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registrant	shall	file	a	further	amendment	which	specifically	states	that	this	registration	statement	shall	thereafter
become	effective	in	accordance	with	SectionÂ	8(a)	of	the	Securities	Act	of	1933,	as	amended,	or	until	the	registration
statement	shall	become	effective	on	such	date	as	the	Securities	and	Exchange	Commission,	acting	pursuant	to	said
SectionÂ	8(a),	may	determine.	TABLE	OF	CONTENTSThe	information	in	this	prospectus	is	not	complete	and	may	be
changed.	The	securities	may	not	be	sold	until	the	registration	statement	filed	with	the	Securities	and	Exchange
Commission	is	effective.	This	prospectus	is	not	an	offer	to	sell	these	securities	and	is	not	soliciting	an	offer	to	buy	these
securities	in	any	jurisdiction	where	the	offer	or	sale	is	not	permitted.	Subject	to	Completion.	Dated	June	18,	2025
PRELIMINARY	PROSPECTUS	â€‰Momentus	Inc.	Up	to	3,875,968	Shares	of	Common	Stock	Up	to	3,875,968	Pre-
Funded	Warrants	to	Purchase	up	to	3,875,968	Shares	of	Common	Stock	Up	to	3,875,968	Warrants	to	Purchase	up	to
3,875,968	Shares	of	Common	Stock	Momentus	Inc.	(the	â€œCompany,â€​	â€œMomentus,â€​	â€œwe,â€​	â€œourâ€​	or
â€œusâ€​)	is	offering	on	a	best	efforts	basis	up	to	3,875,968	shares	of	our	ClassÂ	A	common	stock,	par	value
$0.00001Â	per	share	(the	â€œCommon	Stockâ€​),	at	an	assumed	combined	public	offering	price	of	$1.29	per	share,	with
accompanying	warrants	to	purchase	up	to	3,875,968	shares	of	the	Common	Stock	(the	â€œWarrantsâ€​).	The	shares	of
Common	Stock	and	Common	Warrants	are	immediately	separable	and	will	be	issued	separately	in	this	offering,	but
must	be	purchased	together	in	this	offering.	The	assumed	combined	public	offering	price	for	each	share	of	Common
Stock	and	accompanying	Warrant	is	$1.29,	which	was	the	closing	price	of	our	Common	Stock	on	the	Nasdaq	Capital
Market	(the	â€œNasdaqâ€​)	on	June	13,	2025.	Each	Warrant	will	have	an	exercise	price	per	share	of	$[â€ƒ],	and	will	be
immediately	exercisable	beginning	on	the	effective	date	of	stockholder	approval	of	the	issuance	of	the	shares	upon
exercise	of	the	Warrants	(the	â€œWarrant	Stockholder	Approvalâ€​),	provided	however,	if	the	Pricing	Conditions	(as
defined	below)	are	met,	the	Warrant	Stockholder	Approval	will	not	be	required	and	the	Warrant	will	be	exercisable
upon	issuance	(the	â€œInitial	Exercise	Dateâ€​).	As	used	herein	â€œPricing	Conditionsâ€​	means	that	the	combined
public	offering	price	per	share	and	accompanying	Warrants	is	such	that	the	Warrant	Stockholder	Approval	is	not
required	under	the	rules	of	The	Nasdaq	Stock	Market	LLC	(â€œNasdaqâ€​)	because	either	(i)	the	offering	is	an	at-the-
market	offering	under	Nasdaq	rules	and	such	price	equals	or	exceeds	the	sum	of	(a)	the	applicable	â€œMinimum
Priceâ€​	per	share	under	Nasdaq	RuleÂ	5635(d)	plus	(b)	$0.125	per	whole	share	of	Common	Stock	underlying	the
Warrants	or	(ii)	the	offering	is	a	discounted	offering	where	the	pricing	and	discount	(including	attributing	a	value	of
$0.125	per	whole	share	underlying	the	Warrants)	meet	the	pricing	requirements	under	Nasdaqâ€™s	rules.	The
Warrants	will	expire	on	the	5-year	anniversary	of	the	original	issuance	date.	We	are	also	offering	to	certain	purchasers
whose	purchase	of	shares	of	Common	Stock	in	this	offering	would	otherwise	result	in	the	purchaser,	together	with	its
affiliates	and	certain	related	parties,	beneficially	owning	more	than	4.99%	(or,	at	the	election	of	the	purchaser,	9.99%)
of	our	outstanding	Common	Stock	immediately	following	the	consummation	of	this	offering,	the	opportunity	to
purchase,	if	any	such	purchaser	so	chooses,	pre-funded	warrants	to	purchase	shares	of	Common	Stock	(the	â€œPre-
Funded	Warrantsâ€​),	in	lieu	of	shares	of	Common	Stock.	The	purchase	price	of	each	Pre-Funded	Warrant	will	be	equal
to	the	public	offering	price	for	the	Common	Stock	in	this	offering,	minus	$0.00001.	Each	Pre-Funded	Warrant	is
exercisable	for	one	(1)	share	of	the	Common	Stock	and	has	an	exercise	price	of	$0.00001	per	share.	For	each	Pre-
Funded	Warrant	that	we	sell,	the	number	of	shares	of	Common	Stock	we	are	offering	will	be	reduced	on	a	one-for-one
basis.	This	prospectus	also	relates	to	the	offering	of	Common	Stock	issuable	upon	exercise	of	the	Pre-Funded	Warrants.
The	securities	will	be	offered	at	a	fixed	price	and	are	expected	to	be	issued	in	a	single	closing.	The	offering	will
terminate	on	July	16,	2025,	unless	(i)	the	closing	occurs	prior	thereto	or	(ii)	we	decide	to	terminate	the	offering	prior
thereto	(which	we	may	do	at	any	time	in	our	discretion).	Investors	purchasing	securities	offered	hereby	will	have	the
option	to	execute	a	securities	purchase	agreement	with	us.	We	expect	that	the	closing	of	the	offering	will	occur	one
trading	day	after	we	price	the	securities	offered	hereby.	When	we	price	the	securities,	we	will	simultaneously	enter	into
securities	purchase	agreements	relating	to	the	offering	with	those	investors	who	so	choose.	The	offering	will	settle
delivery	versus	payment	(â€œDVPâ€​)/receipt	versus	payment	(â€œRVPâ€​).	That	is,	on	the	closing	date,	we	will	issue



the	shares	of	Common	Stock	directly	to	the	account(s)	at	the	Placement	Agent	identified	by	each	purchaser;	upon
receipt	of	such	shares,	the	Placement	Agent	shall	promptly	electronically	deliver	such	shares	to	the	applicable
purchaser,	and	payment	therefor	shall	be	made	by	the	Placement	Agent	(or	its	clearing	firm)	by	wire	transfer	to	us.	We
collectively	refer	to	the	shares	of	Common	Stock,	the	Warrants,	and	the	Pre-Funded	Warrants	offered	hereby	and	the
shares	of	Common	Stock	underlying	the	Warrants	and	the	Pre-Funded	Warrants	as	the	â€œsecurities.â€​	The	Common
Stock	is	listed	on	the	Nasdaq	under	the	symbol	â€œMNTS.â€​	On	June	13,	2025,	the	last	reported	sale	price	of	the
Common	Stock	on	Nasdaq	was	$1.29	per	share.	There	is	no	established	public	trading	market	for	the	Warrants	or	the
Pre-Funded	Warrants	and	we	do	not	expect	a	market	to	develop	for	either	security.	Without	an	active	trading	market,
the	liquidity	of	the	Warrants	and	the	Pre-Funded	Warrants	will	be	limited.	In	addition,	we	do	not	intend	to	list	the
Warrants	or	the	Pre-Funded	Warrants	on	Nasdaq,	any	other	national	securities	exchange,	or	any	other	trading	system.
We	have	engaged	A.G.P./Alliance	Global	Partners	(whom	we	refer	to	herein	as	the	â€œPlacement	Agentâ€​)	to	act	as	our
exclusive	placement	agent	in	connection	with	the	securities	offered	by	this	prospectus.	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	but	has	agreed	to	use	its	reasonable	best	efforts	to	arrange	for	the	sale	of	the	securities	offered	by
this	prospectus.	We	have	agreed	to	pay	the	Placement	Agent	a	fee	based	upon	the	aggregate	gross	proceeds	raised	in
this	offering	as	set	forth	in	the	table	below.	There	is	no	minimum	number	of	securities	or	minimum	aggregate	amount	of
proceeds	for	this	offering	to	close.	We	will	deliver	all	securities	to	be	issued	in	connection	with	this	offering	DVP/RVP
upon	receipt	of	investor	funds	received	by	us.	Accordingly,	neither	we	nor	the	Placement	Agent	have	made	any
arrangements	to	place	investor	funds	in	an	escrow	account	or	trust	account	since	the	Placement	Agent	will	not	receive
investor	funds	in	connection	with	the	sale	of	the	securities	offered	hereunder.	We	are	a	â€œsmaller	reporting
companyâ€​	as	defined	in	RuleÂ	12b-2	of	the	Securities	Exchange	Act	of	1934,	as	amended,	and,	as	such,	have	elected	to
take	advantage	of	certain	of	the	scaled	disclosures	available	for	smaller	reporting	companies.	See	â€œProspectus
Summary	â€“	Implications	of	Being	a	Smaller	Reporting	Company.â€​	Investing	in	our	securities	involves	risks.	See	the
section	entitled	â€œRisk	Factorsâ€​	on	page	11	of	this	prospectus	to	read	about	factors	you	should	consider	before
buying	our	securities.	Neither	the	Securities	and	Exchange	Commission	nor	any	state	securities	commission	has
approved	or	disapproved	of	these	securities	or	determined	if	this	prospectus	is	truthful	or	complete.	Any	representation
to	the	contrary	is	a	criminal	offense.	â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚Â	â€‚â€‚Per	Share	and	Accompanying	Warrantsâ€‚â€
‚Per	Pre-Funded	Warrant	and	Accompanying	Warrantsâ€‚â€‚Total(2)	Public	offering	priceâ€‚â€‚$â€ƒâ€ƒâ€ƒâ€ƒâ€ƒâ€‚â€
‚$â€ƒâ€ƒâ€ƒâ€ƒâ€ƒâ€‚â€‚$â€ƒâ€ƒâ€ƒ	Placement	Agent	fees(1)â€‚â€‚$â€‚â€‚$â€‚â€‚$	Proceeds	to	us,	before	expensesâ€‚â€
‚$â€‚â€‚$â€‚â€‚$	(1)We	have	agreed	to	pay	the	Placement	Agent	a	cash	fee	equal	to	seven	percent	(7%)	of	the
aggregate	gross	proceeds	raised	in	this	offering.	In	addition,	we	have	agreed	to	reimburse	certain	expenses	of	the
Placement	Agent	in	connection	with	this	offering.	See	â€œPlan	of	Distributionâ€​	on	page	32.	(2)The	above	summary	of
offering	proceeds	does	not	give	effect	to	any	proceeds	from	the	exercise	of	any	Warrants	being	issued	in	this	offering.
Delivery	of	the	securities	to	purchasers	in	the	offering	is	expected	on	or	about	â€ƒâ€ƒâ€ƒ,	2025.	Sole	Placement	Agent
â€ƒA.G.P.	The	date	of	this	prospectus	is	â€ƒâ€ƒâ€ƒ,	2025.TABLE	OF	CONTENTSTABLE	OF	CONTENTS	â€‚â€‚â€‚â€
‚ABOUT	THIS	PROSPECTUSâ€‚â€‚ii	CAUTIONARY	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTSâ€‚â€
‚iiiPROSPECTUS	SUMMARYâ€‚â€‚1THE	OFFERINGâ€‚â€‚8RISK	FACTORSâ€‚â€‚11USE	OF	PROCEEDSâ€
‚â€‚19MARKET	INFORMATIONâ€‚â€‚19DILUTION	â€‚â€‚20DIVIDEND	POLICYâ€‚â€‚22DESCRIPTION	OF	OUR
SECURITIESâ€‚â€‚23DESCRIPTION	OF	SECURITIES	WE	ARE	OFFERINGâ€‚â€‚28PLAN	OF	DISTRIBUTIONâ€
‚â€‚32LEGAL	MATTERSâ€‚â€‚36EXPERTSâ€‚â€‚37WHERE	YOU	CAN	FIND	MORE	INFORMATIONâ€
‚â€‚38INCORPORATION	OF	CERTAIN	INFORMATION	BY	REFERENCEâ€‚â€‚39â€‚â€‚â€‚â€‚iTABLE	OF
CONTENTSABOUT	THIS	PROSPECTUS	We	incorporate	by	reference	important	information	into	this	prospectus.	You
may	obtain	the	information	incorporated	by	reference	without	charge	by	following	the	instructions	under
â€œIncorporation	of	Certain	Information	by	Reference.â€​	You	should	carefully	read	this	prospectus	as	well	as
additional	information	described	under	â€œIncorporation	of	Certain	Information	by	Reference,â€​	before	deciding	to
invest	in	our	securities.	Neither	we	nor	the	Placement	Agent	have	authorized	anyone	to	provide	you	with	additional
information	or	information	different	from	that	contained	or	incorporated	by	reference	in	this	prospectus	or	in	any	free
writing	prospectus	that	we	have	authorized	for	use	in	connection	with	this	offering.	We	take	no	responsibility	for,	and
cannot	provide	any	assurance	as	to	the	reliability	of,	any	other	information	that	others	may	give	you.	This	prospectus
does	not	constitute	an	offer	to	sell	to	any	person,	or	a	solicitation	of	an	offer	to	purchase	from	any	person,	the	securities
offered	by	this	prospectus	in	any	jurisdiction	in	which	it	is	unlawful	to	make	such	offer	or	solicitation	of	an	offer.	The
Placement	Agent	is	offering	to	sell,	and	seeking	offers	to	buy,	our	securities	only	in	jurisdictions	where	offers	and	sales
are	permitted.	The	information	contained	in	this	prospectus	and	any	free	writing	prospectus	that	we	have	authorized
for	use	in	connection	with	this	offering	is	accurate	only	as	of	the	respective	dates	thereof,	and	the	information	in	the
documents	incorporated	by	reference	in	this	prospectus	is	accurate	only	as	of	the	date	of	those	respective	documents,
regardless	of	the	time	of	delivery	of	this	prospectus	or	of	any	sale	of	our	securities.	You	should	not	assume	that	the
information	in	this	prospectus,	any	applicable	prospectus	supplement	or	any	documents	incorporated	by	reference	is
accurate	as	of	any	date	other	than	the	date	of	the	applicable	document.	Since	the	date	of	this	prospectus	and	the
documents	incorporated	by	reference	into	this	prospectus,	our	business,	financial	condition,	results	of	operations	and
prospects	may	have	changed.	You	should	read	this	prospectus	and	the	related	exhibits	filed	with	the	SEC,	together	with
the	additional	information	described	under	the	headings	â€œWhere	You	Can	Find	More	Informationâ€​	and
â€œIncorporation	of	Certain	Information	by	Referenceâ€​	before	making	your	investment	decision.	Unless	otherwise
indicated,	information	contained	in	or	incorporated	by	reference	into	this	prospectus	concerning	our	business	and	the
industry	and	markets	in	which	we	operate,	including	with	respect	to	our	business	prospects,	our	market	position	and
opportunity,	and	the	competitive	landscape,	is	based	on	information	from	our	managementâ€™s	estimates,	as	well	as
from	industry	publications,	surveys,	and	studies	conducted	by	third	parties.	Our	managementâ€™s	estimates	are
derived	from	publicly	available	information,	their	knowledge	of	our	business	and	industry,	and	assumptions	based	on
such	information	and	knowledge,	which	they	believe	to	be	reasonable.	In	addition,	while	we	believe	that	information
contained	in	the	industry	publications,	surveys,	and	studies	has	been	obtained	from	reliable	sources,	we	have	not
independently	verified	any	of	the	data	contained	in	these	third-party	sources,	and	the	accuracy	and	completeness	of	the
information	contained	in	these	sources	is	not	guaranteed.	Although	we	are	not	aware	of	any	misstatements	regarding
the	market	and	industry	data	presented	in	this	prospectus	and	the	documents	incorporated	herein	by	reference,	these
estimates	involve	risks	and	uncertainties	and	are	subject	to	change	based	on	various	factors,	including	those	discussed
under	the	heading	â€œRisk	Factorsâ€​	in	this	prospectus	and	any	related	free	writing	prospectus,	and	under	similar
headings	in	the	other	documents	that	are	incorporated	by	reference	into	this	prospectus,	including	in	our	Annual



