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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On September 10, 2025, the board of directors of flyExclusive, Inc. (the “Company”) approved an amendment to the Company’s Employee Stock Purchase Plan
(the “ESPP”) to increase the authorized number of shares of the Company’s common stock reserved for issuance thereunder from an aggregate of 1.5 million (1,500,000)
shares to an aggregate of 2.5 million (2,500,000) shares. Further, on September 10, 2025, the Board approved an amendment to the Company’s 2023 Equity Incentive Plan
(the “Equity Incentive Plan,” and together with the ESPP, the “Plans”) to increase the authorized number of shares of the Company’s common stock reserved for issuance
thereunder from an aggregate of 6.0 million (6,000,000) shares to an aggregate of 15.0 million (15,000,000) shares. Other than the increase in the shares reserved for issuance
under the Plans, there were no other changes to the Plans made by their respective amendment. A copy of the full text of the amendments to the ESPP and the Equity Incentive
Plan are attached as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K, respectively, and are incorporated herein by reference.



Item 9.01. Financial Statement and Exhibits.

(d) Exhibits.

Exhibit

No. Document

10.1 Amendment to the flyExclusive, Inc. Employee Stock Purchase Plan.
10.2

Amendment to the flyExclusive, Inc. 2023 Equity Incentive Plan.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Dated: September 15, 2025

FLYEXCLUSIVE, INC.

By: /s/ Thomas James Segrave, Jr.
Name:  Thomas James Segrave, Jr.
Title: Chief Executive Officer and Chairman







Exhibit 10.1

AMENDMENT NO. 1 TO THE
FLYEXCLUSIVE, INC. EMPLOYEE STOCK PURCHASE PLAN

WHEREAS, flyExclusive, Inc. (the “Company’), maintains the Employee Stock Purchase Plan (the “Plan”); and

WHEREAS, pursuant and subject to Section 29 of the Plan, the board of directors of the Company (the “Board”) is authorized to
amend the Plan, subject to the approval of the Company’s stockholders; and

WHEREAS, the Board deems it to be in the best interests of the Company to amend, and to submit for stockholder approval at the
next annual meeting of stockholders of the Company, the amendment of the Plan as set forth below.

NOW, THEREFORE, in accordance with the provisions of Section 29 of the Plan and conditioned upon the receipt of stockholder
approval as described therein, the Plan is hereby amended in the following respects:

1. Section 4 of the Plan is deleted in its entirety and the following substituted in lieu thereof:

“4. Stock Subject to Plan. A total of 2,500,000 shares of the Company’s Common Stock are reserved and will be available for
issuance under this Plan. Such number will be subject to adjustments effected in accordance with Section 16 of this Plan. In the event
that an Option or part thereof expires or is otherwise canceled or terminated, the Shares subject to the unexercised portion of such

Option will be available for re-use in future Option grants under the Plan.”

2. Except as herein amended, the terms and provisions of the Plan shall remain in full force and effect as originally adopted and
approved.

IN WITNESS WHEREOF, the undersigned officer of the Company attests that the foregoing Amendment of the flyExclusive, Inc.

Employee Stock Purchase Plan was adopted by the Board on September 10, 2025, and approved by the Company’s shareholders on ,
2025.

FLYEXCLUSIVE, INC.

By:

Name:
Title:







Exhibit 10.2

AMENDMENT NO. 1 TO THE
FLYEXCLUSIVE, INC. 2023 EQUITY INCENTIVE PLAN

WHEREAS, flyExclusive, Inc. (the “Company’), maintains the 2023 Equity Incentive Plan (the “Plan”); and

WHEREAS, pursuant and subject to Section 16(a) of the Plan, the board of directors of the Company (the “Board”) is authorized to
amend the Plan, subject to the approval of the Company’s stockholders; and

WHEREAS, the Board deems it to be in the best interests of the Company to amend, and to submit for stockholder approval at the
next annual meeting of stockholders of the Company, the amendment of the Plan as set forth below.

NOW, THEREFORE, in accordance with the provisions of Section 16(a) of the Plan and conditioned upon the receipt of
stockholder approval as described therein, the Plan is hereby amended in the following respects:

1. Sections 3(a) and 3(b) of the Plan is deleted in its entirety and the following substituted in lieu thereof:

“(a) Subject to adjustment as described in Section 13 below, the maximum aggregate number of Shares which may be issued pursuant
to all Awards is 15,000,000 Shares. The Shares may be authorized, but unissued, or reacquired Common Stock.

(b) Subject to adjustment as described in Section 13, no more than 15,000,000 Shares may be issued in the aggregate pursuant to the
exercise of Incentive Stock Options.”

2. Except as herein amended, the terms and provisions of the Plan shall remain in full force and effect as originally adopted and
approved.

IN WITNESS WHEREOF, the undersigned officer of the Company attests that the foregoing Amendment of the flyExclusive, Inc.
2023 Equity Incentive Plan was adopted by the Board on September 10, 2025, and approved by the Company’s shareholders on ,
2025.
FLYEXCLUSIVE, INC.

By:

Name:
Title:







