
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. )*
 

 

flyExclusive, Inc.
(f/k/a EG Acquisition Corp.)

(Name of Issuer)

Class A Common Stock, $0.0001 par value
(Title of Class of Securities)

343928107
(CUSIP Number)

Gregg S. Hymowitz
375 Park Avenue, 24th Floor

New York, NY 10152
Telephone Number: 212-888-1040

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

December 27, 2023
(Date of Event which Requires Filing of this Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ☒
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities,

and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange
Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
Notes).
   



  1.  

 

  Names of Reporting Persons
 
  Gregg S. Hymowitz

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  United States

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  18,285,045 (1)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  18,285,045 (1)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  18,285,045 (1)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  86.0% (6)

14.

 

  Type of Reporting Person (See Instructions)
 
  IN, OO
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  1.  

 

  Names of Reporting Persons
 
  EG Sponsor LLC

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  9,958,333 (2)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  9,958,333 (2)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  9,958,333 (2)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  46.8% (6)

14.

 

  Type of Reporting Person (See Instructions)
 
  HC, OO
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  1.  

 

  Names of Reporting Persons
 
  EnTrust Global Management GP LLC

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  9,958,333 (2)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  9,958,333 (2)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  9,958,333 (2)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  46.8% (6)

14.

 

  Type of Reporting Person (See Instructions)
 
  HC, OO
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  1.  

 

  Names of Reporting Persons
 
  GH Onshore GP LLC

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  9,958,333 (2)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  9,958,333 (2)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  9,958,333 (2)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  46.8% (6)

14.

 

  Type of Reporting Person (See Instructions)
 
  HC, OO
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  1.  

 

  Names of Reporting Persons
 
  EnTrust Emerald (Cayman) LP

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Cayman Islands

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  5,517,808 (3)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  5,517,808 (3)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  5,517,808 (3)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  32.6% (7)

14.

 

  Type of Reporting Person (See Instructions)
 
  HC, OO
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  1.  

 

  Names of Reporting Persons
 
  ETG Omni LLC

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  2,808,904 (4)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  2,808,904 (4)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  2,808,904 (4)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  16.6% (7)

14.

 

  Type of Reporting Person (See Instructions)
 
  HC, OO
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  1.  

 

  Names of Reporting Persons
 
  EnTrust Global Partners LLC

  2.

 

  Check the Appropriate Box if a Member of a Group (See Instructions)
  (a)  ☐        (b)  ☐
 

  3.
 
  SEC Use Only
 

  4.

 

  Source of Funds (See Instructions)
 
  OO

  5.

 

  Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
  ☐

  6.

 

  Citizenship or Place of Organization
 
  Delaware

Number of
Shares

 Beneficially 
Owned by

Each
Reporting

Person
With

 

  

  7.  

  

  Sole Voting Power
 
  0

  

  8.

  

  Shared Voting Power
 
  8,326,712 (5)

  

  9.

  

  Sole Dispositive Power
 
  0

  

10.

  

  Shared Dispositive Power
 
  8,326,712 (5)

11.  

 

  Aggregate Amount Beneficially Owned by Each Reporting Person
 
  8,326,712 (5)

12.

 

  Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
  ☐

13.

 

  Percent of Class Represented by Amount in Row (11)
 
  49.2% (7)

14.

 

  Type of Reporting Person (See Instructions)
 
  IA, OO
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(1) Consists of shares described in footnotes two through four below.
(2) Consists of (i) 5,625,000 shares of Class A Common Stock held by the EG Sponsor LLC (“Sponsor”) and (ii) 4,333,333 warrants held by Sponsor to

purchase one share of Class A Common Stock. EnTrust Global Management GP LLC is the managing member of the Sponsor and as such has
voting and investment discretion with respect to the Class A Common Stock held of record by the Sponsor and may be deemed to have shared
beneficial ownership (along with EnTrust Global Management GP LLC, GH Onshore GP LLC and Sponsor) of the Class A Common Stock held
directly by the Sponsor. Gregg Hymowitz is the sole and managing member of GH Onshore GP LLC, which is the managing member of EnTrust
Global Management GP LLC, and as a result, may be deemed to have shared beneficial ownership of the common stock held directly by the
Sponsor. An affiliate of GMF Capital has an approximately 50% membership interest in the Sponsor.

(3) Consists of 5,517,808 shares of Class A Common Stock held by EnTrust Emerald (Cayman) LP. Gregg Hymowitz serves as the Founder and Chief
Executive Officer of EnTrust Global, an affiliate of which, EnTrust Global Partners LLC, serves as the general partner of EnTrust Emerald
(Cayman) LP, and may be deemed to be the beneficial owner of such shares held by EnTrust Emerald (Cayman) LP.