Report	on	FormÂ	10-K	for	the	year	ended	DecemberÂ	31,	2024,	filed	with	the	U.S.	Securities	and	Exchange
Commission	(the	â€œSECâ€​)	on	AprilÂ	1,	2025,	which	is	incorporated	by	reference	into	this	prospectus	in	its	entirety,
as	well	as	any	amendment	or	updates	to	our	risk	factors	reflected	in	subsequent	filings	with	the	SEC,	including	our
FormÂ	10-K/A	filed	on	AprilÂ	9,	2025.	Accordingly,	you	should	not	place	undue	reliance	on	this	information.	For
investors	outside	the	United	States:	We	and	the	Placement	Agent	have	not	done	anything	that	would	permit	this
offering	or	the	possession	or	distribution	of	this	prospectus	in	any	jurisdiction	where	action	for	those	purposes	is
required,	other	than	in	the	United	States.	Persons	outside	the	United	States	who	come	into	possession	of	this
prospectus	must	inform	themselves	about,	and	observe	any	restrictions	relating	to,	the	offering	of	the	securities	and	the
distribution	of	this	prospectus	outside	of	the	United	States.	iiTABLE	OF	CONTENTSCAUTIONARY	NOTE	REGARDING
FORWARD-LOOKING	STATEMENTS	This	prospectus	and	any	accompanying	prospectus	supplement	contain	forward-
looking	statements	within	the	meaning	of	SectionÂ	27A	of	the	Securities	Act,	and	SectionÂ	21E	of	the	Securities
Exchange	Act	of	1934,	as	amended	(the	â€œExchange	Actâ€​),	that	are	forward-looking	and	as	such	are	not	historical
facts.	These	forward-looking	statements	include,	without	limitation,	statements	regarding	Momentusâ€™	or	its
management	teamâ€™s	expectations,	hopes,	beliefs,	intentions	or	strategies	regarding	the	future,	projections,	forecasts
or	other	characterizations	of	future	events	or	circumstances,	including	any	underlying	assumptions,	and	are	not
guarantees	of	future	performance.	The	words	â€œmay,â€​	â€œwill,â€​	â€œanticipate,â€​	â€œbelieve,â€​	â€œexpect,â€​
â€œcontinue,â€​	â€œcould,â€​	â€œestimate,â€​	â€œfuture,â€​	â€œexpect,â€​	â€œintends,â€​	â€œmay,â€​	â€œmight,â€​
â€œplan,â€​	â€œpossible,â€​	â€œpotential,â€​	â€œaim,â€​	â€œstrive,â€​	â€œpredict,â€​	â€œproject,â€​
â€œcontemplate,â€​	â€œobjective,â€​	â€œtarget,â€​	â€œshould,â€​	â€œwouldâ€​	and	similar	expressions	may	identify
forward-looking	statements,	but	the	absence	of	these	words	does	not	mean	that	a	statement	is	not	forward-looking.
Forward-looking	statements	in	this	prospectus	may	include,	for	example,	statements	about:	â€¢Momentusâ€™	strategy,
future	operations,	projected	capital	resources	and	financial	position,	estimated	revenues	and	losses,	projected	costs	and
capital	expenditures,	prospects,	and	plans;	â€¢the	potential	future	capabilities	of	Momentusâ€™	technology,	including
its	water	plasma	propulsion	technology;	â€¢projections	of	market	growth	and	size;	â€¢anticipated	progress	and
timeline	of	any	testing	of	Momentusâ€™	technology	and	any	launch	status	of	Momentusâ€™	satellite	transportation
systems;	â€¢expansion	plans	and	opportunities;	and	â€¢the	outcome	of	any	known	and	unknown	litigation	and
regulatory	proceedings.	The	following	factors	among	others,	could	cause	actual	results	and	future	events	to	differ
materially	from	those	set	forth	or	contemplated	in	the	forward-looking	statements:	â€¢the	ability	of	the	Company	to
finance	its	operations;	â€¢the	ability	of	the	Company	to	obtain	licenses	and	government	approvals	for	its	missions,
which	are	essential	to	its	operations;	â€¢the	ability	of	the	Company	to	effectively	market	and	sell	satellite	transport
services	and	planned	in-orbit	services;	â€¢the	ability	of	the	Company	to	protect	its	intellectual	property	and	trade
secrets;	â€¢the	development	of	markets	for	satellite	transport	and	in-orbit	services;	â€¢the	ability	of	the	Company	to
develop,	test	and	validate	its	technology,	including	its	water	plasma	propulsion	technology;	â€¢delays	or	impediments
that	the	Company	may	face	in	the	development,	manufacture	and	deployment	of	next	generation	satellite	transport
systems;	â€¢the	ability	of	the	Company	to	convert	backlog	or	inbound	inquiries	into	revenue;	â€¢changes	in	applicable
laws	or	regulations	and	extensive	and	evolving	government	regulations	that	impact	operations	and	business,	including
export	control	license	requirements;	â€¢the	ability	to	attract	or	maintain	a	qualified	workforce	with	the	required
security	clearances	and	requisite	skills;	â€¢level	of	product	service	or	product	or	launch	failures	or	delays	that	could
lead	customers	to	use	competitorsâ€™	services;	â€¢investigations,	claims,	disputes,	enforcement	actions,	litigation
and/or	other	regulatory	or	legal	proceedings;â€¢Momentusâ€™	compliance	with	Nasdaq	listing	requirements;	â€¢the
possibility	that	the	Company	may	be	adversely	affected	by	other	economic,	business,	and/or	competitive	factors;	and/or
â€¢other	risks	and	uncertainties	described	in	this	prospectus,	including	those	under	the	section	titled	â€œRisk
Factors.â€​	iiiTABLE	OF	CONTENTSThe	forward-looking	statements	contained	in	this	prospectus	are	based	on	our
current	expectations	and	beliefs	concerning	future	developments	and	their	potential	effects	on	our	business.	There	can
be	no	assurance	that	future	developments	affecting	our	business	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.	These	risks	and	uncertainties	include,	but	are	not	limited	to,	those	factors	described
in	the	section	entitled	â€œRisk	Factors.â€​	Moreover,	we	operate	in	a	very	competitive	and	rapidly	changing
environment.	New	risks	and	uncertainties	emerge	from	time	to	time	and	it	is	not	possible	for	us	to	predict	all	such	risk
factors,	nor	can	we	assess	the	effect	of	all	such	risk	factors	on	our	business	or	the	extent	to	which	any	factor	or
combination	of	factors	may	cause	actual	results	to	differ	materially	from	those	contained	in	any	forward-looking
statements.	Should	one	or	more	of	these	risks	or	uncertainties	materialize,	or	should	any	of	the	assumptions	prove
incorrect,	actual	results	may	vary	in	material	respects	from	those	projected	in	these	forward-looking	statements.	The
forward-looking	statements	made	by	us	in	this	prospectus	and	any	accompanying	prospectus	supplement	speak	only	as
of	the	date	of	this	prospectus	and	any	accompanying	prospectus	supplements.	Except	to	the	extent	required	under	the
federal	securities	laws	and	rules	and	regulations	of	the	SEC,	we	disclaim	any	obligation	to	update	any	forward-looking
statement	to	reflect	events	or	circumstances	after	the	date	on	which	the	statement	is	made	or	to	reflect	the	occurrence
of	unanticipated	events.	In	light	of	these	risks	and	uncertainties,	there	is	no	assurance	that	the	events	or	results
suggested	by	the	forward-looking	statements	will	in	fact	occur,	and	you	are	cautioned	not	to	place	undue	reliance	on
these	forward-looking	statements.	ivTABLE	OF	CONTENTSPROSPECTUS	SUMMARY	The	following	summary	highlights
selected	information	contained	elsewhere	in	this	prospectus	and	does	not	contain	all	of	the	information	that	you	should
consider	in	making	your	investment	decision.	Before	investing	in	our	securities,	you	should	carefully	read	this	entire
prospectus,	including	our	consolidated	financial	statements	and	the	related	notes	and	other	documents	incorporated	by
reference	herein	this	prospectus	and	the	information	set	forth	under	the	headings	â€œRisk	Factors.â€​	The	Company
Momentus	is	a	U.S.	commercial	space	company	that	offers	satellites,	satellite	buses,	and	other	satellite	components,
transportation	and	infrastructure	services,	including	hosted	payloads	and	other	in-orbit	services	to	help	enable	the
commercialization	of	space.	Satellite	operators	are	our	principal	customers	and	target	customers.	Momentus	offers
satellites	and	satellite	buses	and	technology	designed	to	meet	the	specific	needs	of	government	and	commercial
customers.	Products	that	we	provide	or	plan	to	provide	include	satellites,	satellite	buses,	solar	arrays,	and	other
satellite	components.	Our	satellites	and	satellite	technologies	offer	competitive	advantages	to	customers	such	as
greater	payload	capability,	significant	on-orbit	power,	flexibility	of	design	and	ability	to	accommodate	a	range	of
sensors,	communications	equipment,	and	other	space	instruments,	low	cost,	and	speed	of	delivery.	Our	Tape	Spring
Solar	Array	(â€œTASSAâ€​)	is	an	innovative	solar	array	that	Momentus	is	developing.	It	offers	the	potential	to	produce
power	at	substantially	lower	cost	than	competing	arrays.	It	also	has	important	advantages	from	its	ability	to	be



deployed	and	retracted	to	protect	the	array	from	in-space	collisions	with	debris	and	to	more	easily	maneuver	the
satellite	to	different	locations	or	adjust	its	characteristics.	Services	that	we	provide	or	plan	to	provide	include	â€œlast
mileâ€​	satellite	transportation,	payload-hosting,	on-orbit	satellite	refueling,	on-orbit	inspection,	on-orbit	satellite
maintenance,	de-orbiting,	debris	removal,	and	other	satellite-to-satellite	service	offerings.	We	believe	our	planned
service	offerings	will	increase	deployment	options	for	satellite	operators	and	lower	their	operating	costs	relative	to
traditional	approaches	while	also	minimizing	environmental	impact	given	our	choice	of	water	as	a	propellant.	We	plan
to	provide	these	services	with	Orbital	Service	Vehicles	(â€œOSVsâ€​)	that	we	design	and	manufacture.	While	we	plan	to
eventually	operate	a	family	of	progressively	larger	and	more	capable	OSVs,	we	are	currently	focused	on	the	first	vehicle
of	the	family,	Vigoride,	which	will	primarily	operate	in	low-Earth	orbit	(â€œLEOâ€​).	We	believe	that	Vigoride	has	the
ability	to	deliver	fast,	versatile,	and	cost-effective	transportation	and	infrastructure	services	to	our	customers.	We
conducted	our	inaugural	test	and	demonstration	mission	with	Vigoride	in	2022	as	well	as	twoÂ	additional	test	and
demonstration	missions	with	Vigoride	during	2023.	The	Company	plans	to	use	technological	milestones	like	completion
of	development	of	Block	2.2	configuration	of	the	Vigoride	OSV,	MET	propulsion,	and	TASSA	in	space,	and	experience
gained	in	both	satellite	deployment	and	hosted	payloads	as	standards	to	build	new	OSVs	and	explore	commercial
opportunities.	Our	transportation	service	offering	focuses	on	delivering	our	customersâ€™	satellites	to	precision	orbits
of	their	choosing.	To	accomplish	this,	we	partner	with	leading	launch	service	providers,	such	as	SpaceX	to	â€œride
shareâ€​	our	customerâ€™s	satellites	from	Earth	to	space	on	a	midsized	or	large	rocket.	Customer	satellites	can	also	be
carried	aboard	small	launch	vehicles	for	dedicated	missions.	Our	OSVs	would	then	provide	â€œlast	mileâ€​
transportation	services	from	the	rocketâ€™s	drop-off	orbit	to	a	custom	orbit	of	the	satellite	operatorâ€™s	choosing.	We
believe	this	â€œhub-and-spokeâ€​	model	has	the	potential	to	expand	our	customersâ€™	deployment	options	relative	to
what	they	would	be	able	to	achieve	with	ride	share	launch	alone,	while	reducing	their	costs	relative	to	what	they	could
achieve	with	a	dedicated	small	launch	vehicle.	Over	time,	we	plan	to	begin	introducing	additional	services	beyond
transportation.	Our	OSVs	will	initially	be	expendable,	meaning	they	will	be	used	to	perform	services	before	they	de-
orbit	themselves	upon	completion	of	their	first	mission.	However,	our	goal	is	to	eventually	make	our	OSVs	reusable,	or
capable	of	remaining	in	space	to	conduct	follow-on	missions,	which	has	the	potential	to	lower	our	cost	to	deliver
services	to	our	customers.	To	achieve	reusability,	we	need	to	develop	additional	technologies	that	will	allow	our
vehicles	to	locate	and	navigate	to	customer	satellites	in	space,	physically	connect	to	them,	and	perform	a	variety	of
robotic	operations	including	fluid	transfer.	1TABLE	OF	CONTENTSWe	are	also	offering	variants	of	our	Vigoride	OSV	to
government	and	commercial	customers	as	a	traditional	bus	manufacture	and	satellite	prime	contractor.	Vigoride,	and
its	variants,	M-500	and	M-1000,	are	being	offered	to	provide	payload	technology	demonstrations	as	well	as	forming	the
space	infrastructure	backbone	for	constellations	of	satellites.	Momentus	offers	or	plans	to	offer	production	and
operation	of	small	satellites	to	meet	a	range	of	defense,	government,	and	commercial	needs	such	as	communications,
tracking	of	missiles,	remote	sensing,	and	space	domain	awareness.	There	is	a	growing	need	for	such	capabilities	for
defense,	government,	and	commercial	customers.	Technologies	used	to	support	the	hosted	payload	market	are	directly
applicable	to	offering	customer-owned	satellites	for	use	in	constellations.	Momentus	is	offering	high-volume	production
of	buses,	based	on	Vigorideâ€™s	technologies,	and	integrating	customerâ€™s	unique	payloads	for	a	variety	of	missions
ranging	from	communications	to	Earth	Observation.	This	market	heavily	leverages	prior	investments	in	satellite
technology	to	access	a	large	and	growing	market	segment.	We	are	developing	our	OSVs	to	provide	safe,	affordable,
reliable,	and	regular	in-space	services	to	our	customers,	including	space	transportation,	payload	hosting,	and	in-orbit
servicing.	We	have	designed	our	Vigoride	vehicle	to	deliver	small	customer	payloads	anywhere	in	LEO.	However,	we
also	plan	to	design	and	produce	larger	vehicles	and	satellite	buses	to	carry	larger	payloads	to	more	distant	orbits	such
as	GEO.On	April	12,	2025,	we	entered	into	a	master	services	agreement	(the	â€œMaster	Services	Agreementâ€​)	with
Velo3D,	Inc.	(OTC:	VLDX)	(â€œVLDâ€​),	a	provider	of	additive	manufacturing	solutions	also	referred	to	as	3D	printing.
Pursuant	to	the	Master	Services	Agreement,	VLD	will	provide	services	to	design	and	produce	components	and	systems
that	will	be	utilized	by	Momentus	or	its	customers	in	its	spacecraft,	systems,	and	components.	According	to	the	terms	of
the	Master	Services	Agreement,	Momentus	is	entitled	to	services	equal	to	the	equivalent	capacity	of	two	VLD	Sapphire
XC	3D	metal	printers	(or	successor	or	comparable	printers)	(the	â€œEquivalent	Capacityâ€​).	Momentus	will	have	first
priority	to	utilize	the	Equivalent	Capacity,	and	VLD	will	ensure	the	Equivalent	Capacity	is	available	for	use	as	and	when
required	by	Momentus.	If	and	when	the	Equivalent	Capacity	is	not	utilized	by	Momentus,	VLD	may	use	the	Equivalent
Capacity	to	provide	services	to	other	customers.	According	to	the	Master	Services	Agreement,	Momentus	will	be
compensated	for	such	use	based	on	a	formula	equal	to	20%	of	$3	million	less	service	fees	attributed	to	Momentus	in	the
first	year	and	50%	of	$3	million	less	service	fees	attributed	to	Momentus	in	each	subsequent	year	of	the	agreement.
Such	compensation	shall	reduce	the	amount	in	the	prepaid	reserve,	as	described	in	the	Master	Services	Agreement.
The	term	of	the	Master	Services	Agreement	is	five	years	unless	terminated	earlier	in	accordance	with	its	terms.In
exchange	for	the	services,	Momentus	issued	an	aggregate	of	477,455	shares	of	Common	Stock	and	673,408	shares	of
non-voting	Series	A	Convertible	Preferred	Stock,	par	value	0.00001	per	share	(the	â€œSeries	A	Convertible	Preferred
Stockâ€​).	Each	share	of	Series	A	Convertible	Preferred	Stock	is	convertible	into	ten	shares	of	Common	Stock,	subject	to
the	limitations	in	the	Certificate	of	Designations	of	Preferences,	Rights	and	Limitations	of	Series	A	Convertible
Preferred	Stock	(the	â€œCertificate	of	Designationsâ€​),	including	that	VLD	hold	no	more	than	9.99%	of	the	outstanding
shares	of	Momentusâ€™	Common	Stock	at	any	time.	Furthermore,	pursuant	to	the	Certificate	of	Designations,	the
Series	A	Convertible	Preferred	Stock	may	not	be	converted	into	shares	of	Common	Stock	if	conversion	would	result	in
the	issuance,	in	the	aggregate	with	all	previous	issuances	of	shares	of	Common	Stock,	of	greater	than	19.9%	of	the
amount	of	Common	Stock	outstanding	immediately	preceding	the	date	of	the	Master	Services	Agreement	without	first
obtaining	stockholder	approval	in	compliance	with	the	rules	of	the	Nasdaq	Stock	Market.	Additional	information	on
recent	transactions	and	financings	can	be	found	in	Item	15,	Recent	Sales	of	Unregistered	Securities,	in	this	registration
statement.	For	a	further	description	of	the	risks	associated	with	our	business,	see	â€œRisk	Factors.â€​	Investors	are
cautioned	to	review	the	following	description	of	Momentusâ€™	business	together	with	the	entirety	of	this	prospectus,
including	the	within-mentioned	risk	factors.	Nasdaq	Deficiency	Our	Common	Stock	is	currently	listed	for	quotation	on
the	Nasdaq	Capital	Market.	We	are	required	to	meet	Nasdaq	listing	rules	in	order	to	maintain	such	listing.	On
MarchÂ	27,	2024,	we	received	a	letter	from	the	Listing	Qualifications	Staff	of	Nasdaq	(the	â€œStaffâ€​)	indicating	that,
based	upon	the	closing	bid	price	of	the	Common	Stock,	we	were	not	in	compliance	with	the	requirement	to	maintain
2TABLE	OF	CONTENTSa	minimum	bid	price	of	$1.00	per	share	(the	â€œMinimum	Bid	Price	Requirementâ€​)	for
continued	listing	on	The	Nasdaq	Capital	Market,	as	set	forth	in	Nasdaq	Listing	RuleÂ	5550(a)(2)	(the	â€œOriginal
Noticeâ€​).	At	that	time,	the	Company	was	provided	a	compliance	period	of	180	calendar	days	from	the	date	of	the
Original	Notice,	or	until	SeptemberÂ	23,	2024,	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement,



