the symbol “SPIR.”
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 DESCRIPTION OF DEPOSITARY SHARES REPRESENTING PREFERRED STOCK

The applicable prospectus supplement will include further description of the material terms of any depositary shares representing preferred stock offered
hereby.

General

We may, at our option, elect to offer fractional shares of preferred stock, or depositary shares, rather than full shares of preferred stock. If we do, we will
issue to the public receipts, called depositary receipts, for depositary shares, each of which will represent a fraction, to be described in the applicable
prospectus supplement, of a share of a particular series of preferred stock. Unless otherwise provided in the prospectus supplement, each owner of a
depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred stock represented by the depositary share, to all
the rights and preferences of the preferred stock represented by the depositary share. Those rights include dividend, voting, redemption, conversion and
liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act as depositary under a
deposit agreement between us, the depositary and the holders of the depositary receipts. The depositary will be the transfer agent, registrar and dividend
disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders of depositary receipts agree to be
bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to the form of the deposit agreement, our
amended and restated certificate of incorporation and the certificate of designation for the applicable series of preferred stock that are, or will be, filed with
the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the preferred stock underlying the depositary
shares to the record holders of depositary shares in proportion to the numbers of depositary shares owned by those holders on the relevant record date. The
relevant record date for depositary shares will be the same date as the record date for the underlying preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities) received by it to the record holders of depositary
shares, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the depositary may, with our approval, adopt another
method for the distribution, including selling the property and distributing the net proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the voluntary or involuntary liquidation,
dissolution or winding up of us, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded each share of the
applicable series of preferred stock, as set forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the depositary receipts at the office of the depositary,
the holder of the depositary shares will be entitled to delivery, at the office
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of the depositary to or upon his or her order, of the number of whole shares of the preferred stock and any money or other property represented by the
depositary shares. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a new depositary
receipt evidencing the excess number of depositary shares. In no event will the depositary deliver fractional shares of preferred stock upon surrender of
depositary receipts. Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the deposit agreement or receive depositary
receipts evidencing depositary shares therefor.

Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same redemption date the number of depositary
shares representing shares of the preferred stock so redeemed, so long as we have paid in full to the depositary the redemption price of the preferred stock
to be redeemed plus an amount equal to any accumulated and unpaid dividends on the preferred stock to the date fixed for redemption. The redemption
price per depositary share will be equal to the redemption price and any other amounts per share payable on the preferred stock multiplied by the fraction
of a share of preferred stock represented by one depositary share. If less than all the depositary shares are to be redeemed, the depositary shares to be
redeemed will be selected by lot or pro rata or by any other equitable method as may be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the holders of
depositary shares will cease, except the right to receive the monies payable upon redemption and any money or other property to which the holders of the
depositary shares were entitled upon redemption upon surrender to the depositary of the depositary receipts evidencing the depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information contained in
the notice of meeting to the record holders of the depositary receipts relating to that preferred stock. The record date for the depositary receipts relating to
the preferred stock will be the same date as the record date for the preferred stock. Each record holder of the depositary shares on the record date will be
entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock represented by that holder’s
depositary shares. The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock represented by the depositary shares
in accordance with those instructions, and we will agree to take all action that may be deemed necessary by the depositary in order to enable the depositary
to do so. The depositary will not vote any shares of preferred stock except to the extent that it receives specific instructions from the holders of depositary
shares representing that number of shares of preferred stock.

Charges of the Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay charges of
the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary receipts will
pay transfer, income and other taxes and governmental charges and such other charges (including those in connection with the receipt and distribution of
dividends, the sale or exercise of rights, the withdrawal of the preferred stock and the transferring, splitting or grouping of depositary receipts) as are
expressly provided in the deposit agreement to be for their accounts. If these charges have not been paid by the holders of depositary receipts, the
depositary may refuse to transfer depositary shares, withhold dividends and distributions and sell the depositary shares evidenced by the depositary receipt.
 