(4) Consists of 2,808,904 shares of Class A Common Stock held by ETG Omni LLC. Gregg Hymowitz serves as the Founder and Chief Executive
Officer of EnTrust Global, an affiliate of which, EnTrust Global Partners LLC, serves as the managing member of ETG Omni LLC, and may be
deemed to be the beneficial owner of such shares held by ETG Omni LLC.

(5) Consists of the shares described in footnotes 3 and 4 above.
(6) Percentage based on denominator consisting of 16,924,976 shares of Class A Common Stock outstanding as of December 27, 2023 as reported by

the Issuer in its Current Report on Form 8-K filed with the SEC on January 3, 2024, together with the 4,333,333 warrants to purchase one share of
Class A Common Stock beneficially owned by the Sponsor. Due to the calculation methodology under Rule 13d-3 of the Exchange Act, the
denominator does not include the 59,930,000 LGM Common Units (which are convertible for shares of Class A Common Stock), nor the 5,805,544
public warrants to purchase Class A Common Stock, because such securities are not beneficially held by the Reporting Persons.

(7) Percentage based on denominator consisting of 16,924,976 shares of Class A Common Stock issued and outstanding as of December 27, 2023 as
reported by the Issuer in its Current Report on Form 8-K filed with the SEC on January 3, 2024. Due to the calculation methodology under Rule 13d-
3 of the Exchange Act, the denominator does not include the 59,930,000 LGM Common Units (which are convertible for shares of Class A Common
Stock), nor the 5,805,544 public warrants to purchase Class A Common Stock, because such securities are not beneficially held by the Reporting
Persons.
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Item 1. Security and Issuer

This Schedule 13D is filed in relation to the shares of Class A common stock, par value $0.0001 per share (“Class A Common Stock”), of flyExclusive,
Inc. (f/k/a EG Acquisition Corp.), a Delaware corporation (the “Issuer”). The principal executive offices of the Issuer are located at 2860 Jetport Road,
Kinston, NC.

Item 2. Identity and Background
 

(a) This Schedule 13D is being filed by Gregg Hymowitz, EG Sponsor LLC (“Sponsor”), EnTrust Global Management GP LLC, GH Onshore GP LLC,
EnTrust Emerald (Cayman) LP, ETG Omni LLC, and EnTrust Global Partners LLC (each, a “Reporting Person).

 

(b) The principal business address of each Reporting Persons is 375 Park Avenue, 24th Floor, New York, NY 10152.
 

(c) Gregg Hymowitz is Chairman and Chief Executive Officer of EnTrust Global. The principal business of Sponsor is owning equity securities of the
Issuer. The principal business of EnTrust Global Partners LLC is managing investments of EnTrust Global and its various investment funds, and the
principal business of EnTrust Global Management GP LLC and GH Onshore GP LLC EnTrust Emerald (Cayman) LP, and ETG Omni LLC is
holding or facilitating various investments of Entrust Global or its investors. The executive officers of Sponsor are Gregg Hymowitz and Matthew
Lux. The manager of Sponsor is EnTrust Global Management GP LLC. The executive officers of EnTrust Global Management GP LLC and EnTrust
Global Partners LLC are Gregg Hymowitz and various employees of EnTrust Global. The manager of EnTrust Global Management GP LLC is GH
Onshore GP LLC. The manager of GH Onshore GP LLC is Gregg Hymowitz. The General Partner of EnTrust Emerald (Cayman) LP is EnTrust
Global Partners LLC. The manager of ETG Omni LLC is EnTrust Global Partners LLC. The manager of EnTrust Global Partners LLC is Hymowitz
GAF 2021 LLC.

 

(d) During the last five years, no of the Reporting Person has been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors).

 

(e) During the last five years, no Reporting Person was a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as
a result of such proceeding was or is subject to a judgment, decree, or final order enjoining future violations of, or prohibiting or mandating activities
subject to, federal or state securities laws, or finding any violation with respect to such laws.

 

(f) Gregg Hymowitz is a U.S. Citizen. Sponsor, EnTrust Global Management GP LLC, GH Onshore GP LLC, ETG Omni LLC, and EnTrust Global
Partners LLC are Delaware limited liability companies. EnTrust Emerald (Cayman) LP is a Cayman Islands limited partnership.