pursuant	to	Nasdaq	Listing	RuleÂ	5810(c)(3)(A).	As	the	Company	did	not	regain	compliance	with	the	Minimum	Bid
Price	Requirement	by	SeptemberÂ	23,	2024,	and	it	was	determined	that	the	Company	is	not	eligible	for	another	180
calendar-day	extension	because	it	did	not	meet	the	minimum	stockholdersâ€™	equity	initial	listing	requirements	of
$5,000,000	for	Nasdaq,	as	set	forth	under	Nasdaq	Listing	RuleÂ	5505(b),	the	Company	received	a	delisting
determination	letter	on	SeptemberÂ	24,	2024	(the	â€œDelisting	Determination	Letterâ€​).	The	Company	also	received
deficiency	letters	on	MayÂ	23,	2024	and	AugustÂ	21,	2024,	respectively,	from	the	Staff	notifying	the	Company	that	the
Company	had	not	filed	its	FormÂ	10-Q	for	the	periods	ending	MarchÂ	31,	2024	and	JuneÂ	30,	2024,	respectively,	as
required	for	continued	listing	on	the	Nasdaq	under	Nasdaq	Listing	RuleÂ	5250(c)(1)	(the	â€œPeriodic	Reporting
Requirementâ€​).	Pursuant	to	Nasdaq	Listing	RuleÂ	5810(d)(2),	the	failures	to	comply	with	the	Periodic	Reporting
Requirement	individually	became	additional	and	separate	bases	for	delisting.	On	OctoberÂ	15,	2024,	the	Company	filed
its	Quarterly	Reports	on	FormÂ	10-Q	for	the	quarters	ended	MarchÂ	31,	2024	and	JuneÂ	30,	2024,	resolving	two	of	the
deficiencies	previously	identified	by	Nasdaq.	On	OctoberÂ	17,	2024,	the	Company	received	further	notice	from	the
Listing	Qualifications	Department	of	Nasdaq	notifying	the	Company	that	it	was	not	in	compliance	with	the	requirements
of	Nasdaq	Listing	RuleÂ	5550(b)	(the	â€œEquity	Ruleâ€​)	as	a	result	of	not	having	a	minimum	of	$2,500,000	in
stockholdersâ€™	equity	for	continued	listing	as	of	JuneÂ	30,	2024,	a	market	value	of	listed	securities	of	at	least
$35Â	million,	or	net	income	from	continuing	operations	of	$500,000	in	the	most	recently	completed	fiscal	year	or	in	two
of	the	last	three	most	recently	completed	fiscal	years.	As	permitted	by	Nasdaq	rules,	the	Company	timely	requested	a
hearing	before	a	Nasdaq	Hearing	Panel	(the	â€œPanelâ€​)	to	appeal	Nasdaqâ€™s	delisting	determination.	The	Company
requested	and	received	a	stay	of	the	suspension	of	trading	and	delisting	of	the	Common	Stock	pending	the	conclusion	of
the	hearing	process,	which	allows	the	Common	Stock	to	remain	listed	on	Nasdaq	at	least	until	the	Panel	renders	a
decision	following	the	hearing.	The	hearing	before	the	Panel	was	held	on	NovemberÂ	14,	2024,	at	which	the	Company
requested	a	suspension	of	delisting	pending	its	return	to	compliance.	The	Company	called	a	special	meeting	of
stockholders	on	DecemberÂ	2,	2024	where	the	stockholders	approved	a	reverse	stock	split,	should	it	be	necessary,	as
part	of	the	Companyâ€™s	plan	to	regain	compliance	with	Nasdaq	rules.	On	JanuaryÂ	13,	2025,	the	Company	received	a
letter	issued	by	the	Panel	granting	the	Companyâ€™s	request	to	continue	its	listing	on	Nasdaq	until	AprilÂ	15,	2025
while	the	Company	executes	its	plan	to	regain	compliance	with	the	requirements	of	Nasdaq	Listing	RuleÂ	5550(b).
Additionally,	the	Panel	confirmed	that	the	Company	has	regained	compliance	with	the	Minimum	Bid	Price	Requirement,
as	set	forth	in	Nasdaq	Listing	RuleÂ	5550(a)(2),	as	a	result	of	the	Reverse	Stock	Split	the	Company	effected	on
DecemberÂ	12,	2024.	As	disclosed	in	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AprilÂ	14,	2025,	on
AprilÂ	12,	2025,	the	Company	entered	into	the	Master	Services	Agreement	with	VLD.	In	exchange	for	the	services,	the
Company	issued	an	aggregate	of	477,455Â	shares	of	Common	Stock	and	673,408	shares	of	non-voting	SeriesÂ	A
Preferred	Stock.	As	a	result	of	the	transaction,	the	Company	believes	it	had	stockholdersâ€™	equity	of	approximately
$8.1Â	million	as	of	April	15,	2025,	and	thereby	satisfied	the	Equity	Rule.Notwithstanding,	the	Company	must	await
Nasdaqâ€™s	formal	confirmation	that	it	has	evidenced	compliance	with	the	Equity	Rule.	Nasdaq	has	indicated	that	if
the	Companyâ€™s	stockholderâ€™s	equity	as	of	June	30,	2025	included	in	the	Companyâ€™s	Quarterly	Report	for	the
quarter	ended	June	30,	2025	does	not	show	a	stockholderâ€™s	equity	of	$2,500,000,	despite	the	compliance	with	the
Equity	Rule	on	April	15,	2025,	the	Company	may	again	be	subject	to	delisting	from	Nasdaq.	Furthermore,	if	deemed
compliant,	Nasdaq	will	continue	to	monitor	the	Company	to	ensure	its	ongoing	compliance	with	the	Equity	Rule.
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Requirement,	on	DecemberÂ	4,	2024,	the	board	of	directors	of	the	Company	approved	a	reverse	stock	split	ratio	of	1-
for-14	approved	by	the	stockholders	of	the	Company	on	DecemberÂ	2,	2024	(the	â€œReverse	Stock	Splitâ€​).	The
Reverse	Stock	Split	was	effective	at	the	opening	of	trading	on	Nasdaq	on	DecemberÂ	13,	2024	(the	â€œEffective
Dateâ€​).	Unless	otherwise	noted,	all	information	presented	in	this	prospectus	is	presented	on	a	post-split	basis.	Going
Concern	Uncertainty	Our	consolidated	financial	statements	are	prepared	assuming	that	the	Company	will	continue	as	a
going	concern.	The	going	concern	basis	of	presentation	assumes	that	the	Company	will	continue	in	operation	one	year
after	the	date	the	consolidated	financial	statements	are	issued	and	will	be	able	to	realize	its	assets	and	discharge	its
liabilities	and	commitments	in	the	normal	course	of	business.	The	Companyâ€™s	ability	to	continue	as	a	going	concern
is	dependent	on	the	Companyâ€™s	ability	to	successfully	raise	capital	to	fund	its	business	operations	and	execute	on	its
business	plan.	To	date	the	Company	remains	heavily	focused	on	growth	and	continued	development	of	its	proprietary
technology,	and	as	a	result,	it	has	not	generated	sufficient	revenues	to	provide	cash	flows	that	enable	the	Company	to
finance	its	operations	internally	and	the	Companyâ€™s	financial	position	and	operating	results	raise	substantial	doubt
about	the	Companyâ€™s	ability	to	continue	as	a	going	concern.	This	is	reflected	by	the	Companyâ€™s	incurred	net
losses	of	$34.9Â	million	for	the	year	ended	DecemberÂ	31,	2024	and	an	accumulated	deficit	of	$408.0Â	million	as	of
DecemberÂ	31,	2024	as	well	as	the	Companyâ€™s	incurred	net	losses	of	$6.2	million	for	the	three	months	ended	March
31,	2025	and	an	accumulated	deficit	of	$414.2	million	as	of	March	31,	2025.	Additionally,	the	Company	used	net	cash	of
$16.6Â	million	to	fund	its	operating	activities	for	the	year	ended	DecemberÂ	31,	2024,	and	had	cash	and	cash
equivalents	of	$1.6Â	million	as	of	DecemberÂ	31,	2024.	Pursuant	to	the	requirements	of	ASC	Sub-Topic	205-40,
Disclosure	of	Uncertainties	about	an	Entityâ€™s	Ability	to	Continue	as	a	Going	Concern,	management	must	evaluate
whether	there	are	conditions	or	events,	considered	in	the	aggregate,	that	raise	substantial	doubt	about	the
Companyâ€™s	ability	to	continue	as	a	going	concern	for	one	year	from	the	date	the	consolidated	financial	statements
are	issued.	This	evaluation	does	not	take	into	consideration	the	potential	mitigating	effect	of	managementâ€™s	plans
that	have	not	been	fully	implemented	or	are	not	within	control	of	the	Company	as	of	the	date	the	consolidated	financial
statements	are	issued.	When	substantial	doubt	exists,	management	evaluates	whether	the	mitigating	effect	of	its	plans
sufficiently	alleviates	substantial	doubt	about	the	Companyâ€™s	ability	to	continue	as	a	going	concern.	The	mitigating
effect	of	managementâ€™s	plans,	however,	is	only	considered	if	both	(1)	it	is	probable	that	the	plans	will	be	effectively
implemented	within	one	year	after	the	date	that	the	consolidated	financial	statements	are	issued,	and	(2)	it	is	probable
that	the	plans,	when	implemented,	will	mitigate	the	relevant	conditions	or	events	that	raise	substantial	doubt	about	the
Companyâ€™s	ability	to	continue	as	a	going	concern	within	one	year	after	the	date	that	the	consolidated	financial
statements	are	issued.	In	connection	with	the	preparation	of	the	consolidated	financial	statements	for	the	year	ended
DecemberÂ	31,	2024,	management	conducted	an	evaluation	and	concluded	that	there	were	conditions	and	events,
considered	in	the	aggregate,	which	raised	substantial	doubt	as	to	the	Companyâ€™s	ability	to	continue	as	a	going
concern	within	twelve	months	after	the	date	of	the	issuance	of	such	financial	statements.	The	Company	believes	that	its
current	level	of	cash	and	cash	equivalents	are	not	sufficient	to	fund	commercial	scale	production	and	sale	of	its	services
and	products.	These	conditions	raise	substantial	doubt	regarding	its	ability	to	continue	as	a	going	concern	for	a	period
of	at	least	one	year	from	the	date	of	issuance	of	these	consolidated	financial	statements.	In	order	to	proceed	with	the



Companyâ€™s	business	plan	and	operating	strategy,	the	Company	will	need	to	raise	substantial	additional	capital	to
fund	its	operations.	Until	such	time,	if	ever,	the	Company	can	generate	revenues	sufficient	to	achieve	profitability,	the
Company	expects	to	finance	its	operations	through	equity	or	debt	financings,	which	may	not	be	available	to	the
Company	on	the	timing	needed	or	on	terms	that	the	Company	deems	to	be	favorable.	In	an	effort	to	alleviate	these
conditions,	the	Company	continues	to	seek	and	evaluate	opportunities	to	access	additional	capital	through	all	available
means.	As	a	result	of	these	uncertainties,	and	notwithstanding	managementâ€™s	plans	and	efforts	to	date,	there	is
substantial	doubt	about	the	Companyâ€™s	ability	to	continue	as	a	going	concern.	If	the	Company	is	unable	to	raise
substantial	additional	capital	in	the	near	term,	the	Companyâ€™s	operations	and	business	plan	will	need	to	be	scaled
back	or	halted	altogether.	Additionally,	if	the	Company	is	able	to	raise	additional	capital	but	that	capital	is	insufficient
to	provide	a	bridge	to	full	commercial	production	at	a	profit,	the	Companyâ€™s	operations	could	be	severely	curtailed
or	cease	entirely	and	the	Company	may	not	realize	any	significant	value	from	its	assets.	4TABLE	OF
CONTENTSCorporate	Information	We	were	incorporated	in	the	State	of	Delaware	in	MayÂ	2019	as	a	special	purpose
acquisition	company	under	the	name	Stable	Road	Acquisition	Corp.	On	NovemberÂ	13,	2019,	we	completed	our	initial
public	offering.	On	AugustÂ	12,	2021,	we	consummated	a	business	combination	with	Legacy	Momentus	pursuant	to	that
Agreement	and	Plan	of	Merger,	datedÂ	OctoberÂ	7,	2020.	In	connection	with	such	business	combination,	we	changed
our	name	from	Stable	Road	Acquisition	Corp.	to	Momentus	Inc.	Our	principal	executive	offices	are	located	at	3901	N.
First	Street,	San	Jose,	California	95134.	Our	telephone	number	is	(650)	564-7820.	Our	website	address	is
www.momentus.space.	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.	Momentus,
the	Momentus	logo	and	our	other	registered	or	common	law	trademarks,	service	marks	or	trade	names	appearing	in
this	prospectus	are	the	property	of	Momentus.	Other	trademarks,	service	marks	and	trade	names	used	in	this
prospectus	are	the	property	of	their	respective	owners.	Convertible	Promissory	NoteOn	May	13,	2025,	the	Company
issued	to	A.G.P./Alliance	Global	Partners	(the	â€œHolderâ€​)	a	convertible	promissory	note	(the	â€œOriginal
Convertible	Noteâ€​)	in	the	principal	amount	of	$1,200,000	to	evidence	the	Holderâ€™s	currently	owed	deferred
commission.	Unless	earlier	converted	as	specified	in	the	Convertible	Note,	the	principal	amount	plus	all	accrued	but
unpaid	interest	is	due	on	November	13,	2026	(the	â€œMaturity	Dateâ€​).	The	Convertible	Note	accrues	interest	at	4.5%
per	annum.At	any	time	prior	to	the	full	payment	of	the	Original	Convertible	Note	the	Holder,	in	its	sole	discretion,	may
elect	to	have	all	or	any	portion	of	the	outstanding	principal	amount	and	all	interest	accrued	converted	into	shares	of
Common	Stock,	at	a	fixed	price	of	$1.67,	subject	to	adjustment	as	provided	therein	and	to	take	into	account	any	future
share	splits	or	reverse	splits.	In	addition,	a	conversion	of	the	Original	Convertible	Note	that	would	cause	the	aggregate
number	of	shares	issued	under	the	Convertible	Note	to	exceed	the	Conversion	Limit	(as	such	term	is	defined	in	the
Original	Convertible	Note)	may	not	occur	prior	to	receipt	of	stockholder	approval	to	provide	for	such	conversion	of	the
Original	Convertible	Note,	and	the	subsequent	issuance	of	Common	Stock,	pursuant	to	the	stockholder	approval	rules
and	regulations	of	the	Nasdaq	Stock	Market.	Further,	following	the	Holderâ€™s	ability	to	convert	the	Convertible	Note,
if	at	all,	the	Holder	will	not	be	entitled	to	receive	the	Companyâ€™s	Common	Stock	upon	conversion,	if	such	conversion
would	result	in	the	Holder	owning	greater	than	9.99%	of	the	Companyâ€™s	then	currently	outstanding	Common	Stock.
The	Holder	is	also	entitled	to	resale	registration	rights	as	identified	in	the	Original	Convertible	Note.The	Company	may
prepay	the	Original	Convertible	Note	in	whole	or	in	part.	The	Original	Convertible	Note	contains	customary	default
provisions	for	a	transaction	of	this	nature.	In	the	event	of	certain	Events	of	Default	(as	defined	in	the	Original
Convertible	Note),	all	outstanding	principal	and	accrued	interest	under	the	Convertible	Note	will	become,	or	may
become	at	the	Holderâ€™s	election,	immediately	due	and	payable	to	the	Holder.The	Company	issued	the	Original
Convertible	Note	pursuant	to	the	exemption	from	the	registration	requirements	of	the	Securities	Act,	available	under
Section	4(a)(2).	The	shares	of	Common	Stock	that	may	be	issued	upon	conversion	of	the	Original	Convertible	Note,	in
amount	of	up	to	767,066	shares,	if	such	amount	is	not	previously	paid	prior	to	maturity	and	the	Holder	elects	to	convert
the	Convertible	Note,	have	not	been	registered	under	the	Securities	Act	and	such	securities	may	not	be	offered	or	sold
in	the	United	States	absent	registration	or	an	exemption	from	registration	under	the	Securities	Act	and	any	applicable
state	securities	laws.Additionally,	on	June	17,	2025,	we	executed	an	agreement	with	A.G.P./Alliance	Global	Partners
that	amended	the	Original	Convertible	Promissory	Note	that	provides	that	upon	the	commencement	of	sales	in	this
offering,	the	Original	Convertible	Promissory	Note	will	be	null	and	void	and	a	new	convertible	note	in	the	principal
amount	of	$500,000	(the	â€œNew	Convertible	Noteâ€​)	shall	be	issued	by	us	to	A.G.P./Alliance	Global	Partners	and
A.G.P./Alliance	Global.	The	New	Convertible	Note	shall	mature	18	months	after	issuance	and	be	convertible	into	shares
of	our	common	stock	at	a	conversion	price	of	$1.67	per	share.	Pursuant	to	FINRA	Rule	5110(g)(1),	neither	the	New
Convertible	Note	nor	any	shares	issued	upon	conversion	of	the	New	Convertible	Note	shall	be	sold,	transferred,
assigned,	pledged,	or	hypothecated,	or	be	the	subject	of	any	hedging,	short	sale,	derivative,	put,	or	call	transaction	that
would	result	in	the	effective	economic	disposition	of	the	securities	by	any	person	for	a	period	of	180	days	immediately
following	the	issuance	date	of	the	New	Convertible	Note.	We	have	agreed	to	file	one	or	more	5TABLE	OF
CONTENTSregistration	statements	to	register	the	resale	of	all	securities	issuable	upon	conversion	of	the	New
Convertible	Note,	only	one	of	which	shall	be	at	our	expense	and	demand	may	be	made	after	issuance	until	the	maturity
date.	Loan	Agreement	and	AmendmentOn	May	30,	2025,	Momentus	entered	into	a	Loan	Agreement	(the	â€œLoan
Agreementâ€​)	with	J.J.	Astor	&	Co.	(the	â€œLenderâ€​)	pursuant	to	which	Momentus	can	borrow	up	to	$1.5	million	in
two	tranches	of	$750,000	each.	Each	tranche	is	payable	in	40	weekly	installments	of	$25,312.50.	In	lieu	of	cash,	the
Company	may	elect	to	pay	the	weekly	installments	with	shares	of	Common	Stock	at	a	conversion	price	of	the	lesser	of
$1.70	and	the	closing	price	of	the	Common	Stock	on	the	trading	day	prior	to	the	funding	of	the	second	tranche	of
$750,000,	provided	that	the	Company	pays	at	least	10%	of	the	weekly	installments	in	cash.	The	Lender	may	also	elect
to	receive	the	weekly	installments	in	shares	in	lieu	of	cash.	Amounts	borrowed	under	the	Loan	Agreement	are	secured
by	a	lien	on	substantially	all	of	the	assets	of	the	Company.The	proceeds	of	the	Loan	Agreement	are	to	be	used	for
general	working	capital	purposes.	The	Loan	Agreement	requires	the	Lenderâ€™s	consent	to	take	certain	actions,	such
as	incurring	additional	indebtedness	other	than	permitted	indebtedness	(as	defined	in	the	Loan	Agreement),	repaying
indebtedness	to	affiliates,	or	incurring	liens	other	than	permitted	liens	(as	defined	in	the	Loan	Agreement).The
Companyâ€™s	obligations	under	the	Loan	Agreement	will	accelerate	and	become	immediately	due	upon	the	occurrence
of	certain	customary	events	of	default,	including	failure	to	pay	amounts	owing	when	due,	a	default	under	the
Companyâ€™s	other	obligations	or	judgment	in	an	amount	in	excess	of	$100,000,	a	failure	to	timely	file	certain	SEC
filings,	and/or	certain	events	involving	a	discontinuation	of	our	business	or	certain	types	of	proceedings	involving
insolvency,	bankruptcy,	receivership	and	the	like,	or	a	change	of	control	of	Momentus.Upon	an	event	of	default	that
results	in	an	acceleration	of	the	amounts	owing	under	the	Convertible	Notes,	the	amounts	outstanding	will	(i)