21



Table of Contents

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement between us and
the depositary. However, any amendment that materially and adversely alters the rights of the holders of depositary shares, other than fee changes, will not
be effective unless the amendment has been approved by the holders of a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:
 

 •  all outstanding depositary shares have been redeemed; or
 

 •  there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been made to all the
holders of depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may remove the depositary at any time. Any resignation or
removal of the depositary will take effect upon our appointment of a successor depositary and its acceptance of such appointment. The successor
depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its
principal office in the United States and having the requisite combined capital and surplus as set forth in the applicable agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications, including proxy solicitation materials received
from us, that are delivered to the depositary and that we are required to furnish to the holders of the preferred stock. In addition, the depositary will make
available for inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time to time deem
advisable, any reports and communications we deliver to the depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either is prevented or delayed by law or any circumstance beyond its control in performing its obligations.
Our obligations and those of the depositary will be limited to performance in good faith of our and its duties thereunder. We and the depositary will not be
obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We
and the depositary may rely upon written advice of counsel or accountants, on information provided by persons presenting preferred stock for deposit,
holders of depositary receipts or other persons believed to be competent to give such information and on documents believed to be genuine and to have
been signed or presented by the proper party or parties.
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 DESCRIPTION OF DEBT SECURITIES

This section describes certain general terms and provisions of the debt securities that we may offer under this prospectus. The debt securities may either be
senior debt securities or subordinated debt securities. The debt securities will be issued under an indenture between Spire Global, Inc. and a trustee to be
identified in an accompanying prospectus supplement (the “trustee”). The debt securities may be issued in one or more series established in or pursuant to
a board resolution and set forth in an officers’ certificate or supplemental indenture.

When we offer to sell a particular series of debt securities we will describe the specific terms for the securities in a supplement to this prospectus. The
prospectus supplement will also indicate whether the general terms and provisions described in this prospectus apply to a particular series of debt
securities.

We have summarized certain terms and provisions of the indenture. The summary is not complete. The form of indenture has been filed as an exhibit to
the registration statement for these debt securities that we have filed with the SEC. You should read the indenture and applicable board resolution and
officers’ certificate or supplemental indenture (including the form of debt security) relating to the applicable series of debt securities for the provisions
which may be important to you. The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).

General

The indenture will not limit the amount of debt securities that we may issue. We have the right to “reopen” a previous issue of a series of debt securities by
issuing additional debt securities of such series. We may issue debt securities up to such aggregate principal amount as we may authorize from time to
time. The senior debt securities will rank equally with all of our other senior unsecured and unsubordinated debt from time to time outstanding. The
subordinated debt securities will be subordinate and junior in right of payment to all our senior indebtedness to the extent and in the manner described in
the prospectus supplement and as set forth in the supplemental indenture, board resolution or officer’s certificate relating to such offering. Our secured
debt, if any, will be effectively senior to the debt securities to the extent of the value of the assets securing such debt. The debt securities will be
exclusively our obligations and not of our subsidiaries and therefore the debt securities will be structurally subordinate to the debt and liabilities of any of
our subsidiaries. The prospectus supplement will describe the material terms and conditions of any debt securities we may offer, including, as applicable,
the following:
 

 •  the title;
 

 •  any limit upon the aggregate principal amount;
 

 •  the date or dates on which the principal is payable;
 

 •  the rate or rates at which the debt securities shall bear interest, if any, or the method by which such rate shall be determined;
 

 •  the date or dates from which interest shall accrue;
 

 •  the date or dates on which interest shall be payable;
 

 •  the record dates for the determination of holders to whom interest is payable;
 

 •  the right, if any, to extend the interest payment periods and the duration of such extension;
 

 •  the place or places where the principal of and any interest shall be payable;
 

 •  the terms, if any, pursuant to which any debt securities will be subordinate to any of our other debt;
 

 •  the price or prices at which, the period or periods within which and the terms and conditions upon which debt securities may be redeemed;
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 •  our obligation, if any, to redeem, purchase or repay the debt securities pursuant to any sinking fund or otherwise or at the option of a holder
thereof;

 

 •  if applicable, the price or prices at which and the period or periods within which and the terms and conditions upon which the debt securities
shall be redeemed, purchased or repaid, in whole or in part;

 

 •  if other than denominations of $1,000 and any multiple thereof, the denominations in which the debt securities of the series shall be issuable;
 

 •  the percentage of the principal amount at which the debt securities will be issued and, if other than the principal amount thereof, the portion
of such principal amount that shall be payable upon declaration of acceleration of the maturity thereof or provable in bankruptcy;