Item 3. Source and Amount of Funds or Other Consideration

The securities reported herein as beneficially owned by each Reporting Person were acquired in connection with the business combination, which closed
on December 27, 2023, pursuant to the Equity Purchase Agreement, dated as of October 17, 2022 (as amended on April 21, 2023, the “Equity Purchase
Agreement”), by and among EG Acquisition Corp. (“EG”), LGM Enterprises, LLC (“LGM”), the existing equityholders of LGM (the “Existing
Equityholders”), Sponsor and Thomas James Segrave, Jr. in his capacity as Existing Equityholder Representative (the “Business Combination”).

The foregoing description of the Equity Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Equity Purchase Agreement, as amended, a copy of which is incorporated by reference herein as Exhibit 10.1 and Exhibit 10.2.

At the closing of the Business Combination (the “Closing”), the Issuer changed its name from EG Acquisition Corp. to flyExclusive, Inc. and each share of
common stock of EG that was issued and outstanding immediately prior to the Closing was automatically reclassified into one share of Class A common
stock, par value $0.0001 per share of the flyExclusive, Inc. (the “Class A Common Stock”).
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In connection with the execution of the Equity Purchase Agreement, on October 17, 2022, LGM entered into a senior subordinated convertible note with
an Entrust Emerald (Cayman) LP and, for certain limited provisions thereof, EG, pursuant to which LGM borrowed an aggregate principal amount of
$50,000,000 at a rate of 10% per annum, payable in kind in additional shares of the Company upon the Closing of the Business Combination. On
October 28, 2022, LGM also entered into an Incremental Amendment with ETG Omni LLC and EnTrust Magnolia Partners LP on the same terms for an
aggregate principal amount of $25,000,000 and $10,000,000, respectively (together with the subordinated convertible note discussed in this paragraph, the
“Bridge Notes”), bringing the total principal amount of the Bridge Notes to $85,000,000 in the aggregate. At Closing, EnTrust Emerald (Cayman) L.P.
received 5,517,808 shares of Class A Common Stock and ETG Omni LLC received 2,808,904 shares of Class A Common Stock, respectively, in
connection with the conversion of the Bridge Notes.

The foregoing description of the Bridge Notes does not purport to be complete and is qualified in its entirety by reference to the full text of the Bridge
Notes, a copy of which is incorporated by reference herein as Exhibit 10.3 and Exhibit 10.4.

Item 4. Purpose of the Transaction

The information set forth in Item 3 of this Schedule 13D is hereby incorporated into this Item 4 by reference.

Subject to the Reporting Persons’ compliance with the terms of the Letter Agreement as described in Item 6 below, the Reporting Persons may at any time
and from time to time, and in each case upon such terms as the Reporting Persons may deem advisable: (i) acquire additional shares of Class A Common
Stock and/or other securities and/or instruments (including equity, debt or other securities or instruments) of the Issuer (or its affiliates) in the open market,
in privately negotiated transactions, or otherwise; (ii) dispose of any or all of their shares of Class A Common Stock and/or other securities and/or
instruments of the Issuer (or its affiliates) in the open market, in privately negotiated transactions, or otherwise; (iii) enter into swap and/or other derivative
transactions with broker-dealers and/or financial institutions counterparties with respect to the securities of the Issuer (or its affiliates), which transactions
may be deemed to either increase or decrease the Reporting Persons’ economic exposure to the value of the shares of Class A Common Stock and/or other
securities of the Issuer; (iv) engage in any other hedging or similar transactions with respect to the shares of Class A Common Stock and/or other securities
or instruments of the Issuer; and/or (v) use any or all of their shares of Class A Common Stock and/or other securities and/or instruments of the Issuer (or
its affiliates) as collateral for loans, including in respect of margin account borrowings.

The Reporting Persons may, at any time and from time to time, (i) review or reconsider their position in the Issuer or change their purpose or formulate
plans or proposals with respect thereto or (ii) propose or consider one or more of the actions described in clauses (a) through (j) of Item 4 to Schedule 13D.

Other than as described above in this Item 4 and in Item 6, the Reporting Persons do not have any present plans or proposals that relate to, or would result
in, any actions or events specified in clauses (a) through (j) of Item 4 to Schedule 13D.
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Item 5. Interest in Securities of the Issuer
 

(a) Gregg Hymowitz beneficially owns 18,285,045 shares of Class A Common Stock (as determined and described in note 1 above), which represent
86.0% of the outstanding shares of Class A Common Stock of the Issuer (as determined and described in note 6 above).

Sponsor, EnTrust Global Management GP LLC, and GH Onshore GP LLC beneficially own 9,958,333 shares of Class A Common Stock (as
determined and described in note 2 above), which represent 46.8% of the outstanding shares of Class A Common Stock of the Issuer (as determined
and described in note 6 above).