automatically	increase	by	120%,	(ii)	accrue	default	interest	at	a	rate	of	18%	per	annum,	and	(iii)	the	conversion	price
will	be	reduced	to	80%	of	the	original	conversion	price	(the	â€œDefault	Conversion	Priceâ€​).	In	the	event	that	the
Lender	elects	to	convert	any	amounts	outstanding	on	the	Convertible	Notes	and	the	Default	Conversion	Price	is	greater
than	the	lower	of	(x)	the	closing	price	of	the	Common	Stock	on	the	date	the	Lender	sends	the	Company	notice	of	an
event	of	default	or	(y)	the	lowest	volume-weighted	average	price	of	the	Common	Stock	for	the	twenty	trading	days
immediately	prior	to	the	date	that	notice	of	conversion	is	provided	by	the	Lender	(such	closing	price,	the	â€œDefault
Market	Priceâ€​),	then	the	Company	will	also	issue	additional	shares	of	Common	Stock	to	the	Lender	such	that	the	total
shares	to	be	issued	upon	conversion	is	based	on	the	Default	Market	Price.	The	conversion	prices	and	the	number	of
shares	of	Common	Stock	issuable	upon	conversion	of	the	Convertible	Notes	are	also	subject	to	appropriate	adjustments
in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar
events	affecting	the	Common	Stock.In	connection	with	the	Loan	Agreement,	Momentus	agreed	to	issue	to	the	Lender
the	Warrants	to	purchase	up	to	952,940	shares	of	Common	Stock.	The	exercise	price	per	share	for	the	Initial	Warrant
to	purchase	up	to	476,470	shares	of	Common	Stock	that	was	issued	on	June	3,	2025	is	$1.70,	and	the	exercise	price	per
share	for	the	Additional	Warrant	to	purchase	up	to	476,470	shares	of	Common	Stock	that	is	issuable	in	connection	with
the	issuance	of	the	Additional	Convertible	Note	will	be	the	closing	price	of	the	Common	Stock	on	the	trading	day	prior
to	issuance.	The	exercise	price	and	the	number	of	shares	of	Common	Stock	issuable	upon	exercise	of	the	Warrants	is
subject	to	appropriate	adjustments	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock
combinations,	reclassifications	or	similar	events	affecting	the	Common	Stock.Momentus	also	entered	into	a	Registration
Rights	Agreement	with	the	Lender	that	required	the	Company	to	file	a	resale	shelf	registration	statement	registering
the	resale	of	shares	issuable	pursuant	to	the	Loan	Agreement	and	the	transactions	contemplated	thereby.None	of	the
Warrants	can	be	exercised	if	it	would	cause	the	aggregate	number	of	shares	of	Common	Stock	beneficially	owned	by
Lender	(together	with	its	affiliates)	to	exceed	4.99%	of	the	number	of	shares	of	Common	Stock	outstanding	immediately
after	giving	effect	to	the	exercise.	By	written	notice,	Lender	may	from	time	to	time	increase	or	decrease	this	ownership
limitation	to	any	other	percentage	up	to	9.99%;	provided,	that	any	such	increase	will	not	be	effective	until	the	61st	day
after	such	notice	is	delivered	to	the	Company.	Conversion	of	the	Convertible	Notes	and	exercise	of	the	Warrants	is	also
subject	to	compliance	with	applicable	Nasdaq	rules,	and	the	Convertible	Notes	and	Warrants	cannot	be	converted	into
or	exercised	for	shares	of	Common	Stock	if	such	conversion	or	exercise	would	result	in	the	issuance,	in	the	aggregate
with	all	previous	issuances	of	shares	of	Common	Stock	under	the	Convertible	6TABLE	OF	CONTENTSNotes	and	the
Warrants,	of	greater	than	19.9%	of	the	number	of	shares	of	Common	Stock	outstanding	immediately	preceding	the	date
of	the	Loan	Agreement	without	first	obtaining	stockholder	approval	in	compliance	with	the	rules	of	the	Nasdaq	Stock
Market.On	June	17,	2025,	the	Company	and	the	Lender	entered	into	an	Amendment	to	the	Loan	Agreement	(the
â€œAmendmentâ€​)	which,	among	other	things,	revised	the	conditions	for	the	Lender	to	fund	the	second	tranche	of
$750,000	under	the	Loan	Agreement	such	that	the	funding	of	the	second	tranche	and	issuance	of	the	Additional
Convertible	Note	and	Additional	Warrant	is	required	within	three	business	days	of	the	effectiveness	of	the	resale	shelf
registration	statement,	subject	only	to	(a)	the	Company	maintaining	its	listing	on	Nasdaq,	(b)	as	of	the	date	of	funding
of	the	second	tranche	(i)	the	closing	trading	price	with	respect	to	the	Common	Stock	on	the	prior	trading	day	is	not	less
than	$1.25	per	share,	(ii)	the	market	capitalization	of	the	Common	Stock	is	not	less	than	$6,700,000,	and	(iii)	the
trading	volume	of	the	Common	Stock	for	the	prior	trading	day	and	the	average	trading	volume	for	the	prior	ten	trading
days	is	not	less	than	50,000	shares	of	Common	Stock	and	(c)	other	customary	conditions	outside	the	Lenderâ€™s
control	as	provided	in	the	Loan	Agreement.The	Amendment	also	revised	the	conversion	price	on	both	Convertible	Notes
to	be	the	lesser	of	(i)	$1.70	and	(ii)	the	closing	price	of	the	Common	Stock	on	the	trading	day	prior	to	the	issuance	of
the	Additional	Convertible	Note.The	Amendment	further	provides	for	a	cash	â€œmake-wholeâ€​	payment	at	the	time	of
conversion	of	any	amounts	owed	under	the	Loan	Agreement	into	Common	Stock	in	an	amount	per	share	equal	to	the
difference	(if	any)	between	(i)	the	then-applicable	conversion	price	and	(ii)	the	lower	of	(x)	the	closing	price	of	the
Common	Stock	on	the	date	of	conversion,	or	(y)	the	lowest	volume	weighted	average	price	of	the	Common	Stock	for	the
four	trading	days	immediately	prior	to	the	date	of	issuance	of	such	conversion	shares	(the	â€œMake-Whole	Priceâ€​).	In
the	event	the	Company	fails	to	pay	such	cash	â€œmake-wholeâ€​	payment,	then	the	Lender	will	receive	shares	of
Common	Stock	equal	to	the	amount	of	the	cash	â€œmake-wholeâ€​	payment	divided	by	the	Make-Whole
Price.Additionally,	in	the	event	that	the	Company	prices	an	equity	offering	prior	to	the	Additional	Funding	Date	(as	such
term	is	defined	in	the	Amendment)	in	an	amount	sufficient	to	repay	all	amounts	owed	to	the	Lender	under	the	Initial
Note	(as	such	term	is	defined	in	the	Amendment),	then	the	obligation	of	the	Company	to	sell	the	Additional	Convertible
Note	to	the	Lender	shall	be	suspended	and	instead	the	Company	shall	(a)	repay	all	amounts	due	under	the	Initial	Note
out	of	the	proceeds	of	such	equity	offering	(b)	pay	J.J.	Astor	a	termination	fee	of	$100,000	payable	in	cash	and	(c)	issue
to	J.J.	Astor	the	Additional	Warrant	and	register	the	underlying	Warrant	Shares	(as	such	term	is	defined	in	the	Loan
Agreement)	for	resale	in	connection	with	the	equity	offering.The	Amendment	also	requires	the	Company	to	call	a
meeting	of	stockholders	within	90	days	of	the	date	the	Additional	Convertible	Note	is	issued	to	approve	the	Loan
Agreement,	as	amended,	and	the	related	transactions.Debt	SettlementsBetween	April	21,	2025	and	May	13,	2025,	the
Company	issued	191,339	shares	of	its	Common	Stock	to	four	vendors	and	one	customer	to	settle	outstanding	debts	of
approximately	$337,942.42,	each	under	a	debt	settlement	agreement	(each,	a	â€œDebt	Settlement	Agreementâ€​,	and,
together,	the	â€œDebt	Settlement	Agreementsâ€​).Shares	of	the	Companyâ€™s	Common	Stock	issued	in	the
transactions	described	herein	are	exempt	from	registration	under	the	Securities	Act	in	reliance	on	Section	4(a)(2)	of	the
Securities	Act.	Each	of	the	vendors	is	an	â€œaccredited	investorâ€​	as	defined	in	Regulation	D	or	â€œsophisticated
investorâ€​	and	was	acquiring	the	shares	for	investment	only	and	not	with	a	view	towards,	or	for	resale	in	connection
with,	the	public	sale	or	distribution	thereof.	Accordingly,	the	shares	of	the	Companyâ€™s	Common	Stock	were	not
registered	under	the	Securities	Act	and	may	not	be	offered	or	sold	in	the	United	States	absent	registration	or	an
exemption	from	registration	under	the	Securities	Act	and	any	applicable	state	securities	laws.Implications	of	Being	a
Smaller	Reporting	Company	As	a	company	with	less	than	$100Â	million	of	annual	revenue	in	our	most	recently
completed	fiscal	year	and	the	market	value	of	our	stock	held	by	non-affiliates	as	of	JuneÂ	30,	2024,	was	less	than
$700Â	million,	we	qualify	as	a	â€œsmaller	reporting	companyâ€​	as	defined	in	RuleÂ	12b-2	of	the	Securities	Exchange
Act	of	1934,	as	amended.	A	smaller	reporting	company	may	take	advantage	of	specified	reduced	reporting
requirements	that	are	otherwise	applicable	generally	to	public	companies.	These	reduced	reporting	requirements
include,	but	are	not	limited	to,	reduced	disclosure	about	our	executive	compensation	arrangements	and	an	exemption
from	the	requirements	to	obtain	a	non-binding	advisory	vote	on	golden	parachute	arrangements.	Accordingly,	the
information	contained	herein	may	be	different	from	the	information	you	receive	from	other	public	companies	in	which
you	hold	stock.	7TABLE	OF	CONTENTSTHE	OFFERING	Common	Stock	we	are	offeringUp	to	3,875,968	shares



Warrants	offered	by	usThe	purchaser	of	the	Common	Stock	and	Pre-Funded	Warrants	in	this	offering	will	also	receive
Warrants	to	purchase	100%	of	the	number	of	shares	of	the	Common	Stock	and	Pre-Funded	Warrants	purchased	by	such
investor	in	this	offering,	or	up	to	3,875,968	Warrants.	We	will	receive	gross	proceeds	from	the	Warrants	solely	to	the
extent	such	Warrants	are	exercised	for	cash.	The	Warrants	will	be	exercisable	beginning	on	the	effective	date	of	the
Warrant	Stockholder	Approval,	provided	however,	if	the	Pricing	Conditions	are	met,	the	Warrant	Stockholder	Approval
will	not	be	required	and	the	Warrant	will	be	exercisable	upon	issuance.	The	Warrants	will	expire	on	the	5-year
anniversary	of	the	Warrant	Stockholder	Approval,	provided	however,	if	the	Pricing	Conditions	are	met,	the	Warrant
Stockholder	Approval	will	not	be	required	and	the	Warrant	will	expire	on	the	5-year	anniversary	of	the	original	issuance
date	at	an	exercise	price	of	$â€ƒ	per	share	of	Common	Stock.	This	prospectus	also	relates	to	the	Common	Stock
issuable	upon	exercise	of	the	Warrants.	Pre-Funded	Warrants	offered	by	usWe	are	also	offering,	in	lieu	of	Common
Stock,	Pre-Funded	Warrants	to	purchase	up	to	3,875,968	shares	of	the	Common	Stock.	The	purchase	price	of	each	Pre-
Funded	Warrant	and	Warrant	will	equal	$1.29	which	is	the	price	per	share	of	the	Common	Stock	and	one	Warrant
being	sold	in	this	offering,	minus	$0.00001,	and	the	exercise	price	of	each	Pre-Funded	Warrant	is	$0.00001	per	share.
Each	Pre-Funded	Warrant	will	be	exercisable	at	any	time	after	the	date	of	issuance,	subject	to	an	ownership	limitation,
and	do	not	expire	until	exercised	in	full.	See	â€œDescription	of	the	Securities	We	Are	Offeringâ€”Pre-Funded
Warrants.â€​	This	prospectus	also	relates	to	the	shares	of	the	Common	Stock	issuable	upon	exercise	of	the	Pre-Funded
Warrants.	Common	Stock	outstanding	after	this	offering10,150,302	shares	(assuming	the	exercise	in	full	of	the	Pre-
Funded	Warrants	and	no	exercise	of	the	Warrants	offered	hereby).	Use	of	proceedsWe	estimate	that	the	proceeds	from
this	offering	will	be	approximately	$4.4	million,	after	deducting	the	Placement	Agentâ€™s	fees	and	estimated	offering
expenses	payable	by	us.	We	intend	to	use	the	net	proceeds	from	this	offering	for	general	corporate	purposes,	which
may	include	the	development	of	our	orbital	transfer	and	satellite	bus	vehicles,	research	and	development	efforts
relating	to	these	vehicles,	working	capital,	capital	expenditures,	repayment	and	refinancing	of	debt,	including	the
repayment	of	the	Initial	Note	under	the	May	2025	Loan	Agreement	(as	defined	herein),	which	has	an	interest	rate	of
18%	and	a	maturity	date	of	March	6,	2026	and	which	8TABLE	OF	CONTENTSproceeds	were	used	for	general	corporate
purposes,	research	and	development	expenditures,	acquisitions	of	additional	companies	or	technologies	and
investments.	We	may	temporarily	invest	the	net	proceeds	in	investment-grade,	interest-bearing	securities	until	they	are
used	for	their	stated	purpose.	We	have	not	determined	the	amount	of	net	proceeds	to	be	used	specifically	for	such
purposes.	As	a	result,	we	will	retain	broad	discretion	over	the	allocation	of	net	proceeds.	Lock-up	AgreementsThe
Company	and	our	directors	and	executive	officers	have	agreed	with	the	Placement	Agent,	subject	to	certain	exceptions,
not	to	sell,	transfer	or	dispose	of,	directly	or	indirectly,	any	of	our	Common	Stock	or	securities	convertible	into	or
exercisable	or	exchange	for	Common	Stock	during	the	applicable	lock-up	period.	See	â€œPlan	of	Distributionâ€​	for
more	information.	Prior	Warrant	AmendmentsIn	connection	with	this	offering,	we	entered	into	privately	negotiated
agreements	with	the	holders	of	certain	existing	outstanding	warrants	to	purchase	up	to	[â€¢]	shares	of	our	Common
Stock	(the	â€œPrior	Warrantsâ€​)	to,	among	other	things,	reduce	the	exercise	price	of	such	Prior	Warrants	to	that	of	the
Warrants	being	offered	and	sold	in	this	offering	and	to	extend	the	current	expiration	date	of	the	Prior	Warrants	to	the
expiration	date	of	the	Warrants	being	offered	and	sold	in	this	offering.	In	addition,	certain	terms	of	the	Prior	Warrants
may	also	be	amended	to	be	substantially	consistent	with	those	of	the	Warrants	being	offered	hereby.	There	can	be	no
assurance	that	we	will	amend	the	Prior	Warrants	in	connection	with	this	offering	or	as	to	the	final	terms	of	any
amendments	to	the	Prior	Warrants.Risk	factorsSee	â€œRisk	Factorsâ€​	and	other	information	included	in	this
prospectus	for	a	discussion	of	factors	you	should	consider	before	investing	in	our	securities.	Nasdaq	Stock	Market
SymbolsThe	Common	Stock	is	listed	on	the	Nasdaq	Capital	Market	under	the	symbol	â€œMNTS.â€​	Unless	otherwise
indicated,	the	number	of	shares	of	the	Common	Stock	to	be	outstanding	after	this	offering	is	based	on	6,274,334	shares
of	Common	Stock	outstanding	as	of	June	16,	2025,	and	excludes,	as	of	that	date,	the	following:	â€¢357,143	shares	of
Common	Stock	issuable	upon	the	exercise	of	the	Investor	Warrants;	â€¢6,734,080	shares	of	Common	Stock	issuable
upon	the	conversion	of	the	Series	A	Convertible	Preferred	Stock;â€¢463,222	shares	of	Common	Stock	issuable	upon	the
exercise	of	the	SIV	Warrants	(as	defined	herein);	â€¢28,572	shares	of	Common	Stock	issuable	upon	the	exercise	of	the
December	2024	Lender	Warrants	(as	defined	herein);	â€¢476,470	shares	of	Common	Stock	issuable	upon	the	exercise
of	the	June	2025	Lender	Warrant	(as	defined	herein);	â€¢35,716	shares	of	Common	Stock	issuable	upon	the	exercise	of
the	Placement	Agent	Warrants	issued	in	connection	with	a	private	placement	transaction	the	Company	entered	into	on
September	15,	2024	(the	â€œSeptember	Offeringâ€​);9TABLE	OF	CONTENTSâ€¢800,000	shares	of	Common	Stock
issuable	upon	the	exercise	of	the	December	Offering	Warrants,	and	40,000	shares	of	Common	Stock	issuable	upon	the
exercise	of	the	Placement	Agent	Warrants	issued	in	connection	with	a	public	offering	consummated	by	the	Company	on
December	18,	2024	(the	â€œDecember	Offeringâ€​);	â€¢1,273,886	shares	of	Common	Stock	issuable	upon	the	exercise
of	the	February	Offering	Warrants,	and	63,694	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	Placement
Agent	Warrants	issued	in	connection	with	a	public	offering	consummated	by	the	Company	on	February	11,	2025	(the
â€œFebruary	2025	Offeringâ€​);	â€¢2,142,858	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	Inducement
Warrants;â€¢16,104	shares	of	Common	Stock	issuable	upon	the	exercise	of	outstanding	private	placement	warrants	to
purchase	shares	of	Common	Stock	at	an	exercise	price	of	$8,050.00	per	share;	â€¢12,322	shares	of	Common	Stock
issuable	upon	the	exercise	of	outstanding	publicly	traded	warrants	to	purchase	shares	of	Common	Stock	at	an	exercise
price	of	$8,050.00	per	share;	â€¢535	shares	of	Common	Stock	issuable	upon	the	exercise	of	outstanding	options	to
purchase	the	Common	Stock	granted	under	the	Momentus	Inc.	Amended	and	Restated	2018	Stock	Plan	and	the	Space
Apprentices	Enterprise	Inc.	2018	Stock	Plan	(the	â€œPrior	Stock	Plansâ€​);	â€¢1,636	shares	of	Common	Stock	subject
to	unvested	restricted	stock	units,	662	shares	of	Common	Stock	subject	to	vested	deferred	restricted	stock	units,
30,791	shares	of	Common	Stock	issuable	upon	the	exercise	of	outstanding	options	to	purchase	the	Common	Stock,	and
1,027,944	shares	of	the	Common	Stock	reserved	for	future	grants	under	the	Momentus	Inc.	2021	Equity	Incentive	Plan
(the	â€œ2021	Planâ€​);	â€¢3,002	shares	of	Common	Stock	reserved	for	purchases	under	the	Momentus	Inc.	2021
Employee	Stock	Purchase	Plan	(the	â€œESPPâ€​);	and	â€¢129,944	shares	of	Common	Stock	subject	to	unvested
restricted	stock	units	and	129,064	shares	of	the	Common	Stock	reserved	for	future	grants	under	the	Momentus	Inc.
2022	Inducement	Equity	Plan	(the	â€œ2022	Planâ€​).	10TABLE	OF	CONTENTSRISK	FACTORS	Investing	in	the
Common	Stock	involves	a	high	degree	of	risk.	Prior	to	making	a	decision	about	investing	in	the	Common	Stock,	you
should	consider	carefully	the	specific	risk	factors	discussed	in	this	section	and	above	under	â€œCautionary
NoteÂ	Regarding	Forward-Looking	Statements,â€​	under	the	heading	â€œRisk	Factorsâ€​	in	our	Annual	Report	on
FormÂ	10-K	for	the	year	ended	DecemberÂ	31,	2024,	filed	with	the	SEC	on	AprilÂ	1,	2025,	which	is	incorporated	by
reference	into	this	prospectus	in	its	entirety,	as	well	as	any	amendment	or	updates	to	our	risk	factors	reflected	in
subsequent	filings	with	the	SEC,	including	FormÂ	10-K/A	filed	on	AprilÂ	9,	2025	and	any	prospectus	supplement	hereto