 

 •  any and all other terms of the series, including any terms that may be required by or advisable under U.S. law or regulations or advisable in
connection with the marketing of the debt securities;

 

 •  whether the debt securities are issuable as global securities or definitive certificates and, in the case of global securities, the identity of the
depositary;

 

 •  any deletion from, modification of or addition to the events of default or covenants;
 

 •  any provisions granting special rights to holders when a specified event occurs;
 

 •  whether and under what circumstances we will pay additional amounts on the debt securities held by a person who is not a U.S. person in
respect of any tax, assessment or governmental charge withheld or deducted;

 

 •  any special tax implications of the notes;
 

 •  any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the debt securities;
 

 •  any guarantors or co-issuers, including whether any of our direct or indirect subsidiaries will guarantee the debt securities;
 

 •  any special interest premium or other premium;
 

 •  whether the debt securities are convertible or exchangeable into common stock or other of our equity securities and the terms and conditions
upon which such conversion or exchange shall be effected; and

 

 •  the currency in which payments shall be made, if other than U.S. dollars.

Subordination

The prospectus supplement, if any, relating to any offering of subordinated debt securities will describe the specific subordination provisions, including the
extent of subordination of payments by us of the principal of, premium, if any, and interest on such subordinated debt securities.

Events of Default

When we use the term “Event of Default” in the indenture with respect to the debt securities of any series here are some examples of what we mean:

(1) default in paying interest on the debt securities when it becomes due and the default continues for a period of 30 days or more;

(2) default in paying principal, or premium, if any, on the debt securities when due;

(3) failure to make sinking fund payments when due;

(4) default in the performance, or breach, of any covenant in the indenture (other than defaults specified in clause (1) or (2) above) and the
default or breach continues for a period of 90 days or more after
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there has been given to us a written notice from the trustee or there has been given to us and the trustee a written notice from the holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the series;

(5) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to us or any material
subsidiary has occurred; or

(6) any other Events of Default set forth in a prospectus supplement relating to such series of debt securities.

If an Event of Default under the indenture specified in clause (1) or (2) occurs and is continuing with respect to any series of debt securities, then the
trustee may and, at the direction of the holders of at least 25% in principal amount of each affected series of debt securities, will by written notice, require
us to repay immediately the entire principal amount of all outstanding securities of each affected series, together with all accrued and unpaid interest and
premium, if any.

If an Event of Default under the indenture specified in clause (3) or (4) occurs and is continuing with respect to all series of senior debt securities or all
series of subordinated debt securities, as the case may be, then the trustee may and, at the direction of the holders of at least 25% in principal amount of all
of the series of senior debt securities or all series of subordinated debt securities, as the case may be, then outstanding, will by written notice, require us to
repay immediately the entire principal amount of the outstanding debt securities of all of the series of senior debt securities or all of the series of
subordinated debt securities, as the case may be, together with all accrued and unpaid interest and premium, if any.

However, if an Event of Default under the indenture specified in clause (3) or (4) occurs and is continuing with respect to less than all series of senior debt
securities or less than all series of subordinated debt securities, as the case may be, then the trustee may and, at the direction of the holders of at least 25%
in principal amount of each affected series of senior debt securities or subordinated debt securities, as the case may be, then outstanding (each such series
voting as a separate class), will by written notice, require us to repay immediately the entire principal amount of all debt securities of such affected series,
together with all accrued and unpaid interest and premium, if any.

If an Event of Default under the indenture specified in clause (5) with respect to us occurs and is continuing, then the entire principal amount of the
outstanding debt securities will automatically become due immediately and payable without any declaration or other act on the part of the trustee or any
holder.

After a declaration of acceleration or any automatic acceleration under clause (5) described above, the holders of a majority in principal amount of
outstanding debt securities of any series may rescind this accelerated payment requirement if all existing Events of Default, except for nonpayment of the
principal and interest on the debt securities of that series that has become due solely as a result of the accelerated payment requirement, have been cured or
waived and if the rescission of acceleration would not conflict with any judgment or decree. The holders of a majority in principal amount of the
outstanding debt securities of any series also have the right to waive past defaults, except a default in paying principal or interest on any outstanding debt
security, or in respect of a covenant or a provision that cannot be modified or amended without the consent of all holders of the debt securities of that
series.