EnTrust Emerald (Cayman) LP beneficially owns 5,517,808 shares of Class A Common Stock (as determined and described in note 3 above), which
represent 32.6% of the outstanding shares of Class A Common Stock of the Issuer (as determined and described in note 7 above).

ETG Omni LLC beneficially owns 2,808,904 shares of Class A Common Stock (as determined and described in note 4 above), which represent
16.6% of the outstanding shares of Class A Common Stock of the Issuer (as determined and described in note 7 above).

EnTrust Global Partners LLC beneficially owns 8,326,712 shares of Class A Common Stock (as determined and described in note 5 above), which
represent 49.2% of the outstanding shares of Class A Common Stock of the Issuer (as determined and described in note 7 above).

 

(b) Gregg Hymowitz has shared power to vote and shared power to dispose of 18,285,045 shares of Class A Common Stock.

Sponsor, EnTrust Global Management GP LLC, and GH Onshore GP LLC have shared power to vote and shared power to dispose of 9,958,333
shares of Class A Common Stock.

EnTrust Emerald (Cayman) LP has shared power to vote and shared power to dispose of 5,517,808 shares of Class A Common Stock.

ETG Omni LLC has shared power to vote and shared power to dispose of 2,808,904 shares of Class A Common Stock.

EnTrust Global Partners LLC has shared power to vote and shared power to dispose of 8,326,712 shares of Class A Common Stock.
 

(c) No transactions in the Issuer’s capital stock were effected during the past 60 days by the Reporting Persons except as set forth in Item 3 above and
Item 6 below.

 

 (d) Not applicable.
 

 (e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Reference is made to the transaction stated in Item 3 above.

Letter Agreement

Concurrently with the initial public offering of EG (the “IPO”), Sponsor and other officers and directors of EG entered into a Letter Agreement (the
“Letter Agreement”), pursuant to which the 5,625,000 shares of Class A Common Stock held by Sponsor, except for any shares attributable to the
independent directors of EG and certain other limited exceptions, will not be transferrable or assignable until December 27, 2026.
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The foregoing summary of certain terms and conditions of the Letter Agreement does not purport to be complete and is qualified in its entirety by
reference to the complete text of the Letter Agreement, a copy of which is incorporated by reference herein as Exhibit 10.5.

Warrant Purchase Agreement

Concurrently with the closing of the IPO, Sponsor purchased an aggregate of 4,333,333 private placement warrants (the “Private Placement Warrants”) at
a price of $1.50 per warrant in a private placement, pursuant to the Warrant Purchase Agreement, between EG and Sponsor, dated as of May 25, 2021 (the
“Warrant Purchase Agreement”). Each whole warrant entitled the holder to purchase one share of EG Class A common stock at a price of $11.50 per
share. At the Closing of the Business Combination, each warrant to purchase one share EG Class A Common Stock that was issued and outstanding
immediately prior to the Closing became a warrant to purchase one share of Class A Common Stock. The Private Placement Warrants (including the
Class A Common Stock issuable upon exercise thereof) may not, subject to certain limited exceptions, be transferred, assigned or sold by the holder until
December 27, 2026, and they are not redeemable by the Issuer so long as they are held by Sponsor or its permitted transferees.

The foregoing summary of certain terms and conditions of the Warrant Purchase Agreement does not purport to be complete and is qualified in its entirety
by reference to the complete text of the Warrant Purchase Agreement, a copy of which is incorporated by reference herein as Exhibit 10.6.

Amended and Restated Registration Rights Agreement

In connection with the Closing and as contemplated by the Equity Purchase Agreement, the Issuer, Sponsor (together, the “Existing Holders”) and the
other parties listed under “New Holders” (the “New Holders”) on the signature page of the amended and restated registration rights agreement (the “A&R
Registration Rights Agreement”) entered into the A&R Registration Rights Agreement, pursuant to which the Issuer granted the Existing Holders and the
New Holders certain registration rights with respect to the registrable securities of the Issuer. Among other things, the shares of Class A Common Stock
held by Sponsor, Private Placement Warrants held by Sponsor, warrants that may be issued to Sponsor upon conversion of working capital loans, if any
(and any shares of Class A Common Stock issuable upon the exercise of such warrants), Class A Common Stock issued upon the redemption of any LGM
common units, and certain other shares of Class A Common Stock held by the New Holders, will be entitled to registration rights pursuant to A&R
Registration Rights Agreement, requiring the Issuer to register such securities for resale. Pursuant to the A&R Registration Rights Agreement, the Existing
Holders holding at least a majority in interest of the then-outstanding number of registrable securities held by the Existing Holders, or the New Holders
holding at least a majority-in-interest of the then-outstanding number of registrable securities held by the New Holders will be entitled to, among other
things, make a written demand for registration under the Securities Act of all or part of their shares of Class A Common Stock (each a “Demand
Registration”). Under no circumstances shall the Issuer be obligated to effect more than an aggregate of three registrations pursuant to a Demand
Registration by the Existing Holders, or more than an aggregate of five registrations pursuant to a Demand Registration by the New Holders, with respect
to any or all registrable securities held by such holders. In addition, the Existing Holders and the New Holders will be entitled to “piggy-back” registration
rights to certain registration statements filed following the Business Combination. The Issuer will bear all of the expenses incurred in connection with the
filing of any such registration statements.