or	any	related	free	writing	prospectus.	These	risks	and	uncertainties	are	not	the	only	risks	and	uncertainties	we	face.
Additional	risks	and	uncertainties	not	presently	known	to	us,	or	that	we	currently	view	as	immaterial,	may	also	impair
our	business.	If	any	of	the	risks	or	uncertainties	described	in	our	SEC	filings	or	any	additional	risks	and	uncertainties
actually	occur,	our	business,	financial	conditions,	results	of	operations,	stock	price	and	prospectus	could	be	materially
and	adversely	affected.	In	that	even,	the	price	of	the	Common	Stock	could	decline,	and	you	could	lose	part	or	all	of	your
investment.	We	may	not	currently	or	in	the	future	be	able	to	continue	as	a	going	concern.	The	financial	statements
incorporated	by	reference	in	this	prospectus	have	been	prepared	on	a	going	concern	basis	of	accounting	which	assumes
that	we	will	continue	as	a	going	concern,	and	do	not	reflect	any	adjustments	that	might	result	if	the	Company	is	unable
to	continue	as	a	going	concern.	The	Companyâ€™s	ability	to	continue	as	a	going	concern	is	dependent	on	the
Companyâ€™s	ability	to	generate	revenues	and	raise	capital.	To	date,	the	Company	has	not	generated	sufficient
revenues	to	provide	cash	flows	that	enable	the	Company	to	finance	its	operations	internally.	In	connection	with	an
evaluation	conducted	by	the	Companyâ€™s	management	during	the	preparation	of	this	report,	management	concluded
that	there	were	conditions	and	events	which	raised	substantial	doubt	as	to	the	Companyâ€™s	ability	to	continue	as	a
going	concern	within	twelve	months	after	the	date	of	the	issuance	of	the	financial	statements	included	in	this	report.
The	uncertainty	regarding	our	ability	to	continue	as	a	going	concern	could	materially	adversely	affect	our	share	price
and	our	ability	to	service	our	indebtedness,	raise	new	capital	or	enter	into	commercial	transactions.	To	address	these
matters,	the	Company	may	take	actions	that	materially	and	adversely	affect	our	business,	including	significant
reductions	in	research,	development,	administrative	and	commercial	activities,	reduction	of	our	employee	base,	and
ultimately	curtailing	or	ceasing	operations,	any	of	which	could	materially	adversely	affect	our	business,	financial
condition,	results	of	operations	and	share	price.	In	addition,	doubts	about	our	ability	to	continue	as	a	going	concern
could	impact	our	relationships	with	customers,	vendors	and	other	third	parties	and	our	ability	to	obtain,	maintain	or
renew	contracts	with	them,	or	negatively	impact	our	negotiating	leverage	with	such	parties,	which	could	have	a
material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Furthermore,	any	loss	of	key
personnel,	employee	attrition	or	material	erosion	of	employee	morale	arising	out	of	doubts	about	our	ability	to	operate
as	a	going	concern	could	have	a	material	adverse	effect	on	our	ability	to	effectively	conduct	our	business	and	could
impair	our	ability	to	execute	our	strategy	and	implement	our	business	objectives,	thereby	having	a	material	adverse
effect	on	our	business,	financial	condition	and	results	of	operations.	If	we	fail	to	comply	with	the	continued	listing
requirements	of	Nasdaq	we	face	possible	delisting,	which	would	result	in	a	limited	public	market	for	our	shares	and
make	obtaining	future	debt	or	equity	financing	more	difficult	for	us.	On	MarchÂ	27,	2024,	the	Company	received	a
letter	from	the	Listing	Qualifications	Staff	of	Nasdaq	indicating	that,	based	upon	the	closing	bid	price	of	the	Common
Stock,	the	Company	was	not	in	compliance	with	the	Minimum	Bid	Price	Requirement	for	continued	listing	on	The
Nasdaq	Capital	Market,	as	set	forth	in	Nasdaq	Listing	RuleÂ	5550(a)(2).	At	that	time,	the	Company	was	provided	a
compliance	period	of	180	calendar	days	from	the	date	of	the	Original	Notice,	or	until	SeptemberÂ	23,	2024,	to	regain
compliance	with	the	Minimum	Bid	Price	Requirement,	pursuant	to	Nasdaq	Listing	RuleÂ	5810(c)(3)(A).	As	the	Company
did	not	regain	compliance	with	the	Minimum	Bid	Price	Requirement	by	SeptemberÂ	23,	2024,	and	it	was	determined
that	the	Company	is	not	eligible	for	another	180	calendar-day	extension	because	it	did	not	meet	the	minimum
stockholdersâ€™	equity	initial	listing	requirements	of	$5,000,000	for	Nasdaq,	as	set	forth	under	Nasdaq	Listing
RuleÂ	5505(b),	the	Company	received	the	Delisting	Determination	Letter.	The	Company	also	received	deficiency	letters
on	MayÂ	23,	2024	and	AugustÂ	21,	2024,	respectively,	from	the	Staff	notifying	the	Company	that	the	Company	had	not
filed	its	FormÂ	10-Q	for	the	periods	ending	MarchÂ	31,	2024	and	JuneÂ	30,	2024,	11TABLE	OF
CONTENTSrespectively,	as	required	for	continued	listing	on	the	Nasdaq	under	Nasdaq	Listing	RuleÂ	5250(c)(1).
Pursuant	to	Nasdaq	Listing	RuleÂ	5810(d)(2),	the	failures	to	comply	with	the	Periodic	Reporting	Requirement
individually	became	additional	and	separate	bases	for	delisting.	On	OctoberÂ	15,	2024,	the	Company	filed	its	Quarterly
Reports	on	FormÂ	10-Q	for	the	quarters	ended	MarchÂ	31,	2024	and	JuneÂ	30,	2024,	resolving	two	of	the	deficiencies
previously	identified	by	Nasdaq.	On	OctoberÂ	17,	2024,	the	Company	received	further	notice	from	the	Listing
Qualifications	Department	of	Nasdaq	notifying	the	Company	that	it	was	not	in	compliance	with	the	requirements	of
Nasdaq	Listing	RuleÂ	5550(b)	as	a	result	of	not	having	a	minimum	of	$2,500,000	in	stockholdersâ€™	equity	for
continued	listing	as	of	JuneÂ	30,	2024,	a	market	value	of	listed	securities	of	at	least	$35Â	million,	or	net	income	from
continuing	operations	of	$500,000	in	the	most	recently	completed	fiscal	year	or	in	two	of	the	last	three	most	recently
completed	fiscal	years.	As	permitted	by	Nasdaq	rules,	the	Company	timely	requested	a	hearing	before	a	Nasdaq
Hearing	Panel	to	appeal	Nasdaqâ€™s	delisting	determination.	The	Company	requested	and	received	a	stay	of	the
suspension	of	trading	and	delisting	of	the	Common	Stock	pending	the	conclusion	of	the	hearing	process,	which	allows
the	Common	Stock	to	remain	listed	on	Nasdaq	at	least	until	the	Panel	renders	a	decision	following	the	hearing.	The
hearing	before	the	Panel	was	held	on	NovemberÂ	14,	2024,	at	which	the	Company	requested	a	suspension	of	delisting
pending	its	return	to	compliance.	The	Company	called	a	special	meeting	of	stockholders	on	DecemberÂ	2,	2024	where
the	stockholders	approved	a	reverse	stock	split,	should	it	be	necessary,	as	part	of	the	Companyâ€™s	plan	to	regain
compliance	with	Nasdaq	rules.	On	DecemberÂ	4,	2024,	the	board	of	directors	of	the	Company	approved	the	Reverse
Stock	Split.	The	Reverse	Stock	Split	was	effective	at	the	opening	of	trading	on	Nasdaq	on	the	Effective	Date.	On
DecemberÂ	27,	2024,	the	Companyâ€™s	Common	Stock	closed	above	the	minimum	bid	price	for	ten	consecutive
trading	days	as	required	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement.	On	JanuaryÂ	13,	2025,	the
Company	received	a	letter	issued	by	the	Panel	granting	the	Companyâ€™s	request	to	continue	its	listing	on	Nasdaq
until	AprilÂ	15,	2025	while	the	Company	executes	its	plan	to	regain	compliance	with	the	requirements	of	Nasdaq
Listing	RuleÂ	5550(b).	Additionally,	the	Panel	confirmed	that	the	Company	has	regained	compliance	with	the	Minimum
Bid	Price	Requirement,	as	set	forth	in	Nasdaq	Listing	RuleÂ	5550(a)(2),	as	a	result	of	the	Reverse	Stock	Split	the
Company	effected	on	DecemberÂ	12,	2024.	As	disclosed	in	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
AprilÂ	14,	2025,	on	AprilÂ	12,	2025,	the	Company	entered	into	the	Master	Services	Agreement	with	Velo3D,	Inc.	(OTC:
VLDX),	a	provider	of	additive	manufacturing	solutions,	also	referred	to	as	3D	printing,	pursuant	to	which	VLD	will
provide	services	to	design	and	produce	components	and	systems	that	will	be	utilized	by	the	Company	or	its	customers
in	its	spacecraft,	systems,	and	components.	In	exchange	for	the	services,	the	Company	issued	an	aggregate	of
477,455Â	shares	of	Common	Stock	and	673,408	shares	of	non-voting	SeriesÂ	A	Convertible	Preferred	Stock.	As	a	result
of	the	transaction,	the	Company	believes	it	had	stockholdersâ€™	equity	of	approximately	$8.1Â	million	on	AprilÂ	15,
2025,	and	thereby	satisfied	the	Equity	Rule.Notwithstanding,	the	Company	must	await	Nasdaqâ€™s	formal
confirmation	that	it	has	evidenced	compliance	with	the	Equity	Rule.	Furthermore,	if	deemed	compliant,	Nasdaq	will
continue	to	monitor	the	Company	to	ensure	its	ongoing	compliance	with	the	Equity	Rule	and,	if	at	the	time	of	filing	of
the	Companyâ€™s	next	periodic	financial	statements	the	Company	does	not	evidence	compliance	with	the	Equity	Rule,



the	Company	may	again	be	subject	to	delisting	from	Nasdaq.	There	can	be	no	assurance	that	the	Company	will	be	able
to	maintain	compliance	with	the	Equity	Rule,	the	Minimum	Bid	Price	Requirement,	or	other	applicable	Nasdaq	listing
rules,	that	the	Company	will	be	able	to	successfully	implement	a	reverse	stock	split	if	it	decides	to	pursue	one,	that	the
Panel	will	grant	the	Companyâ€™s	request	for	a	suspension	of	delisting	on	Nasdaq,	or	that	the	Companyâ€™s	appeal	of
a	delisting	determination	will	be	successful.	Additionally,	if	we	fail	to	meet	the	Minimum	Bid	Price	Requirement,	we	are
not	eligible	for	a	180-day	cure	period	from	Nasdaq	to	regain	compliance	with	such	requirement	because	we	have
conducted	a	reverse	stock	split	in	the	past	year	and	thus	we	would	be	immediately	delisted.	If	at	the	time	of	filing	of	the
Companyâ€™s	next	periodic	financial	statements	the	Company	does	not	evidence	compliance	with	the	Equity	Rule,	the
Company	may	again	be	subject	to	delisting	from	Nasdaq.	If	the	Common	Stock	loses	its	listing	on	the	Nasdaq	Capital
Market,	the	Common	Stock	would	likely	trade	in	the	over-the-counter	market.	If	the	Common	Stock	were	to	trade	on
the	over-the-counter	market,	selling	the	Common	Stock	could	be	more	difficult	12TABLE	OF	CONTENTSbecause
smaller	quantities	of	shares	would	likely	be	bought	and	sold,	transactions	could	be	delayed,	and	security	analystsâ€™
coverage	of	us	may	be	reduced.	In	addition,	in	the	event	the	Common	Stock	is	delisted,	broker-dealers	have	certain
regulatory	burdens	imposed	upon	them,	which	may	discourage	broker-dealers	from	effecting	transactions	in	the
Common	Stock,	further	limiting	the	liquidity	of	such	shares.	A	determination	that	the	Common	Stock	is	a	â€œpenny
stockâ€​	would	require	brokers	trading	in	the	Common	Stock	to	adhere	to	even	more	stringent	rules	and	possibly	result
in	a	reduced	level	of	trading	activity	in	the	secondary	trading	market	for	the	Common	Stock.	These	factors	could	result
in	lower	prices	and	larger	spreads	in	the	bid	and	ask	prices	for	the	Common	Stock.	Such	delisting	from	the	Nasdaq
Capital	Market	and	continued	or	further	declines	in	the	price	of	shares	of	the	Common	Stock	could	also	greatly	impair
our	ability	to	raise	additional	necessary	capital	through	equity	or	debt	financing,	and	could	significantly	increase	the
ownership	dilution	to	stockholders	caused	by	our	issuing	equity	in	financing	or	other	transactions.	Our	management
will	have	broad	discretion	over	the	use	of	the	net	proceeds	from	this	offering,	you	may	not	agree	with	how	we	use	the
proceeds,	and	the	proceeds	may	not	be	invested	successfully.	We	intend	to	use	the	net	proceeds	from	this	offering	for
general	corporate	purposes,	which	may	include	the	development	of	our	orbital	transfer	and	satellite	bus	vehicles,
research	and	development	efforts	relating	to	these	vehicles,	working	capital,	capital	expenditures,	repayment	and
refinancing	of	debt,	research	and	development	expenditures,	acquisitions	of	additional	companies	or	technologies	and
investments.	From	time	to	time,	we	engage	in	preliminary	discussions	and	negotiations	with	various	businesses	in	order
to	explore	the	possibility	of	an	acquisition	or	investment.	However,	as	of	the	date	of	this	prospectus,	we	have	not
entered	into	any	agreements	or	arrangements	which	would	make	any	acquisition,	investment,	or	repayment	and
refinancing	of	debt	probable.	However,	our	management	will	have	broad	discretion	in	the	application	of	the	net
proceeds	from	this	offering	and	could	spend	the	proceeds	in	ways	that	do	not	improve	our	results	of	operations	or
enhance	the	value	of	the	Common	Stock.	The	failure	by	management	to	apply	these	funds	effectively	could	result	in
financial	losses	that	could	have	a	material	adverse	effect	on	our	business	and	cause	the	price	of	the	Common	Stock	to
decline.	This	offering	may	cause	the	price	of	our	Common	Stock	to	decline	and	fall	below	the	Minimum	Bid	Price
Requirement	required	by	the	Nasdaq	Listing	Rules,	which	could	result	in	our	Common	Stock	being	delisted	from	The
Nasdaq	Capital	Market.	A	delisting	of	our	Common	Stock	from	The	Nasdaq	Capital	Market	would	adversely	affect	our
ability	to	raise	additional	capital	through	the	public	or	private	sale	of	equity	securities,	the	ability	of	investors	to	dispose
of	the	Common	Stock	or	obtain	accurate	quotations	as	to	the	market	value	of	our	Common	Stock	and	the	price	and
value	of	our	Common	Stock.	The	issuance	of	a	large	number	of	shares	of	Common	Stock	in	an	offering	at	a	price	that	is
a	discount	to	the	market	price	of	the	stock,	is	likely	to	result	in	a	decrease	in	the	price	of	the	Common	Stock.	Our
Common	Stock	is	currently	listed	on	The	Nasdaq	Capital	Market.	Continued	listing	of	a	security	on	The	Nasdaq	Capital
Market	is	conditioned	upon	compliance	with	various	continued	listing	standards.	In	particular,	the	requirements	for	The
Nasdaq	Capital	Market	imposes	a	minimum	$1.00	per	share	bid	price	requirement.	To	comply	with	this	requirement,
the	closing	price	for	our	Common	Stock	must	not	fall	below	$1.00	for	a	30	consecutive	trading	day	period.	If	we	are
unable	to	maintain	a	minimum	closing	price	of	$1.00	per	share	for	the	30	consecutive	trading	days,	we	will	receive	a
delist	letter	from	the	staff	of	The	Nasdaq	Stock	Market.	In	addition	to	The	Nasdaq	Stock	Market	enumerated	criteria	for
continued	listing	on	The	Nasdaq	Capital	Market	tier,	The	Nasdaq	Stock	Market	also	has	broad	discretionary	public
interest	authority	that	it	can	exercise	to	apply	additional	or	more	stringent	criteria	for	continued	listing,	or	to	suspend
or	delist	securities	even	though	the	securities	meet	all	enumerated	criteria	for	continued	listing	on	The	Nasdaq	Stock
Market.Additionally,	in	the	event	of	a	delisting	notice,	we	would	typically	have	an	opportunity	to	appeal	such	decision	to
the	Nasdaq	Hearing	Panel	or	take	other	measures	to	preserve	the	listing	of	our	Common	Stock	on	The	Nasdaq	Capital
Market,	but	these	measures	and	any	appeal	may	not	be	successful.	If	our	Common	Stock	is	delisted	by	The	Nasdaq
Stock	Market,	our	Common	Stock	may	be	eligible	to	trade	on	an	over-the-counter	quotation	system,	where	an	investor
may	find	it	more	difficult	to	sell	our	Common	Stock	or	obtain	accurate	quotations	as	to	the	market	value	of	our	Common
Stock.	We	cannot	ensure	that	our	Common	Stock,	if	delisted	from	The	Nasdaq	Capital	Market,	will	be	listed	on	any
national	securities	exchange	or	quoted	on	an	over-the	counter	quotation	system.	In	the	event	we	are	delisted	from	The
Nasdaq	Capital	Market,	the	only	established	trading	market	for	our	Common	Stock	would	be	eliminated,	and	we	would
be	forced	to	list	our	shares	on	the	OTC	Markets	or	another	quotation	medium,	depending	on	our	ability	to	meet	the
specific	listing	requirements	of	those	quotation	systems.	As	a	result,	an	investor	would	likely	find	it	more	difficult	to
trade	or	obtain	accurate	price	quotations	for	our	Common	Stock.	13TABLE	OF	CONTENTSDelisting	would	likely	also
reduce	the	visibility,	liquidity,	and	value	of	our	common	stock,	reduce	institutional	investor	interest	in	our	company,
and	may	increase	the	volatility	of	our	Common	Stock.	Delisting	could	also	cause	a	loss	of	confidence	of	potential
industry	partners,	lenders,	and	employees,	which	could	further	harm	our	business	and	our	future	prospects.	Unless	our
Common	Stock	is	listed	on	a	national	securities	exchange,	such	as	The	Nasdaq	Stock	Market,	our	Common	Stock	will
also	likely	be	subject	to	the	regulations	and	restrictions	regarding	trading	in	â€œpenny	stocks,â€​	which	are	those
securities	trading	for	less	than	$5.00	per	share,	and	that	are	not	otherwise	exempted	from	the	definition	of	a	penny
stock	under	other	exemptions	provided	for	in	the	applicable	regulations.	These	penny	stock	requirements	and
regulations	could	severely	limit	the	liquidity	of	our	Common	Stock	in	the	secondary	market	because	fewer	brokers	or
dealers	would	be	likely	to	be	willing	to	undertake	related	compliance	activities	to	trade	in	our	Common	Stock.	If	our
Common	Stock	is	not	listed	on	a	national	securities	exchange,	the	rules	and	restrictions	regarding	penny	stock
transactions	may	limit	an	investorâ€™s	ability	to	sell	to	a	third-party	and	our	trading	activity	in	the	secondary	market
may	be	reduced.	Delisting	from	The	Nasdaq	Capital	Market	would	also	likely	limit	the	range	and	attractiveness	of
strategic	alternatives	that	we	are	able	to	consider,	adversely	affect	our	ability	to	raise	additional	capital	through	the
public	or	private	sale	of	equity	securities,	significantly	affect	the	ability	of	investors	to	trade	our	securities,	and/or
negatively	affect	the	value	and	liquidity	of	our	Common	Stock.Future	sales	and	issuances	of	the	Common	Stock	could