Holders of at least 25% in principal amount of the outstanding debt securities of a series may seek to institute a proceeding only after they have made
written request, and offered such indemnity as the trustee may reasonably require, to the trustee to institute a proceeding and the trustee has failed to do so
within 60 days after it received this notice. In addition, within this 60-day period, the trustee must not have received directions inconsistent with this
written request by holders of a majority in principal amount of the outstanding debt securities of that series. These limitations do not apply, however, to a
suit instituted by a holder of a debt security for the enforcement of the payment of principal, interest or any premium on or after the due dates for such
payment.
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During the existence of an Event of Default of which a responsible officer of the trustee has actual knowledge or has received at the corporate trust office
written notice from us or any holder of the debt securities, the trustee is required to exercise the rights and powers vested in it under the indenture and use
the same degree of care and skill in its exercise as a prudent person would under the circumstances in the conduct of that person’s own affairs. If an Event
of Default has occurred and is continuing, the trustee is not under any obligation to exercise any of its rights or powers at the request or direction of any of
the holders unless the holders have offered to the trustee such security or indemnity as the trustee may reasonably require. Subject to certain provisions,
the holders of a majority in principal amount of the outstanding debt securities of any series have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power conferred on the trustee.

The trustee will, within 45 days after any default occurs, give notice of the default to the holders of the debt securities of that series, unless the default was
already cured or waived. Unless there is a default in paying principal, interest or any premium when due, the trustee can withhold giving notice to the
holders if it determines in good faith that the withholding of notice is in the interest of the holders.

We are required to furnish to the trustee an annual statement as to compliance with all conditions and covenants under the indenture.

Modification and Waiver

We and the trustee may amend or modify the indenture or the debt securities without the consent of any holder of debt securities in order to:
 

 •  cure ambiguities, mistake defects or inconsistencies;
 

 •  provide for the assumption of our obligations in the case of a merger or consolidation and our discharge upon such assumption;
 

 •  make any change that would provide any additional rights or benefits to the holders of the debt securities of a series;
 

 •  provide for or add guarantors with respect to the debt securities of any series;
 

 •  secure the debt securities of a series;
 

 •  establish the form or forms of debt securities of any series;
 

 •  maintain the qualification of the indenture under the Trust Indenture Act;
 

 •  conform any provision in the indenture to this “Description of Debt Securities”; or
 

 •  make any change that does not adversely affect the rights of any holder in any material respect.

Other amendments and modifications of the indenture or the debt securities may be made with the consent of the holders of not less than a majority of the
aggregate principal amount of the outstanding debt securities of each series affected by the amendment or modification (voting as one class), and our
compliance with any provision of the indenture with respect to any series of debt securities may be waived by written notice to the trustee by the holders of
a majority of the aggregate principal amount of the outstanding debt securities of each series affected by the waiver (voting as one class). However, no
modification or amendment may, without the consent of the holder of each outstanding debt security affected:
 

 •  reduce the principal amount, or extend the fixed maturity, of the debt securities, or alter or waive the redemption provisions of the debt
securities;

 

 •  change the currency in which principal, any premium or interest is paid;
 

 •  reduce the percentage in principal amount outstanding of debt securities of any series that must consent to an amendment, supplement or
waiver or consent to take any action;
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 •  impair the right to institute suit for the enforcement of any payment on the debt securities;
 

 •  modify any of the subordination provisions or the definition of senior indebtedness applicable to any subordinated debt securities in a manner
adverse to the holders of those securities;

 

 •  waive a payment default with respect to the debt securities or any guarantor;
 

 •  reduce the interest rate or extend the time for payment of interest on the debt securities; or
 

 •  adversely affect the ranking of the debt securities of any series.

Certain Covenants

Principal and Interest

We covenant to pay the principal of and interest on the debt securities when due and in the manner provided in the indenture.