The foregoing summary of certain terms and conditions of the A&R Registration Rights Agreement does not purport to be complete and is qualified in its
entirety by reference to the complete text of the A&R Registration Rights Agreement, a copy of which is incorporated by reference herein as Exhibit 10.7.

Stockholders’ Agreement

At the Closing, the Existing Equityholders, Sponsor and the Issuer entered into the Stockholders’ Agreement (the “Stockholders’ Agreement”). Pursuant to
the Stockholders’ Agreement, among other things, the Existing Equityholders and Sponsor agreed to vote their respective securities of the Issuer that may
be voted in the election of the Issuer’s directors in accordance with the provisions of the Stockholders’ Agreement. The Board of Directors of the Issuer
(the “Board”) initially consists of seven directors. The equityholders of the Issuer have the
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right to nominate directors as follows: Sponsor, and its permitted transferees, by a majority of shares held by them, have the right to nominate, and the
Board and the Existing Equityholders, and their permitted transferees, will appoint and vote for, two members of the Board, initially designated pursuant
to the Stockholders’ Agreement as Gregg S. Hymowitz and Gary Fegel, and thereafter as designated by the Sponsor, and its permitted transferees, by a
majority of shares held by them. Each Existing Equityholder also agreed to a one-year lock-up period following the Closing with respect to the shares of
Class A Common Stock received by the Existing Equityholder in the Business Combination and certain other shares owned by the Existing Equityholder
(the “Lock-up Shares”). However, prior to the expiration of the lock-up period, any Existing Equityholder is permitted to transfer the Lock-up Shares
through (i) a pledge of up to 25% of each individual Existing Equityholder’s Lock-up Shares in connection with a bona fide transaction with a lender and
disclosed in writing to the Board or (ii) a liquidation, merger, stock exchange, reorganization, or tender offer approved by the Board or a duly authorized
committee thereof or other similar transaction that results in all of the Issuer’s stockholders having the right to exchange their shares of Class A Common
Stock for cash, securities or other property subsequent to the Closing.

The foregoing summary of certain terms and conditions of the Stockholders’ Agreement does not purport to be complete and is qualified in its entirety by
reference to the complete text of the Stockholders’, a copy of which is incorporated by reference herein as Exhibit 10.8.

Item 7. Material to be Filed as Exhibits
 
Exhibit
10.1

  

Equity Purchase Agreement, dated as of October  17, 2022, by and among LGM Enterprises, LLC, EG Acquisition Corp., EG Sponsor LLC,
the LGM Existing Equityholder Representative and the LGM Existing Equityholders listed on Annex A thereto (incorporated by reference to
Exhibit 2.1 to the Issuer’s Form 8-K, filed with the SEC on October 18, 2022).

Exhibit
10.2

  

Amendment No. 1 to Equity Purchase Agreement, dated as of April  21, 2023, by and among LGM Enterprises, LLC, EG Acquisition Corp.
and the LGM Existing Equityholders listed on Annex A of the Equity Purchase Agreement (incorporated by reference to Exhibit 2.1 to the
Issuer’s Form 8-K, filed with the SEC on April 21, 2024).

Exhibit
10.3

  

Senior Subordinated Convertible Note, dated as of October  17, 2022, by and among LGM Enterprises, LLC, as the Borrower, Entrust Emerald
(Cayman) LP, as the Initial Noteholder, any noteholders party thereto from time to time and EG Acquisition Corp. (incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on October 18, 2022).

Exhibit
10.4*   

Incremental Amendment to Senior Subordinated Convertible Note, dated as of October 28, 2022, by and among Entrust Emerald (Cayman) LP,
EG, LGM, ETG Omni LLC, and Entrust Magnolia Partners LP.