cause	our	stock	price	to	fall.	Sales	of	a	substantial	number	of	shares	of	the	Common	Stock	by	our	existing	stockholders
in	the	public	market,	or	the	perception	that	these	sales	might	occur,	could	depress	the	market	price	of	the	Common
Stock	and	could	impair	our	ability	to	raise	additional	capital	through	the	issuance	of	additional	equity	securities.	We	are
unable	to	predict	the	effect	that	such	sales	may	have	on	the	prevailing	market	price	of	the	Common	Stock.	Any	issuance
of	equity	we	may	undertake	in	the	future	to	raise	additional	capital	could	cause	the	price	of	the	Common	Stock	to
decline,	or	require	us	to	issue	shares	at	a	price	that	is	lower	than	that	paid	by	holders	of	the	Common	Stock	in	the	past,
which	would	result	in	those	newly	issued	shares	being	dilutive.	In	addition,	future	investors	could	gain	rights	superior
to	existing	stockholders,	such	as	liquidation	and	other	preferences.	If	we	obtain	funds	through	a	credit	facility	or
through	the	issuance	of	debt	or	preferred	securities,	these	securities	will	likely	have	rights	senior	to	the	rights	of	a
common	stockholder,	which	could	impair	the	value	of	the	Common	Stock.	We	also	have	stock	options	and	warrants
outstanding	to	purchase	shares	of	our	capital	stock.	Our	stockholders	may	incur	dilution	upon	exercise	of	any
outstanding	stock	options	and	warrants.	This	is	a	reasonable	best	efforts	offering,	with	no	minimum	amount	of
securities	required	to	be	sold,	and	we	may	sell	fewer	than	all	of	the	securities	offered	hereby.	The	Placement	Agent	has
agreed	to	use	its	reasonable	best	efforts	to	solicit	offers	to	purchase	the	securities	in	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	the	securities.	There	is	no	required	minimum	number	of	securities	that	must	be	sold	as	a	condition	to
completion	of	this	offering,	and	there	can	be	no	assurance	that	the	offering	contemplated	hereby	will	ultimately	be
consummated.	Even	if	we	sell	securities	offered	hereby,	because	there	is	no	minimum	offering	amount	required	as	a
condition	to	closing	of	this	offering,	the	actual	offering	amount	is	not	presently	determinable	and	may	be	substantially
less	than	the	maximum	amount	set	forth	on	the	cover	page	of	this	prospectus.	We	may	sell	fewer	than	all	of	the
securities	offered	hereby,	which	may	significantly	reduce	the	amount	of	proceeds	received	by	us.	Thus,	we	may	not
raise	the	amount	of	capital	we	believe	is	required	for	our	operations	in	the	short-term	and	may	need	to	raise	additional
funds,	which	may	not	be	available	or	available	on	terms	acceptable	to	us.	Because	there	is	no	minimum	required	for	the
offering	to	close,	investors	in	this	offering	will	not	receive	a	refund	in	the	event	that	we	do	not	sell	an	amount	of
securities	sufficient	to	pursue	the	business	goals	outlined	in	this	prospectus.	We	have	not	specified	a	minimum	offering
amount	nor	have	or	will	we	establish	an	escrow	account	in	connection	with	this	offering.	Because	there	is	no	escrow
account	and	no	minimum	offering	amount,	investors	could	be	in	a	position	where	they	have	invested	in	our	company,
but	we	are	unable	to	fulfill	our	objectives	due	to	a	lack	of	interest	in	this	offering.	Further,	because	there	is	no	escrow
account	in	operation	and	no	minimum	investment	amount,	any	14TABLE	OF	CONTENTSproceeds	from	the	sale	of
securities	offered	by	us	will	be	available	for	our	immediate	use,	despite	uncertainty	about	whether	we	would	be	able	to
use	such	funds	to	effectively	implement	our	business	plan.	Investor	funds	will	not	be	returned	under	any	circumstances
whether	during	or	after	the	offering.	You	will	experience	immediate	and	substantial	dilution	as	a	result	of	this	offering
and	may	experience	additional	dilution	in	the	future.	You	will	incur	immediate	and	substantial	dilution	as	a	result	of	this
offering.	After	giving	effect	to	the	sale	by	us	of	the	shares	of	Common	Stock	and	Pre-Funded	Warrants	offered	in	this
offering	and	after	deducting	underwriting	discounts	and	commissions	and	estimated	offering	expenses	payable	by	us,
investors	in	this	offering	can	expect	an	immediate	dilution	of	approximately	$1.44	per	share.	In	addition,	our
outstanding	stock	options,	warrants	and	convertible	notes	are	convertible	into	or	exercisable	for	shares	of	the	Common
Stock.	To	the	extent	that	such	securities	are	exercised	or	converted	into	shares	of	the	Common	Stock,	investors
purchasing	our	securities	in	this	offering	may	experience	further	dilution.We	have	a	substantial	number	of	convertible
securities	outstanding.	The	exercise	of	our	outstanding	warrants	and	conversion	of	our	outstanding	convertible	notes
can	have	a	dilutive	effect	on	our	Common	Stock.We	have	a	substantial	number	of	convertible	securities	outstanding.
The	exercise	of	our	outstanding	warrants,	conversion	of	our	convertible	notes,	and	exercise	of	our	convertible	Preferred
Stock	will	likely	have	a	dilutive	effect	on	our	Common	Stock.	The	issuance	of	shares	of	Common	Stock	upon	exercise	of
outstanding	options	or	warrants	or	conversion	of	Preferred	Stock	could	result	in	substantial	dilution	to	our
stockholders,	which	may	have	a	negative	effect	on	the	price	of	our	Common	Stock.	If	you	purchase	shares	of	Common
Stock	in	this	offering,	you	will	experience	immediate	dilution	in	your	investment.	The	price	per	share	of	our	Common
Stock	being	offered	is	higher	than	the	net	tangible	book	value	per	share	of	our	Common	Stock	outstanding	prior	to	this
offering.	After	giving	effect	to	the	sale	of	our	Common	Stock	in	the	maximum	aggregate	offering	amount	of	$5.0	million
at	an	assumed	combined	offering	price	of	$1.29	per	share,	the	last	reported	sale	price	of	our	Common	Stock	on	the
Nasdaq	Capital	Market	on	June	13,	2025,	and	after	deducting	estimated	offering	commissions	payable	by	us,	our	pro
forma	as	adjusted	net	tangible	book	value	as	of	March	31,	2025,	would	have	been	approximately	$(1.36)	million,	or
$(0.15)	per	share.	This	would	represent	an	immediate	increase	in	the	as	adjusted	net	tangible	book	value	of	our
Common	Stock	of	$0.91	per	share	to	our	existing	stockholders	and	an	immediate	and	substantial	dilution	in	net	tangible
book	value	of	$1.44	per	share	to	new	investors	who	purchase	our	Common	Stock	in	the	offering.	Additionally,	the
Company	will	issue	up	to	7,751,936	shares	of	Common	Stock	upon	the	exercise	of	the	Warrants	and	Pre	Funded
Warrants	sold	in	this	offering	which	will	result	in	additional	dilution.	See	the	section	of	this	prospectus	supplement
titled	â€œDilutionâ€​	for	a	more	detailed	discussion	of	the	dilution	you	may	incur	in	connection	with	this	offering.	We
need	additional	capital	and	any	additional	capital	we	seek	may	not	be	available	in	the	amount	or	at	the	time	we	need	it.
We	need	to	raise	funds	in	the	future	to	execute	our	business	plan.	We	may	seek	to	raise	additional	capital	to	expand	our
business,	pursue	strategic	investments,	and	take	advantage	of	financing	or	other	opportunities	that	we	believe	to	be	in
our	best	interests	and	the	interests	of	our	stockholders.	Additional	capital	may	be	raised	through	the	sale	of	common	or
preferred	equity	or	convertible	debt	securities,	entry	into	debt	facilities	or	other	third-party	funding	arrangements.	The
sale	of	equity	and	convertible	debt	securities	may	result	in	dilution	to	our	stockholders	and	those	securities	may	have
rights	senior	to	those	of	the	Common	Stock.	Agreements	entered	into	in	connection	with	such	capital	raising	activities
could	contain	covenants	that	would	restrict	our	operations	or	require	us	to	relinquish	certain	rights.	Additional	capital
may	not	be	available	on	reasonable	terms,	or	at	all.	If	we	cannot	timely	raise	any	needed	funds,	we	may	be	forced	to
reduce	our	operating	expenses,	which	could	adversely	affect	our	ability	to	implement	our	long-term	strategic	roadmap
and	grow	our	business.	Our	ability	to	raise	capital	through	the	sale	of	securities	may	be	limited	by	our	inability	to	utilize
a	registration	statement	on	FormÂ	S-3	to	raise	capital	until	April	2026	due	to	the	late	filing	of	our	Current	Report	on
Form	8-K	dated	MarchÂ	20,	2025.	The	market	price	of	the	Common	Stock	has	been,	and	may	continue	to	be,	volatile,
which	could	reduce	the	market	price	of	the	Common	Stock.	The	publicly	traded	shares	of	the	Common	Stock	have
experienced,	and	may	experience	in	the	future	significant	price	and	volume	fluctuations.	During	the	12	months	ended
June	13,	2025,	the	market	price	of	the	Common	Stock	as	15TABLE	OF	CONTENTSreported	by	Nasdaq	has	ranged	from
a	high	of	$28.56	per	share	to	a	low	of	$1.27	per	share.	This	market	volatility	could	reduce	the	market	price	of	the
Common	Stock	without	regard	to	our	operating	performance.	In	addition,	the	trading	price	of	the	Common	Stock	could



change	significantly	in	response	to	actual	or	anticipated	variations	in	our	quarterly	operating	results,	announcements
by	us	or	our	competitors,	factors	affecting	the	space	transportation	industry	generally,	changes	in	national	or	regional
economic	conditions,	changes	in	securities	analystsâ€™	estimates	for	us	or	our	competitorsâ€™	or	industryâ€™s	future
performance	or	general	market	conditions,	making	it	more	difficult	for	shares	of	the	Common	Stock	to	be	sold	at	a
favorable	price	or	at	all.	The	market	price	of	the	Common	Stock	could	also	be	reduced	by	general	market	price	declines
or	market	volatility	in	the	future	or	future	declines	or	volatility	in	the	prices	of	stocks	for	companies	in	our	industry.
There	is	no	public	market	for	the	Pre-Funded	Warrants	or	the	Warrants	being	offered	in	this	offering.	There	is	no	public
trading	market	for	the	Pre-Funded	Warrants	or	the	Warrants	being	offered	in	this	offering,	and	we	do	not	expect	a
market	to	develop.	In	addition,	we	do	not	intend	to	apply	to	list	the	Pre-Funded	Warrants	or	the	Warrants	on	any
securities	exchange	or	nationally	recognized	trading	system,	including	the	Nasdaq	Capital	Market.	Without	an	active
market,	the	liquidity	of	the	Pre-Funded	Warrants	and	the	Warrants	will	be	limited.	Holders	of	Pre-Funded	Warrants	and
Warrants	purchased	in	this	offering	other	than	as	specified	in	the	Pre-Funded	Warrants	and	Warrants	will	have	no
rights	as	stockholders	of	the	Company	until	such	holders	exercise	their	Pre-Funded	Warrants	and/or	Warrants	and
acquire	Common	Stock	of	the	Company.	Until	the	holders	of	Pre-Funded	Warrants	and	Warrants	acquire	shares	of	the
Common	Stock	upon	exercise	of	the	Pre-Funded	Warrants	or	Warrants,	as	applicable,	holders	of	these	warrants	will
have	no	rights	with	respect	to	the	shares	of	the	Common	Stock	underlying	such	Pre-Funded	Warrants	and	Warrants,	as
applicable	other	than	as	specified	in	the	Pre-Funded	Warrants	and	Warrants.	This	includes	any	voting	rights,	dividends,
or	other	rights	as	a	stockholder	of	the	Company.	Upon	exercise	of	the	Pre-Funded	Warrants	and	the	Warrants,	the
holders	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.	Significant	holders	or	beneficial	holders	of	the	Common	Stock	may	not	be	permitted	to
exercise	Warrants	that	they	hold.	A	holder	of	a	Warrant	will	not	be	entitled	to	exercise	any	portion	of	any	Warrant
which,	upon	giving	effect	to	such	exercise,	would	cause	(i)	the	aggregate	number	of	shares	of	Common	Stock
beneficially	owned	by	the	investor	(together	with	its	affiliates)	to	exceed	4.99%	(or,	at	the	election	of	the	purchaser,
9.99%)	of	the	number	of	shares	of	Common	Stock	outstanding	immediately	after	giving	effect	to	the	exercise,	or	(ii)	the
combined	voting	power	of	the	Companyâ€™s	securities	beneficially	owned	by	the	investor	(together	with	its	affiliates)
to	exceed	4.99%	(or,	at	the	election	of	the	purchaser,	9.99%)	of	the	combined	voting	power	of	all	of	the	Companyâ€™s
securities	then	outstanding	immediately	after	giving	effect	to	the	exercise,	as	such	percentage	ownership	is	determined
in	accordance	with	the	terms	of	the	Warrants.	However,	any	holder	may	increase	or	decrease	such	percentage	to	any
other	percentage	not	in	excess	of	9.99%	provided	that	any	increase	shall	not	be	effective	until	61	days	following	notice
from	the	holder	to	us.	As	a	result,	you	may	not	be	able	to	exercise	your	Warrants	for	shares	of	the	Common	Stock	at	a
time	when	it	would	be	financially	beneficial	for	you	to	do	so.	In	such	circumstance	you	could	seek	to	sell	your	Warrants
to	realize	value,	but	you	may	be	unable	to	do	so	in	the	absence	of	an	established	trading	market	for	the	Warrants.
Significant	holders	or	beneficial	holders	of	the	Common	Stock	may	not	be	permitted	to	exercise	Pre-Funded	Warrants
that	they	hold.	A	holder	of	a	Pre-Funded	Warrant	will	not	be	entitled	to	exercise	any	portion	of	any	Pre-Funded	Warrant
which,	upon	giving	effect	to	such	exercise,	would	cause	(i)	the	aggregate	number	of	shares	of	the	Common	Stock
beneficially	owned	by	the	holder	(together	with	its	affiliates)	to	exceed	9.99%	of	the	number	of	shares	of	the	Common
Stock	outstanding	immediately	after	giving	effect	to	the	exercise,	or	(ii)	the	combined	voting	power	of	our	securities
beneficially	owned	by	the	holder	(together	with	its	affiliates)	to	exceed	9.99%	of	the	combined	voting	power	of	all	of	our
securities	then	outstanding	immediately	after	giving	effect	to	the	exercise,	as	such	percentage	ownership	is	determined
in	accordance	with	the	terms	of	the	Pre-Funded	Warrants.	However,	any	holder	may	increase	or	decrease	such
percentage	to	any	other	percentage	not	in	excess	of	9.99%	provided	that	any	increase	shall	not	be	effective	until	61
days	following	notice	from	the	holder	to	us.	As	a	result,	you	may	not	be	able	to	exercise	your	Pre-Funded	Warrants
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so.	In	such	circumstance	you	could	seek	to	sell	your	Pre-Funded	Warrants	to	realize	value,	but	you	may	be	unable	to	do
so	in	the	absence	of	an	established	trading	market	for	the	Pre-Funded	Warrants.	The	Pre-Funded	Warrants	and
Warrants	are	speculative	in	nature.	The	Pre-Funded	Warrants	and	Warrants	do	not	confer	any	rights	of	Common	Stock
ownership	on	their	holders,	such	as	voting	rights	or	the	right	to	receive	dividends,	but	rather	merely	represent	the	right
to	acquire	shares	of	Common	Stock	at	a	fixed	price	for	a	limited	period	of	time.	Specifically,	commencing	on	the	date	of
issuance,	holders	of	the	Warrants	may	exercise	their	right	to	acquire	Common	Stock	and	pay	an	exercise	price	of	$1.74
per	share,	subject	to	certain	adjustments.	The	Warrants	will	expire	in	five	years	from	the	original	issuance	date,	after
which	each	time	any	unexercised	Warrants	will	expire	and	have	no	further	value.	Holders	of	Pre-Funded	Warrants	have
identical	rights,	except	that	the	Pre-Funded	Warrants	have	an	exercise	price	of	$0.00001	and	do	not	expire	until
exercised	in	full.	Moreover,	following	this	offering,	the	market	value	of	the	Pre-Funded	Warrants	and	Warrants,	if	any,
is	uncertain	and	there	can	be	no	assurance	that	the	market	value	of	the	Pre-Funded	Warrants	and	Warrants	will	equal
or	exceed	their	imputed	offering	price.	The	Pre-Funded	Warrants	and	Warrants	will	not	be	listed	or	quoted	for	trading
on	any	market	or	exchange.	There	can	be	no	assurance	that	the	market	price	of	the	common	stock	will	ever	equal	or
exceed	the	exercise	price	of	the	Warrants	and	consequently,	whether	it	will	ever	be	profitable	for	holders	of	the
Warrants	to	exercise	the	warrants.	We	may	not	receive	any	additional	funds	upon	the	exercise	of	the	Pre-Funded
Warrants	or	Warrants.	In	certain	situations,	each	Pre-Funded	Warrant	and	Warrant	may	be	exercised	by	way	of	a
cashless	exercise,	meaning	that	the	holder	may	not	pay	a	cash	purchase	price	upon	exercise,	but	instead	would	receive
upon	such	exercise	the	net	number	of	shares	of	Common	Stock	determined	according	to	the	formula	set	forth	in	the
Pre-Funded	Warrant	or	Warrant.	Accordingly,	we	may	not	receive	any	additional	funds	upon	the	exercise	of	the	Pre-
Funded	Warrants	or	Warrants.If	we	do	not	maintain	a	current	and	effective	prospectus	relating	to	the	Common	Stock
issuable	upon	exercise	of	the	Warrants	and	Pre-Funded	Warrants,	holders	will	only	be	able	to	exercise	such	Warrants
and	Pre-Funded	Warrants	on	a	â€œcashless	basis.â€​If	we	do	not	maintain	a	current	and	effective	prospectus	relating	to
the	shares	of	Common	Stock	issuable	upon	exercise	of	the	Warrants	and	Pre-Funded	Warrants	at	the	time	that	holders
wish	to	exercise	such	warrants,	they	will	only	be	able	to	exercise	them	on	a	â€œcashless	basis,â€​	and	under	no
circumstances	would	we	be	required	to	make	any	cash	payments	or	net	cash	settle	such	warrants	to	the	holders.	As	a
result,	the	number	of	shares	of	Common	Stock	that	holders	will	receive	upon	exercise	of	the	Warrants	and	Pre-Funded
Warrants	will	be	fewer	than	it	would	have	been	had	such	holders	exercised	their	Warrants	or	Pre-Funded	Warrants	for
cash.	We	will	use	our	best	efforts	to	maintain	a	current	and	effective	prospectus	relating	to	the	shares	of	Common
Stock	issuable	upon	exercise	of	such	warrants	until	the	expiration	of	such	warrants.	However,	we	cannot	assure	you
that	we	will	be	able	to	do	so.	If	we	are	unable	to	do	so,	the	potential	â€œupsideâ€​	of	the	holderâ€™s	investment	in	the
Company	may	be	reduced.	Purchasers	who	purchase	our	securities	in	this	offering	pursuant	to	a	securities	purchase
agreement	may	have	rights	not	available	to	purchasers	that	purchase	without	the	benefit	of	a	securities	purchase



agreement.	In	addition	to	rights	and	remedies	available	to	all	purchasers	in	this	offering	under	federal	securities	and
state	law,	the	purchasers	that	enter	into	a	securities	purchase	agreement	will	also	be	able	to	bring	claims	of	breach	of
contract	against	us.	The	ability	to	pursue	a	claim	for	breach	of	contract	provides	those	investors	with	the	means	to
enforce	the	covenants	uniquely	available	to	them	under	the	securities	purchase	agreement,	including:	a	covenant	to	not
enter	into	any	equity	financings	for	thirty	(30)	days	from	closing	of	the	offering,	subject	to	certain	exceptions.	The
issuance	of	Common	Stock	upon	conversion	of	our	outstanding	non-voting	SeriesÂ	A	Preferred	Stock	will	cause
immediate	and	substantial	dilution	to	existing	shareholders.	As	of	the	date	of	this	Registration	Statement	on	FormÂ	S-1,
we	had	673,408	outstanding	shares	of	non-voting	SeriesÂ	A	Convertible	Preferred	Stock.	The	holder	of	the	SeriesÂ	A
Convertible	Preferred	Stock	may,	at	its	option,	convert	each	of	its	shares	of	Series	A	Convertible	Preferred	Stock	into
ten	shares	of	Common	Stock,	subject	to	the	limitations	in	the	Certificate	of	Designations,	provided	that	such	holder	hold
no	more	than	9.99%	of	the	outstanding	shares	of	our	Common	Stock	at	any	time.	The	conversion	of	the	non-voting
SeriesÂ	A	Convertible	Preferred	Stock	of	the	Company	will	cause	significant	dilution	to	the	then	holders	of	our	Common
Stock.	In	addition,	the	Common	Stock	issuable	17TABLE	OF	CONTENTSupon	conversion	of	our	outstanding	non-voting
SeriesÂ	A	Convertible	Preferred	Stock	may	represent	overhang	that	may	also	adversely	affect	the	market	price	of	our
Common	Stock.	Overhang	occurs	when	there	is	a	greater	supply	of	a	companyâ€™s	stock	in	the	market	than	there	is
demand	for	that	stock,	which	typically	depresses	a	companyâ€™s	stock	price.	If	we	experience	overhang,	any	additional
shares	which	the	then	holders	of	our	Common	Stock	attempt	to	sell	in	the	market	will	only	further	decrease	the	market
price	of	our	Common	Stock.	18TABLE	OF	CONTENTSUSE	OF	PROCEEDS	We	estimate	that	the	net	proceeds	to	us	from
this	offering	will	be	approximately	$4.4	million,	after	deducting	the	Placement	Agentâ€™s	fees	and	estimated	offering
expenses	payable	by	us.	However,	because	this	is	a	reasonable	best	efforts	offering	with	no	minimum	number	of
securities	or	amount	of	proceeds	as	a	condition	to	closing,	the	actual	offering	amount,	Placement	Agentâ€™s	fees,	and
net	proceeds	to	us	are	not	presently	determinable	and	may	be	substantially	less	than	the	maximum	amounts	set	forth
on	the	cover	page	of	this	prospectus,	and	we	may	not	sell	all	or	any	of	the	Securities	we	are	offering.	As	a	result,	we
may	receive	significantly	less	in	net	proceeds.	Based	on	the	assumed	combined	offering	price	set	forth	above,	we
estimate	that	our	net	proceeds	from	the	sale	of	75%,	50%,	and	25%	of	the	securities	offered	in	this	offering	would	be
approximately	$3.3	million,	$2.2	million,	and	$1.1	million,	respectively,	after	deducting	the	estimated	Placement	Agent
fees	and	estimated	offering	expenses	payable	by	us.	We	intend	to	use	the	net	proceeds	from	this	offering	for	general
corporate	purposes,	which	may	include	the	development	of	our	orbital	transfer	and	satellite	bus	vehicles,	research	and
development	efforts	relating	to	these	vehicles,	working	capital,	capital	expenditures,	repayment	and	refinancing	of
debt,	including	the	repayment	of	the	May	2025	Loan	Agreement	(as	defined	herein),	which	has	an	interest	rate	of	18%
and	a	maturity	date	of	MarchÂ	6,	2026	and	which	proceeds	were	used	for	general	corporate	purposes,	research	and
development	expenditures,	acquisitions	of	additional	companies	or	technologies	and	investments.	The	net	proceeds
from	this	offering	may	be	used	to	repay	a	portion	of	principal	and	accrued	interest	outstanding	on	the	convertible
promissory	notes	issued	by	the	Company,	including	that	certain	Secured	Convertible	Promissory	Note	dated	as	of	July
12,	2024,	which	has	an	interest	rate	of	15%	and	a	maturity	date	of	September	1,	2025,	and	that	certain	Secured
Convertible	Promissory	Note	dated	as	of	October	24,	2024,	which	has	an	interest	rate	of	15%	and	a	maturity	date	of
October	24,	2025.	From	time	to	time,	we	engage	in	preliminary	discussions	and	negotiations	with	various	businesses	in
order	to	explore	the	possibility	of	an	acquisition	or	investment.	However,	as	of	the	date	of	this	prospectus,	we	have	not
entered	into	any	agreements	or	arrangements	which	would	make	any	acquisition,	investment,	or	repayment	and
refinancing	of	debt	probable.	We	have	not	determined	the	amounts	we	plan	to	spend	on	the	areas	listed	above	or	the
timing	of	these	expenditures.	As	a	result,	our	management	will	have	broad	discretion	to	allocate	the	net	proceeds	of
this	offering.	MARKET	INFORMATION	On	AugustÂ	13,	2021,	our	Common	Stock	and	public	warrants	to	purchase	our
Common	Stock	began	trading	on	the	Nasdaq	Global	Market	under	the	symbols	â€œMNTSâ€​	and	â€œMNTSWâ€​,
respectively,	until	FebruaryÂ	6,	2024.	Effective	FebruaryÂ	7,	2024,	our	Common	Stock	and	public	warrants	to	purchase
our	Common	Stock	began	trading	on	the	Nasdaq	Capital	Market	under	the	symbols	â€œMNTSâ€​	and	â€œMNTSWâ€​,
respectively.	As	of	June	13,	2025,	there	were	39	holders	of	record	of	our	shares	of	Common	Stock.	The	actual	number	of
stockholders	of	our	Common	Stock	is	greater	than	this	number	of	record	holders	and	includes	stockholders	who	are
beneficial	owners	but	whose	shares	of	Common	Stock	are	held	in	street	name	by	banks,	brokers	and	other	nominees.
19TABLE	OF	CONTENTSDILUTION	If	you	invest	in	our	Common	Stock	in	this	offering,	your	ownership	interest	will	be
diluted	immediately	to	the	extent	of	the	difference	between	the	public	offering	price	per	share	of	our	Common	Stock
and	the	pro	forma	as	adjusted	net	tangible	book	value	per	share	of	our	Common	Stock	immediately	after	this	offering.
As	of	March	31,	2025,	our	historical	net	tangible	book	value	was	$(6.21)	million,	or	$(1.30)	per	share.	Our	historical	net
tangible	book	value	is	the	amount	of	our	total	tangible	assets	less	our	total	liabilities.	Historical	net	tangible	book	value
per	share	represents	historical	net	tangible	book	value	divided	by	the	4,780,010	shares	of	our	Common	Stock
outstanding	as	of	March	31,	2025.	Subsequent	to	March	31,	2025,	among	other	things,	(i)	we	issued	477,455	shares	of
Common	Stock	and	673,408	shares	of	non-voting	Series	A	Convertible	Preferred	Stock	and	received	prepaid	services
valued	at	$15Â	million	in	the	Master	Services	Agreement,	(ii)	we	issued	the	Convertible	Note	(as	defined	herein)	in	the
principal	amount	of	$1.2	million	in	connection	with	services	rendered	in	connection	with	the	Master	Services
Agreement,	which	will	be	reduced	to	a	principal	amount	of	$500,000	upon	the	completion	of	this	offering,	(iii)	we	issued
191,339	shares	of	Common	Stock	to	four	vendors	and	one	customer	to	settle	outstanding	debts	valued	at	$337,942.42,
and	(iv)Â	we	issued	the	Junior	Secured	Convertible	Note	to	J.J.	Astor	in	the	principal	amount	of	$1,012,500	in
connection	with	the	MayÂ	30,	2025	Loan	Agreement.	On	a	pro	forma	basis	after	giving	effect	to	the	issuance	of	these
477,455	shares	of	Common	Stock	and	673,408	shares	of	non-voting	Series	A	Convertible	Preferred	Stock,	the	receipt	of
the	prepaid	services	valued	at	$15Â	million,	the	issuance	of	the	Convertible	Note	valued	at	$500,000,	upon	the
completion	of	this	offering,	the	issuance	of	these	191,339	shares	of	Common	Stock	and	extinguishment	of	debt	valued
at	$337,942.42,	and	the	issuance	of	the	J.J.	Astor	Junior	Secured	Convertible	Note,	as	of	March	31,	2025,	our	pro	forma
net	tangible	book	value	per	share	would	have	been	$(1.18)	per	share.	After	giving	effect	to	the	pro	forma	adjustments
set	forth	above	and	our	issuance	and	sale	of	3,875,968	shares	of	Common	Stock	and	warrants	in	this	offering	at	an
assumed	combined	public	offering	price	of	$1.29	per	share,	which	is	the	last	reported	trading	price	of	our	Common
Stock	on	the	Nasdaq	Capital	Market	on	June	13,	2025,	and	after	deducting	estimated	Placement	Agent	fees	and
estimated	transaction	expenses	payable	by	us	and	assuming	no	sale	of	Pre-Funded	Warrants,	our	pro	forma	as	adjusted
net	tangible	book	value	as	of	March	31,	2025	would	have	been	$(1.36)	million,	or	$(0.15)	per	share.	This	represents	an
immediate	increase	in	as	adjusted	net	tangible	book	value	per	share	of	$0.91	to	existing	stockholders	and	immediate
dilution	of	$1.44	in	pro	forma	as	adjusted	net	tangible	book	value	per	share	to	new	investors	purchasing	Common	Stock
in	this	offering.	Dilution	per	share	to	new	investors	is	determined	by	subtracting	as	adjusted	net	tangible	book	value