Consolidation, Merger or Sale of Assets

We will not consolidate or combine with or merge with or into or, directly or indirectly, sell, assign, convey, lease, transfer or otherwise dispose of all or
substantially all of our assets to any person or persons in a single transaction or through a series of transactions, unless:
 

 •  we shall be the continuing person or, if we are not the continuing person, the resulting, surviving or transferee person (the “surviving entity”)
is a company organized and existing under the laws of the United States or any State or territory;

 

 •  the surviving entity will expressly assume all of our obligations under the debt securities and the indenture, and will execute a supplemental
indenture in form reasonably satisfactory to the trustee;

 

 •  immediately after giving effect to such transaction or series of transactions on a pro forma basis, no default has occurred and is continuing;
and

 

 
•  we or the surviving entity will have delivered to the trustee an officers’ certificate and opinion of counsel stating that the transaction or series

of transactions and the supplemental indenture, if any, complies with this covenant and that all conditions precedent in the indenture relating
to the transaction or series of transactions have been satisfied.

The restrictions in the third and fourth bullets shall not be applicable to:
 

 •  the merger or consolidation of us with an affiliate of ours if our board of directors determines in good faith that the purpose of such
transaction is principally to change our state of incorporation or convert our form of organization to another form; or

 

 •  the merger of us with or into a single direct or indirect wholly-owned subsidiary of ours pursuant to Section 251(g) (or any successor
provision) of the General Corporation Law of the State of Delaware.

If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all our assets occurs in
accordance with the indenture, the surviving entity will succeed to, and be substituted for, and may exercise every right and power of ours under the
indenture with the same effect as if such surviving entity had been named in our place in the indenture. We will (except in the case of a lease) be
discharged from all obligations and covenants under the indenture and any debt securities issued thereunder.

Satisfaction, Discharge and Covenant Defeasance

We may terminate our obligations under the indenture when:
 

 •  either of the following occur:
 

 •  all the debt securities of any series issued that have been authenticated and delivered have been accepted by the trustee for
cancellation; or
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•  all the debt securities of any series issued that have not been accepted by the trustee for cancellation have become due and payable or
will become due and payable within one year (a “discharge”) or are to be called for redemption within one year and we have made
irrevocable arrangements satisfactory to the trustee for the giving of notice of redemption by such trustee in our name, and at our
expense, and in all cases we have irrevocably deposited or caused to be deposited with the trustee sufficient funds to pay and discharge
the entire indebtedness on the series of debt securities to pay principal, interest and any premium;

 

 •  we have paid or caused to be paid all other sums then due and payable under the indenture; and
 

 •  we have delivered to the trustee an officers’ certificate and an opinion of counsel each stating that all conditions precedent under the
indenture relating to the satisfaction and discharge of the indenture have been complied with.

We may elect to have our obligations under the indenture discharged with respect to the outstanding debt securities of any series (a “legal defeasance”).
Legal defeasance means that we will be deemed to have paid and discharged the entire indebtedness represented by the outstanding debt securities of such
series under the indenture, except for:
 

 •  the rights of holders of the debt securities to receive principal, interest and any premium when due;
 

 
•  our obligations with respect to the debt securities concerning issuing temporary debt securities, registration of transfer of debt securities,

mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency for payment for debt securities payments held
in trust;

 

 •  the rights, powers, trusts, duties and immunities of the trustee; and
 

 •  the defeasance provisions of the indenture.

In addition, we may elect to have our obligations released with respect to certain covenants in the indenture (a “covenant defeasance”). Any failure to
comply with these obligations will not constitute a default or an event of default with respect to the debt securities of any series. In the event covenant
defeasance occurs, certain events, not including non-payment, bankruptcy and insolvency events, described under “Events of Default” will no longer
constitute an event of default for that series.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of any series:
 

 •  we must irrevocably have deposited or caused to be deposited with the trustee as trust funds for the purpose of making the following
payments, specifically pledged as security for, and dedicated solely to the benefits of the holders of the debt securities of a series:

 

 •  cash;
 

 •  U.S. Government obligations; or
 

 •  a combination of cash and U.S. Government obligations,
 

 

•  in each case sufficient without reinvestment, in the written opinion of an internationally recognized firm of independent public accountants
to pay and discharge, and which shall be applied by the trustee to pay and discharge, all of the principal, interest and any premium at due date
or maturity or if we have made irrevocable arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in our
name and at our expense, the redemption date;

 

 