Exhibit
10.5   

Letter Agreement, dated May  25, 2021, by and among the EG Acquisition Corp, the Sponsor and each director and officer of the EG
Acquisition Corp. (incorporated by reference to Exhibit 10.12 to the Issuer’s Form 8-K, filed with the SEC on June 1, 2021).

Exhibit
10.6   

Private Placement Warrant Purchase Agreement, dated May  25, 2021, by and between EG and the Sponsor (incorporated by reference to
Exhibit 10.3 to the Registrant’s Current Report on Form 8-K, filed with the SEC on June  1, 2021).

Exhibit
10.7

  

Amended and Restated Registration Rights Agreement, dated as of December  27, 2023, by and among EG Acquisition Corp., Sponsor,
EnTrust Emerald (Cayman) LP, ETG FE LLC, ETG Omni LLC, EnTrust Magnolia Partners LP, and other parties thereto (incorporated by
reference to Exhibit 10.2 to the Issuer’s Form 8-K, filed with the SEC on January 3, 2024).

Exhibit
10.8

  

Stockholders’ Agreement, dated as of December  27, 2023 by and among EG Acquisition Corp., Thomas James Segrave, Jr., the Existing
Equityholders listed therein and EG Sponsor LLC (incorporated by reference to Exhibit 10.1 to the Issuer’s Form 8-K, filed with the SEC on
January 3, 2024).

Exhibit
99.1*   

Joint Filing Agreement, dated January 8, 2024, by and among Gregg Hymowitz, Sponsor, EnTrust Global Management GP LLC, and GH
Onshore GP LLC.
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Signatures

After reasonable inquiry and to the best of my knowledge and belief, the undersigned certifies that the information set forth in this statement is true,
complete and correct.

Dated: January 8, 2024
 

Gregg S. Hymowitz

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz

EG Sponsor LLC

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory

EnTrust Global Management GP LLC

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory

GH ONSHORE GP LLC

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory

EnTrust Emerald (Cayman) LP
By: EnTrust Global Partners LLC, as general partner

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory

ETG Omni LLC
By: EnTrust Global Partners LLC, as manager

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory

EnTrust Global Partners LLC

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Authorized Signatory
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Exhibit 10.4

Execution Version

THIS INCREMENTAL AMENDMENT, THE NOTE REFERRED TO HEREIN, AND THE SECURITIES INTO WHICH SUCH NOTE MAY
BE CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION FROM REGISTRATION UNDER THE FOREGOING
LAWS.

THIS INCREMENTAL AMENDMENT, THE NOTE REFERRED TO HEREIN (AND ALL PAYMENT AND ENFORCEMENT PROVISIONS
HEREIN AND THEREIN) ARE SUBJECT TO THE TERMS OF THE SUBORDINATION AGREEMENT (AS DEFINED IN SUCH NOTE).
ANY ASSIGNMENT OR TRANSFER OF THIS NOTE SHALL BE SUBJECT TO THE TERMS OF SUCH SUBORDINATION
AGREEMENT.

INCREMENTAL AMENDMENT

This INCREMENTAL AMENDMENT (this “Agreement”) dated as of October 28, 2022 (the “Incremental Effective Date”) is by and among
Entrust Emerald (Cayman) LP, a Cayman Islands limited partnership, in its capacity as the “Initial Noteholder” under the Note referred to below (in such
capacity, the “Initial Noteholder”), each of the entities listed under the caption “Incremental Noteholders” on the signature pages hereto (each, an
“Incremental Noteholder” and, collectively, the “Incremental Noteholders”), EG Acquisition Corp., a Delaware corporation (the “SPAC”), and LGM
Enterprises, LLC, a North Carolina limited liability company (the “Borrower”). Each capitalized term used herein but not otherwise defined herein has the
meaning given such term in the Note referred to below.

R E C I T A L S

A. The Borrower and the Initial Noteholder have heretofore entered into that certain Senior Subordinated Convertible Note dated as of October 17,
2022 (as amended by this Agreement and as may be further amended, restated, supplemented, or otherwise modified from time to time, the “Note”).

B. The Borrower has requested that Incremental Loans be made under the Note in an aggregate original funded principal amount equal to
$35,000,000 (such incremental loans, the “Incremental Loans”).

C. The Incremental Noteholders are willing to provide the Incremental Loans to the Borrower on the Incremental Effective Date, and the parties
hereto wish to amend the Note on the terms and subject to the conditions set forth herein and in the Note.

D. NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:



1. INCREMENTAL LOANS.

1.1 Each Incremental Noteholder hereby agrees, severally and not jointly, to make an Incremental Loan to the Borrower on the Incremental Effective
Date in Dollars in an aggregate original funded principal amount equal to the amount set forth opposite such Incremental Noteholder’s name on Schedule I
attached hereto (each, an “Incremental Loan Commitment” and, collectively, the “Incremental Loan Commitments”) on the terms set forth herein and in
the Note (as amended hereby), and subject to the conditions set forth herein. Upon funding thereof, the Incremental Loans shall be deemed to be “Loans”
as defined in the Note (as amended hereby) for all purposes of the Note Documents having terms and provisions identical to those applicable to the existing
Loans outstanding immediately prior to the Incremental Effective Date (the “Existing Loans”).

1.2 The Incremental Loans shall be made as a single borrowing. Notwithstanding anything to the contrary contained herein or in the Note, from and
after the Incremental Effective Date, the Existing Loans and the Incremental Loans shall constitute a single class and a single borrowing of Loans for all
purposes under the Note (as amended hereby).

1.3 The commitments of the Incremental Noteholders pursuant to Section 1.1 shall terminate upon the making of the Incremental Loans on the
Incremental Effective Date.

1.4 Each Incremental Noteholder (i) confirms that a copy of the Note and the other applicable Note Documents, together with copies of the financial
statements referred to therein and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter
into this Agreement and make an Incremental Loan have been made available to such Incremental Noteholder; (ii) agrees that it will, independently and
without reliance upon the Initial Noteholder or any other Noteholder or agent or representative thereof and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Note or the other applicable Note
Documents, including this Agreement; and (iii) acknowledges and agrees that upon the Incremental Effective Date such Incremental Noteholder shall be a
“Noteholder” under, and for all purposes of, the Note and the other Note Documents, and shall be subject to and bound by the terms thereof, and shall
perform all the obligations of and shall have all rights of a Noteholder thereunder.

2. CONVERSION, PAYMENTS, SATISFACTION, AND INTEREST. The Borrower and the Incremental Noteholders hereby agree that
effective as of the Incremental Effective Date, the Incremental Loans, together with the other Loans, shall (a) be subject to conversion into equity interests
of the SPAC in accordance with Section 2 of the Note, (b) be due and payable on the Maturity Date and satisfied in accordance with Section 3.1 of the
Note, (c) amortize in accordance with Section 3.2 of the Note, (d) be subject to voluntary and mandatory prepayments and mandatory refinancing
requirements as set forth in Section 3.4 and Section 3.5 of the Note, and (e) be subject to interest accruals and payment in accordance with Section 4 of the
Note.
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3. CONDITIONS PRECEDENT. As conditions precedent to this Agreement and the making of the Incremental Loans on the Incremental Effective
Date, the following conditions shall have been satisfied:

3.1 Counterparts. Counterparts of this Agreement shall be duly executed on behalf of the Borrower, the SPAC, the Initial Noteholder, and the
Incremental Noteholders.

3.2 Certificate. The Borrower shall deliver to the Noteholders a certificate of the Borrower dated as of the Incremental Effective Date in form and
substance reasonably satisfactory to the Majority Noteholders, (a) certifying and attaching the resolutions adopted by the Borrower approving or
consenting to such Incremental Loans, and (b) certifying that, before and after giving effect to such Incremental Loans, (i) the representations and
warranties contained in Section 7 of the Note and in the other Note Documents are true and correct in all material respects (other than such representation
or warranty expressly qualified by materiality or by reference to Material Adverse Effect, which shall be certified true and correct in all respects) on and as
of the Incremental Effective Date, and (ii) no Event of Default exists.

4. REPRESENTATIONS AND WARRANTIES. In order to induce the Incremental Noteholders and the Initial Holder to enter into this
Agreement and to induce the Incremental Noteholders to make the Incremental Loans hereunder:

4.1 The Borrower hereby represents and warrants to the Incremental Noteholders and the Initial Noteholder on and as of the Incremental Effective
Date that (i) the representations and warranties contained in Section 7 of the Note and in the other Note Documents are hereby remade and remain true and
correct in all material respects (other than such representation or warranty expressly qualified by materiality or by reference to Material Adverse Effect,
which shall be certified true and correct in all respects) on and as of the Incremental Effective Date, and (ii) no Event of Default exists; and

4.2 The SPAC hereby represents and warrants to the Incremental Noteholders and the Initial Noteholder on and as of the Incremental Effective Date
that the representations and warranties contained in Section 8 of the Note are hereby remade and remain true and correct in all material respects (other than
such representation or warranty expressly qualified by materiality or by reference to Material Adverse Effect, which shall be certified true and correct in all
respects) on and as of the Incremental Effective Date.

