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PROSPECTUS SUPPLEMENT NO. 1
(to Prospectus dated December 5, 2023)
 

AIRSHIP AI HOLDINGS, INC.
 

FOR UP TO 54,159,532 SHARES OF COMMON STOCK AND
16,699,626 WARRANTS TO PURCHASE SHARES OF COMMON STOCK (For Issuance)

 
AND 9,207,868 SHARES OF COMMON STOCK AND

515,000 WARRANTS TO PURCHASE SHARES OF COMMON STOCK (For Reoffer)
 

This prospectus supplement amends and supplements certain information contained in the prospectus dated December 5, 2023 (the “Prospectus”), which forms a part of
our registration statement on Form S-4, as amended (File No. 333-274464). The Prospectus and this prospectus supplement relate to the issuance of up to 54,159,532 shares of
our common stock, $0.0001 par value per share (“Common Stock”), and 16,699,626 warrants to purchase shares of Common Stock and the reoffer of 9,207,868 shares of
Common Stock and 515,000 private warrants to purchase shares of Common Stock.

 
This prospectus supplement amends and supplements the Prospectus to reflect a permanent decrease in the exercise price of the Company’s 16,184,612 public warrants

and 515,000 private warrants, previously exercisable at $11.50 per share of Common Stock, to a reduced exercise price of $7.80 per share of Common Stock and all references
in the Prospectus to the exercise price of $11.50 per share of Common Stock with respect to the public warrants and the private warrants are hereby amended and restated to
reflect an exercise price of $7.80 per share of Common Stock.

 
Our Common Stock is listed on The Nasdaq Global Market under the symbol “AISP”. Our public warrants are listed on The Nasdaq Capital Market under the symbol

“AISPW”. On May 30, 2024, the last reported sales price of our Common Stock was $4.23 per share and the last reported sales price of our public warrants was approximately
$0.312 per public warrant.

 
This prospectus supplement should be read in conjunction with the Prospectus, including any amendments or supplements thereto, which is to be delivered with this

prospectus supplement. This prospectus supplement is qualified by reference to the Prospectus, including any amendments or supplements thereto, except to the extent that the
information in this prospectus supplement updates and supersedes the information contained therein.

 
This prospectus supplement is not complete without, and may not be delivered or utilized except in connection with, the Prospectus, including any amendments or

supplements thereto.
 
We are an “emerging growth company” as defined under U.S. federal securities laws and, as such, have elected to comply with reduced public company reporting

requirements. The Prospectus complies with the requirements that apply to an issuer that is an emerging growth company.
 
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading “Risk Factors”

section of the Prospectus, and under similar headings in any amendment or supplements thereto, and in our most recent Annual Report on Form 10-K.
 
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 the Prospectus and this prospectus supplement. Any representation to the contrary is a criminal offense.
 

The date of this prospectus supplement is June 3, 2024.