•  in the case of legal defeasance, we must have delivered to the trustee an opinion of counsel stating that, as a result of an Internal Revenue
Service ruling or a change in applicable federal income tax law, the holders of the debt securities of that series will not recognize gain or loss
for federal income tax purposes as a result of the deposit, defeasance and discharge to be effected and will be subject to the same federal
income tax as would be the case if the deposit, defeasance and discharge did not occur;
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•  in the case of covenant defeasance, we must have delivered to the trustee an opinion of counsel to the effect that the holders of the debt

securities of that series will not recognize gain or loss for U.S. federal income tax purposes as a result of the deposit and covenant defeasance
to be effected and will be subject to the same federal income tax as would be the case if the deposit and covenant defeasance did not occur;

 

 

•  no default with respect to the outstanding debt securities of that series has occurred and is continuing at the time of such deposit after giving
effect to the deposit or, in the case of legal defeasance, no default relating to bankruptcy or insolvency has occurred and is continuing at any
time on or before the 91st day after the date of such deposit, it being understood that this condition is not deemed satisfied until after the 91st
day;

 

 •  the legal defeasance or covenant defeasance will not cause the trustee to have a conflicting interest within the meaning of the Trust Indenture
Act, assuming all debt securities of a series were in default within the meaning of the Trust Indenture Act;

 

 •  the legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, any other agreement or
instrument to which we are a party;

 

 
•  the legal defeasance or covenant defeasance will not result in the trust arising from such deposit constituting an investment company within

the meaning of the Investment Company Act of 1940, as amended (the “Investment Company Act”), unless the trust is registered under the
Investment Company Act or exempt from registration; and

 

 •  we have delivered to the trustee an officers’ certificate and an opinion of counsel stating that all conditions precedent with respect to the
defeasance or covenant defeasance have been complied with.

Unclaimed Funds

All funds deposited with the trustee or any paying agent for the payment of principal, interest, premium or additional amounts in respect of the debt
securities that remain unclaimed for two years after the maturity date of such debt securities will be repaid to us upon our request. Thereafter, any right of
any noteholder to such funds shall be enforceable only against us, and the trustee and paying agents will have no liability therefor.

Governing Law

The indenture and the debt securities for all purposes shall be governed by and construed in accordance with the laws of the State of New York.
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 DESCRIPTION OF WARRANTS

This section describes certain general terms and provisions of the warrants that we may offer under this prospectus. We may issue warrants to purchase our
debt or equity securities or securities of third parties or other rights, including rights to receive payment in cash or securities based on the value, rate or
price of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing. Warrants may be issued independently
or together with any other securities and may be attached to, or separate from, such securities. Each series of warrants will be issued under a separate
warrant agreement to be entered into between us and a warrant agent. The terms of any warrants to be issued and a description of the material provisions of
the applicable warrant agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the material terms and conditions of any warrants that we may offer, including, as applicable, the
following:
 

 •  the title of such warrants;
 

 •  the aggregate number of such warrants;
 

 •  the price or prices at which such warrants will be issued;
 

 •  the currency or currencies in which the price of such warrants will be payable;
 

 •  the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more
specified commodities, currencies, securities or indices, or any combination of the foregoing, purchasable upon exercise of such warrants;

 

 •  whether the warrants are to be sold separately or with other securities as parts of units;
 

 •  whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case, the form of a
warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

 

 •  the price at which and the currency or currencies in which the securities or other rights purchasable upon exercise of such warrants may be
purchased;

 

 •  the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
 

 •  if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
 

 •  if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with
each such security;

 

 •  if applicable, the date on and after which such warrants and the related securities will be separately transferable;
 

 •  information with respect to book-entry procedures, if any;
 

 •  the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars or other
agents;

 

 •  the antidilution provisions, and other provisions for changes to or adjustment in the exercise price, of the warrants, if any;
 

 •  any redemption or call provisions;
 

 •  if applicable, a discussion of any material United States Federal income tax considerations; and
 

 •  any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.
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 DESCRIPTION OF PURCHASE CONTRACTS

This section describes certain general terms and provisions of the purchase contracts that we may offer under this prospectus. Although the features we
have summarized below will generally apply to any future purchase contracts we may offer under this prospectus, we will describe the particular terms of
any purchase contracts that we may offer in more detail in the applicable prospectus supplement. We may issue purchase contracts for the sale of:
 

 •  debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices of such securities or any
combination of the above as specified in the applicable prospectus supplement;

 

 •  currencies; or
 

 •  commodities.

The specific terms of any purchase contracts may differ from the description provided below as a result of negotiations with third parties in connection
with the issuance of those purchase contracts, as well as for other reasons. Because the terms of any purchase contracts we offer under a prospectus
supplement may differ from the terms we describe below, you should rely solely on information in the applicable prospectus supplement if that summary
is different from the summary in this prospectus.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of any purchase contract that we may offer
under this prospectus before the sale of the related purchase contract. We urge you to read any applicable prospectus supplement related to specific
purchase contracts being offered, as well as the complete instruments that contain the terms of the securities that are subject to those purchase contracts.
Certain of those instruments, or forms of those instruments, have been filed as exhibits to the registration statement of which this prospectus is a part, and
supplements to those instruments or forms may be incorporated by reference into the registration statement of which this prospectus is a part from reports
we file with the SEC.

We may issue purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to holders, a specific or variable
number of securities or other property at a future date or dates. Alternatively, the purchase contracts may obligate us to purchase from holders, and obligate
holders to sell to us, a specific or varying number of our securities.

If we offer any purchase contracts, certain terms of such purchase contracts will be described in the applicable prospectus supplement, including, without
limitation, the following:
 

 •  the price of the securities or other property subject to the purchase contracts (which may be determined by reference to a specific formula
described in the purchase contracts);

 

 •  whether the purchase contracts are issued separately, or as a part of units each consisting of a purchase contract and one or more other
securities, including U.S. Treasury securities, securing the holder’s obligations under the purchase contract;

 

 •  any requirement for us to make periodic payments to holders or vice versa, and whether the payments are unsecured or pre-funded;
 

 •  any provisions relating to any security provided for the purchase contracts;
 

 •  whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities or other property subject
to purchase under the purchase contract, and the nature and amount of each of those securities, or the method of determining those amounts;

 

 •  whether the purchase contracts are to be prepaid or not;
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 •  whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of the securities or
other property subject to purchase under the purchase contract;

 

 •  any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;
 

 •  a discussion of certain U.S. federal income tax considerations applicable to the purchase contracts;
 

 •  whether the purchase contracts will be issued in fully registered or global form; and
 

 •  any other terms of the purchase contracts and any securities subject to such purchase contracts.
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 DESCRIPTION OF UNITS

This section describes certain general terms and provisions of the units that we may offer under this prospectus. As specified in the applicable prospectus
supplement, we may issue units consisting of one or more purchase contracts, warrants, debt securities, shares of preferred stock, shares of common stock,
depositary shares or any combination of such securities. The applicable supplement will describe the material terms of the units that we may offer,
including, as applicable, the following:
 

 •  the terms of the units and of the other securities comprising the units, including whether and under what circumstances the securities
comprising the units may be traded separately;

 

 •  a description of the terms of any unit agreement governing the units; and
 

 •  a description of the provisions for the payment, settlement, transfer or exchange of the units.
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 FORMS OF SECURITIES

Unless we indicate differently in an applicable prospectus supplement, each debt security, warrant and unit we may issue under this prospectus will be
represented either by a certificate issued in definitive form to a particular investor or by one or more global securities representing the entire issuance of
securities. Certificated securities in definitive form and global securities will be issued in registered form. Definitive securities name you or your nominee
as the owner of the security, and in order to transfer or exchange these securities or to receive payments other than interest or other interim payments, you
or your nominee must physically deliver the securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a
depositary or its nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary maintains a
computerized system that will reflect each investor’s beneficial ownership of the securities through an account maintained by the investor with its
broker/dealer, bank, trust company or other representative, as we explain more fully below.