5. MISCELLANEOUS.

5.1 Effectiveness. This Agreement shall become effective as of the Incremental Effective Date, subject to (a) the satisfaction of the conditions set
forth in Section 3 above and (b) the Initial Noteholder’s receipt of counterparts of this Agreement duly executed on behalf of the Incremental Noteholders
and the Borrower.

5.2 Incorporation by Reference Miscellaneous Note Provisions. Sections 15.2, 15.4, 15.5, 15.6, 15.7, 15.10, 15.12, 15.13, 15.14, and 15.15 of the
Note are hereby incorporated by reference, mutatis mutandis, as if such Section was set forth in full herein.

5.3 Counterparts. This Agreement may be executed in counterparts (and by different parties hereto on different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract.
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5.4 Governing Law. This Agreement, and any claim, controversy, dispute, or cause of action (whether in contract or tort or otherwise) based upon,
arising out of, or relating to this Agreement, and the transactions contemplated hereby and thereby shall be governed by the laws of the State of New York,
without giving effect to any choice or conflict of law provision or rule (whether of the State of New York or of any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of New York.

5.5 Note Document. This Agreement is a Note Document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
 

BORROWER:

LGM ENTERPRISES, LLC

By:  /s/ Thomas James Segrave, Jr.
Name: Thomas James Segrave, Jr.
Title: Sole Manager

[Signature Page to Incremental Amendment]



INITIAL NOTEHOLDER:

ENTRUST EMERALD (CAYMAN) LP

By: EnTrust Global Partners LLC, as general partner

By:  /s/ Matthew Lux
Name: Matthew Lux
Title: Senior Managing Director & General Counsel

[Signature Page to Incremental Amendment]



SPAC:

EG ACQUISITION CORP.

By:  /s/ Gregg S. Hymowitz
Name: Gregg S. Hymowitz
Title: Chief Executive Officer

[Signature Page to Incremental Amendment]



INCREMENTAL NOTEHOLDERS:

ETG OMNI LLC,
an Incremental Noteholder

By: EnTrust Global Partners LLC, as manager

By:  /s/ Matthew Lux
Name: Matthew Lux
Title: Senior Managing Director & General Counsel

[Signature Page to Incremental Amendment]



ENTRUST MAGNOLIA PARTNERS LP,
an Incremental Noteholder

By: EnTrust Global Partners LLC, as general partner

By:  /s/ Matthew Lux
Name: Matthew Lux
Title: Senior Managing Director & General Counsel

[Signature Page to Incremental Amendment]



Schedule I

As of the Incremental Effective Date:
 

Incremental Noteholder   Incremental Commitment
ETG Omni LLC   $25,000,000

EnTrust Magnolia Partners LP   $10,000,000
  

Total:   $35,000,000
  

Schedule I



Exhibit 99.1

JOINT FILING AGREEMENT

Pursuant to Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned beneficial owners of shares of flyExclusive, Inc.
(“flyExclusive”) hereby agree to file with the Securities and Exchange Commission joint Schedules 13D and any amendments thereto with respect to the
flyExclusive securities owned by them, and further agree that this Joint Filing Agreement shall be included as an Exhibit to such joint filings.

The undersigned further agree that each party hereto is responsible for the timely filing of such Statement on Schedule 13D and any amendments thereto,
and for the accuracy and completeness of the information concerning such party contained therein; provided, however, that no party is responsible for the
accuracy or completeness of the information concerning any other party, unless such party knows or has reason to believe that such information is
inaccurate.

This Joint Filing Agreement may be signed in counterparts with the same effect as if the signature on each counterpart were upon the same instrument.

[Signature Page Follows]



Dated: January 8, 2024   Gregg S. Hymowitz

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz

Dated: January 8, 2024   EG Sponsor LLC

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory

Dated: January 8, 2024   EnTrust Global Management GP LLC

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory

Dated: January 8, 2024   GH ONSHORE GP LLC

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory

Dated: January 8, 2024   EnTrust Emerald (Cayman) LP

  
By: EnTrust Global Partners LLC, as general
partner

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory

Dated: January 8, 2024   ETG Omni LLC
  By: EnTrust Global Partners LLC, as manager

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory

Dated: January 8, 2024   EnTrust Global Partners LLC

  By:  /s/ Gregg S. Hymowitz
  Name: Gregg S. Hymowitz
  Title: Authorized Signatory
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