Global Securities

We may issue the registered debt securities, warrants and units in the form of one or more fully registered global securities that will be deposited with a
depositary or its nominee identified in the applicable prospectus supplement and registered in the name of that depositary or nominee. In those cases, one
or more registered global securities will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal or face
amount of the securities to be represented by registered global securities. Unless and until it is exchanged in whole for securities in definitive registered
form, a registered global security may not be transferred except as a whole by and among the depositary for the registered global security, the nominees of
the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a registered global security will
be described in the prospectus supplement relating to those securities. We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the depositary or
persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will credit, on its book-entry
registration and transfer system, the participants’ accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be credited. Ownership of
beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through, records
maintained by the depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding
through participants. The laws of some states may require that some purchasers of securities take physical delivery of these securities in definitive form.
These laws may impair your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be, will be
considered the sole owner or holder of the securities represented by the registered global security for all purposes under the applicable indenture, warrant
agreement or unit agreement. Except as described below, owners of beneficial interests in a registered global security will not be entitled to have the
securities represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the securities
in definitive form and will not be considered the owners or holders of the securities under the applicable indenture, warrant agreement or unit agreement.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depositary for that registered global
security and, if that person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise any rights of a
holder under the applicable indenture, warrant agreement or unit agreement. We understand that under existing industry practices, if we request any
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action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or
take under the applicable indenture, warrant agreement or unit agreement, the depositary for the registered global security would authorize the participants
holding the relevant beneficial interests to give or take that action, and the participants would authorize beneficial owners owning through them to give or
take that action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants or units, represented by a
registered global security registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the
registered owner of the registered global security. None of Spire, the trustee, any warrant agent, unit agent or any other agent of Spire, or any of their
respective agents will have any responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the registered global security or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal, premium,
interest or other distribution of underlying securities or other property to holders on that registered global security, will immediately credit participants’
accounts in amounts proportionate to their respective beneficial interests in that registered global security as shown on the records of the depositary. We
also expect that payments by participants to owners of beneficial interests in a registered global security held through participants will be governed by
standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as depositary or ceases
to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not
appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in the name or names that the depositary
gives to the relevant trustee, warrant agent, unit agent or other relevant agent of ours or theirs. It is expected that the depositary’s instructions will be based
upon directions received by the depositary from participants with respect to ownership of beneficial interests in the registered global security that had been
held by the depositary. In addition, we may at any time determine that the securities of any series shall no longer be represented by a global security and
will issue securities in definitive form in exchange for such global security pursuant to the procedure described above.
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 PLAN OF DISTRIBUTION

We may sell any of the securities described in this prospectus in the following manner or any manner specified in a prospectus supplement:
 

 •  directly to purchasers, through a specific bidding or auction process or otherwise;
 

 •  through agents;
 

 •  to or through underwriters;
 

 •  through dealers; and
 

 •  through a combination of any of the foregoing methods of sale.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. We will, in the prospectus supplement relating to
such offering, name any agent that could be viewed as an underwriter under the Securities Act, and describe any commissions that we must pay. Any such
agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a firm commitment
basis. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business. We
may also sell the securities offered by any applicable prospectus supplement in “at-the-market offerings” within the meaning of Rule 415 of the Securities
Act, to or through a market maker or into an existing trading market, on an exchange or otherwise.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into an underwriting
agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus supplement relating to such offering the names
of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the dealer, as principal. The
dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter into with us to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, and may be customers of, engage in transactions with or perform services for us in the
ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the
securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may overallot in
connection with the offering, creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the securities
or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market. Finally, in any
offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a
dealer for distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short
positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent
market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time.

Any underwriter, agent or dealer utilized in the initial offering of securities will not confirm sales to accounts over which it exercises discretionary
authority without the prior specific written approval of its customer.
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 VALIDITY OF SECURITIES

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the validity of those securities
will be passed on for us by Freshfields Bruckhaus Deringer US LLP. Additional legal matters may be passed on for us, or for any underwriters, dealers or
agents, by counsel named in the applicable prospectus supplement.

 EXPERTS

The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K of Spire Global, Inc. for the year ended
December 31, 2021 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

The financial statements of exactEarth Ltd. as of October 31, 2021 and for the year ended October 31, 2021 incorporated by reference in this prospectus
have been so incorporated in reliance on the report of Macias Gini & O’Connell, LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.
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2,142,858 Shares of Class A Common Stock
Warrants to Purchase up to 2,142,858 Shares of Class A Common Stock

(and the 2,142,858 Shares of Class A Common Stock Underlying the Warrants)
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