per	share	after	this	offering	from	the	assumed	combined	public	offering	price	per	share	paid	by	new	investors.	The
following	table	illustrates	this	dilution	on	a	per	share	basis:	â€‚â€‚â€‚â€‚Â	â€‚â€‚Pro	Forma	As	Adjusted	Amounts
Assumed	combined	public	offering	price	per	share	and	accompanying	Warrant	â€‚â€‚$â€‹1.29	Pro	forma	net	tangible
book	value	per	share	as	of	March	31,	2025	â€‚â€‚$(1.06)	Increase	in	pro	forma	net	tangible	book	value	per	share
attributable	to	this	offeringâ€‚â€‚$â€‹0.91	Pro	forma	as	adjusted	net	tangible	book	value	per	share	after	giving	effect	to
this	offering	â€‚â€‚$(0.15)	Dilution	in	pro	forma	as	adjusted	net	tangible	book	value	per	share	to	new	investors	in	this
offering	â€‚â€‚$â€‹1.44â€‚â€‚â€‚â€‚The	dilution	information	discussed	above	is	illustrative	only	and	will	change	based
on	the	actual	public	offering	price	and	other	terms	of	this	offering	determined	at	pricing.	Company	management	has
made	significant	estimates	and	assumptions	in	its	determination	of	the	pro	forma	adjustments.	Management	has	not
finalized	valuations	or	done	a	full	assessment	of	all	of	the	accounting	elements	of	the	items	included	in	the	transaction
accounting	adjustments	to	this	dilution	illustration	presented	herein.	The	full	assessment	and	finalization	of	valuations
will	be	completed	prior	to	the	filing	of	the	Form	10-Q	for	the	quarterly	period	ending	June	30,	2025.	As	the	unaudited
pro	forma	adjustments	set	forth	herein	have	been	prepared	based	on	these	preliminary	estimates,	the	final	amounts
recorded	may	differ	materially	from	the	information	presented.	A	$0.13	increase	in	the	assumed	combined	public
offering	price	of	$1.29	per	share	of	Common	Stock	(the	last	reported	sale	price	of	our	Common	Stock	on	the	Nasdaq
Capital	Market	on	June	13,	2025)	(resulting	in	gross	proceeds	of	approximately	$5.50	million)	would	increase	our	pro
forma	as	adjusted	net	tangible	book	value	after	this	offering	to	approximately	$(889)	thousand	or	$(0.10)	per	share	and
would	change	dilution	per	share	to	new	investors	20TABLE	OF	CONTENTSpurchasing	securities	in	this	offering	to
approximately	$1.52,	assuming	that	the	number	of	securities	offered	by	us,	as	set	forth	on	the	cover	page	of	this
prospectus,	remains	the	same	and	after	deducting	the	estimated	Placement	Agent	fees,	inclusive	of	financial	advisor
fees,	and	estimated	offering	expenses	payable	by	us	and	assuming	no	sale	of	Pre-Funded	Warrants.	A	$0.13	decrease	in
the	assumed	combined	public	offering	price	of	$1.29	per	share	of	Common	Stock	(the	last	reported	sale	price	of	our
Common	Stock	on	the	Nasdaq	Capital	Market	on	June	13,	2025)	(resulting	in	gross	proceeds	of	approximately	$4.50
million)	would	decrease	our	pro	forma	as	adjusted	net	tangible	book	value	after	this	offering	to	approximately	$(1.83)
million	or	$(0.20)	per	share	and	would	change	dilution	per	share	to	new	investors	purchasing	Common	Stock	in	this
offering	to	approximately	$1.36,	assuming	that	the	number	of	securities	offered	by	us,	as	set	forth	on	the	cover	page	of
this	prospectus,	remains	the	same	and	after	deducting	the	estimated	Placement	Agent	fees,	inclusive	of	financial
advisor	fees,	and	estimated	offering	expenses	payable	by	us	and	assuming	no	sale	of	Pre-Funded	Warrants.	An	increase
in	the	number	of	shares	of	Common	Stock	offered	by	387,597	shares	of	Common	Stock	(resulting	in	gross	proceeds	of
approximately	$5.50	million)	would	increase	our	pro	forma	as	adjusted	net	tangible	book	value	as	of	March	31,	2025
after	this	offering	to	$(892)	thousand	or	approximately	$(0.09)	per	share,	and	would	change	the	dilution	to	investors	in
this	offering	to	approximately	$1.38	per	share,	assuming	that	the	assumed	combined	offering	price	per	share,	as	set
forth	on	the	cover	page	of	this	prospectus,	remains	the	same,	after	deducting	Placement	Agent	fees,	inclusive	of
financial	advisor	fees,	and	estimated	offering	expenses	payable	by	us	and	assuming	no	sale	of	Pre-Funded	Warrants.	A
decrease	in	the	number	of	shares	of	Common	Stock	offered	by	387,597	shares	of	Common	Stock	(resulting	in	gross
proceeds	of	approximately	$4.50	million)	would	decrease	our	pro	forma	as	adjusted	net	tangible	book	value	as	of	March
31,	2025	after	this	offering	to	$(1.82)	million	or	approximately	$(0.20)	per	share,	and	would	change	the	dilution	to
investors	in	this	offering	to	approximately	$1.49	per	share,	assuming	that	the	assumed	combined	offering	price	per
share,	as	set	forth	on	the	cover	page	of	this	prospectus,	remains	the	same,	after	deducting	Placement	Agent	fees,
inclusive	of	financial	advisor	fees,	and	estimated	offering	expenses	payable	by	us	and	assuming	no	sale	of	Pre-Funded
Warrants.	The	table	and	discussion	above	excludes,	as	of	March	31,	2025:	â€¢35,716Â	shares	of	Common	Stock
issuable	upon	the	exercise	of	the	Placement	Agent	Warrants	issued	in	connection	with	the	September	Offering;â€
¢357,143	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	Investor	Warrants;	â€¢463,222	shares	of	Common
Stock	issuable	upon	the	exercise	of	the	SIV	Warrants;	â€¢28,572	shares	of	Common	Stock	issuable	upon	the	exercise	of
the	Lender	Warrants;	â€¢800,000	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	December	Offering
Warrants,	and	40,000	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	Placement	Agent	Warrants	issued	in
connection	with	the	December	Offering;	â€¢1,273,886	shares	of	Common	Stock	issuable	upon	the	exercise	of	the
February	2025	Offering	Warrants,	and	63,694	shares	of	Common	Stock	issuable	upon	the	exercise	of	the	Placement
Agent	Warrants	issued	in	connection	with	the	February	2025	Offering;â€¢2,142,858	shares	of	Common	Stock	issuable
upon	the	exercise	of	the	Inducement	Warrants;â€¢16,104	shares	of	Common	Stock	issuable	upon	the	exercise	of
outstanding	private	placement	warrants	to	purchase	shares	of	Common	Stock	at	an	exercise	price	of	$8,050	per	share;
â€¢12,322	shares	of	Common	Stock	issuable	upon	the	exercise	of	outstanding	publicly	traded	warrants	to	purchase
shares	of	Common	Stock	at	an	exercise	price	of	$8,050	per	share;	â€¢561	shares	of	Common	Stock	issuable	upon	the
exercise	of	outstanding	options	to	purchase	the	Common	Stock	granted	under	the	Prior	Stock	Plans;	21TABLE	OF
CONTENTSâ€¢1,652	shares	of	Common	Stock	subject	to	unvested	restricted	stock	units,	662	shares	of	Common	Stock
subject	to	vested	deferred	restricted	stock	units,	824	shares	of	Common	Stock	issuable	upon	the	exercise	of
outstanding	options	to	purchase	the	Common	Stock,	and	24,459	shares	of	the	Common	Stock	reserved	for	future	grants
under	the	2021	Plan;	â€¢5,960	shares	of	Common	Stock	reserved	for	purchases	under	the	ESPP;	and	â€¢789	shares	of
Common	Stock	subject	to	unvested	restricted	stock	units	and	8,355	shares	of	the	Common	Stock	reserved	for	future
grants	under	the	2022	Plan.	To	the	extent	any	outstanding	options	or	other	equity	awards	are	exercised	or	become
vested	or	any	additional	options	or	other	equity	awards	are	granted	and	exercised	or	become	vested	or	other	issuances
of	our	Common	Stock	are	made,	there	may	be	further	economic	dilution	to	new	investors.	DIVIDEND	POLICY	We	have
never	paid	any	cash	dividends	on	the	Common	Stock.	Our	board	of	directors	currently	intends	to	retain	any	future
earnings	to	support	operations	and	to	finance	the	growth	and	development	of	our	business	and	does	not	intend	to	pay
cash	dividends	on	the	Common	Stock	for	the	foreseeable	future.	Any	future	determination	related	to	our	dividend	policy
will	be	made	at	the	discretion	of	our	board	of	directors.	22TABLE	OF	CONTENTSDESCRIPTION	OF	OUR	SECURITIES
The	following	is	a	description	of	the	material	terms	of	our	capital	stock.	This	is	a	summary	only	and	does	not	purport	to
be	complete.	It	is	subject	to	and	qualified	in	its	entirety	by	reference	to	our	Second	Amended	and	Restated	Articles	of
Incorporation,	as	amended,	and	our	Amended	and	Restated	Bylaws,	as	amended,	each	of	which	are	incorporated	by
reference	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	forms	a	part.	We	encourage	you	to	read
our	Second	Amended	and	Restated	Articles	of	Incorporation,	as	amended,	and	our	Amended	and	Restated	Bylaws,	as
amended,	and	the	applicable	provisions	of	the	Delaware	General	Corporation	Law	(the	â€œDGCLâ€​),	for	additional
information.	Authorized	and	Outstanding	Stock	Pursuant	to	the	terms	of	our	Second	Amended	and	Restated	Certificate
of	Incorporation,	as	amended,	our	authorized	capital	stock	consists	of:	â€¢250,000,000	shares	of	the	Common	Stock,
$0.00001	par	value	per	share;	and	â€¢20,000,000	shares	of	undesignated	Preferred	Stock,	$0.00001	par	value	per



share	(â€œPreferred	Stockâ€​),	of	which	673,408	shares	have	been	designated	as	the	Series	A	Convertible	Preferred
Stock.	As	of	June	13,	2025,	there	were	6,274,334	shares	of	the	Common	Stock	issued	and	outstanding	and	673,408
shares	of	Preferred	Stock	outstanding.	Common	Stock	Voting	Power	Holders	of	Common	Stock	are	entitled	to	one	vote
per	share	on	all	matters	submitted	to	a	vote	of	stockholders.	The	holders	of	Common	Stock	will	generally	vote	together
as	a	single	class	on	all	matters	submitted	to	a	vote	of	stockholders,	unless	otherwise	required	by	Delaware	law	or	the
Second	Amended	and	Restated	Certificate	of	Incorporation,	as	amended.	The	Second	Amended	and	Restated	Certificate
of	Incorporation,	as	amended,	and	the	Amended	and	Restated	Bylaws,	as	amended	(collectively,	our	â€œOrganizational
Documentsâ€​),	established	a	classified	board	of	directors	(the	â€œboardâ€​)	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	stockholders,	with	the	directors	in	the	other	classes	continuing	for	the	remainder	of	their
respective	three-year	terms.	The	Second	Amended	and	Restated	Certificate	of	Incorporation	does	not	provide	for
cumulative	voting	for	the	election	of	directors.	Dividend	Rights	Subject	to	preferences	that	may	apply	to	any	shares	of
Preferred	Stock	outstanding	at	the	time,	the	holders	of	Common	Stock	are	entitled	to	receive	dividends	out	of	funds
legally	available	if	the	board,	in	its	discretion,	determines	to	issue	dividends	and	then	only	at	the	times	and	in	the
amounts	that	the	board	may	determine.	We	have	not	paid	any	cash	dividends	on	the	Common	Stock	to	date	and	do	not
intend	to	pay	cash	dividends	in	the	foreseeable	future.	The	payment	of	cash	dividends	in	the	future	will	be	dependent
upon	our	revenues	and	earnings,	if	any,	capital	requirements,	the	terms	of	any	outstanding	indebtedness	and	general
financial	condition.	The	payment	of	any	cash	dividends	will	be	within	the	discretion	of	the	board	at	such	time.	In
addition,	the	board	is	not	currently	contemplating	and	does	not	anticipate	declaring	any	stock	dividends	in	the
foreseeable	future.	No	Preemptive	or	Similar	Rights	The	holders	of	the	Common	Stock	are	not	entitled	to	preemptive
rights	and	are	not	subject	to	conversion	(except	as	noted	above),	redemption	or	sinking	fund	provisions.	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	ratably	among	the	holders	of	Common	Stock	and
any	participating	Preferred	Stock	outstanding	at	that	time,	subject	to	prior	satisfaction	of	all	outstanding	debt	and
liabilities	and	the	preferential	rights	of	and	the	payment	of	liquidation	preferences,	if	any,	on	any	outstanding	shares	of
Preferred	Stock.	23TABLE	OF	CONTENTSFully	Paid	and	Non-Assessable	All	of	the	outstanding	shares	of	Common
Stock	are	fully	paid	and	non-assessable.	Preferred	Stock	Our	board	is	authorized,	subject	to	limitations	prescribed	by
Delaware	law,	to	issue	Preferred	Stock	in	one	or	more	series,	to	establish	from	time	to	time	the	number	of	shares	to	be
included	in	each	series,	and	to	fix	the	designation,	vesting,	powers,	preferences,	and	rights	of	the	shares	of	each	series
and	any	of	its	qualifications,	limitations,	or	restrictions,	in	each	case	without	further	vote	or	action	by	the	stockholders.
Our	board	can	also	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	the	stockholders.	Our	board	may
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	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	may	adversely	affect	the	market	price	of
Common	Stock	and	the	voting	and	other	rights	of	the	holders	of	Common	Stock.	We	filed	the	Certificate	of
Designations,	which	designated	673,408	shares	of	our	preferred	stock	as	â€œSeriesÂ	A	Convertible	Preferred	Stockâ€​,
all	of	which	are	issued	and	outstanding	as	of	AprilÂ	18,	2025.	Series	A	Convertible	Preferred	Stock	Ranking	With
respect	to	(i)	payment	of	dividends,	(ii)	distribution	of	assets,	and	(iii)	all	other	liquidation,	winding	up,	dissolution,
dividend	and	redemption	rights,	the	Series	A	Convertible	Preferred	Stock	shall	rank	pari	passu	in	priority	of	payment	to
all	Parity	Stock	(defined	below)	and	senior	in	priority	of	payment	to	all	Junior	Stock	(defined	below)	in	any	liquidation,
dissolution,	winding	up	or	distribution	of	the	Company,	and	junior	to	any	indebtedness	of	the	Company.	â€œJunior
Stockâ€​	means	(i)	the	Common	Stock	and	(ii)	any	other	equity	interest	of	the	Company,	in	each	case	which	by	its	terms
ranks	junior	to	the	Series	A	Convertible	Preferred	Stock	with	respect	to	payment	of	dividends	and/or	distribution	of
assets.	â€œParity	Stockâ€​	means	any	equity	interest	of	the	Company	hereinafter	created	which	by	its	terms	ranks	pari
passu	with	the	Series	A	Convertible	Preferred	Stock.	Dividends	The	Series	A	Convertible	Preferred	Stock	shall
participate	in	any	dividends	or	distributions	paid	to	the	holders	of	Common	Stock	as	if	such	Series	A	Convertible
Preferred	Stock	had	been	converted	into	Common	Stock	as	of	the	record	date	for	such	dividend	or	distribution.	Voting
Rights	The	holders	of	Series	A	Convertible	Preferred	Stock	are	not	entitled	to	vote	on	any	matters	presented	to	the
stockholders	for	their	action	or	consideration,	except	as	required	by	law	or	as	otherwise	provided	in	the	Certificate	of
Designations.	Optional	Conversion	Holders	of	Series	A	Convertible	Preferred	Stock	may	convert	all	of	their	respective
shares	of	Series	A	Convertible	Preferred	Stock	into	shares	of	Common	Stock	at	any	time,	subject	to	certain	ownership
limitations	set	forth	in	the	Certificate	of	Designations.	Conversion	Rate	The	number	of	shares	of	Common	Stock	that
each	holder	of	Series	A	Convertible	Preferred	Stock	will	receive	upon	conversion	of	such	holderâ€™s	shares	of	Series	A
Convertible	Preferred	Stock	will	be	equal	to	the	quotient	of	the	stated	value	of	the	shares	of	Series	A	Convertible
Preferred	Stock	to	be	converted,	which	is	$20.80	per	share	divided	by	the	Conversion	Price,	which	is	initially	$2.08.	No
fractional	shares	of	Common	Stock	shall	be	issued	upon	the	exercise	of	any	conversion	right.	Any	fractional	shares	of
Common	Stock	that	a	holder	would	otherwise	be	entitled	to	will	be	rounded	up	to	the	next	whole	share.	24TABLE	OF
CONTENTSAdjustments	Holders	of	Series	A	Convertible	Preferred	Stock	will	have	rights	to	certain	adjustments	for
stock	dividends,	stock	splits	and	other	combinations	or	subdivisions	of	its	outstanding	shares	of	Common	Stock.	Anti-
Takeover	Provisions	Some	provisions	of	Delaware	law,	the	Second	Amended	and	Restated	Certificate	of	Incorporation,
as	amended,	and	the	Amended	and	Restated	Bylaws,	as	amended,	contain	provisions	that	could	make	the	following
transactions	more	difficult:	an	acquisition	of	us	by	means	of	a	tender	offer,	an	acquisition	of	us	by	means	of	a	proxy
contest	or	otherwise,	or	the	removal	of	our	incumbent	officers	and	directors.	It	is	possible	that	these	provisions	could
make	it	more	difficult	to	accomplish	or	could	deter	transactions	that	stockholders	may	otherwise	consider	to	be	in	their
best	interest	or	in	our	best	interests,	including	transactions	that	provide	for	payment	of	a	premium	over	the	market
price	for	our	shares.	These	provisions,	summarized	below,	are	intended	to	discourage	coercive	takeover	practices	and
inadequate	takeover	bids.	These	provisions	are	also	designed	to	encourage	persons	seeking	to	acquire	control	of	us	to
first	negotiate	with	our	board.	We	believe	that	the	benefits	of	the	increased	protection	of	our	potential	ability	to
negotiate	with	the	proponent	of	an	unfriendly	or	unsolicited	proposal	to	acquire	or	restructure	us	outweighs	the
disadvantages	of	discouraging	these	proposals	because	negotiation	of	these	proposals	could	result	in	an	improvement
of	their	terms.	Delaware	Law	We	are	subject	to	the	provisions	of	SectionÂ	203	of	the	DGCL	regulating	corporate
takeovers.	In	general,	SectionÂ	203	prohibits	a	publicly-held	Delaware	corporation	from	engaging	in	a	business
combination	with	an	interested	stockholder	for	a	period	of	three	years	following	the	date	on	which	the	person	became



an	interested	stockholder	unless:	â€¢prior	to	the	date	of	the	transaction,	the	board	of	directors	of	the	corporation
approved	either	the	business	combination	or	the	transaction	which	resulted	in	the	stockholder	becoming	an	interested
stockholder;	â€¢the	interested	stockholder	owned	at	least	85%	of	the	voting	stock	of	the	corporation	outstanding	at	the
time	the	transaction	commenced,	excluding	for	purposes	of	determining	the	voting	stock	outstanding,	but	not	the
outstanding	voting	stock	owned	by	the	interested	stockholder,	(i)	shares	owned	by	persons	who	are	directors	and	also
officers	and	(ii)	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	â€
¢at	or	subsequent	to	the	date	of	the	transaction,	the	business	combination	is	approved	by	the	board	of	directors	of	the
corporation	and	authorized	at	an	annual	or	special	meeting	of	stockholders,	and	not	by	written	consent,	by	the
affirmative	vote	of	at	least	two-thirds	of	the	outstanding	voting	stock	that	is	not	owned	by	the	interested	stockholder.
Generally,	a	â€œbusiness	combinationâ€​	includes	a	merger,	asset	or	stock	sale,	or	other	transaction	or	series	of
transactions	together	resulting	in	a	financial	benefit	to	the	interested	stockholder.	An	interested	stockholder	is	a	person
who,	together	with	affiliates	and	associates,	owns	or,	within	three	years	prior	to	the	determination	of	interested
stockholder	status,	did	own	15%	or	more	of	a	corporationâ€™s	outstanding	voting	stock.	We	expect	the	existence	of
this	provision	to	have	an	anti-takeover	effect	with	respect	to	transactions	the	board	does	not	approve	in	advance.	We
also	anticipate	that	SectionÂ	203	may	also	discourage	attempts	that	might	result	in	a	premium	over	the	market	price
for	the	shares	of	common	stock	held	by	stockholders.	Organizational	Documents	Provisions	Provisions	of	our
Organizational	Documents	could	make	it	more	difficult	to	acquire	us	by	means	of	a	tender	offer,	a	proxy	contest	or
otherwise,	or	to	remove	incumbent	officers	and	directors.	25TABLE	OF	CONTENTSOur	Second	Amended	and	Restated
Certificate	of	Incorporation,	as	amended,	and	our	Amended	and	Restated	Bylaws,	as	amended,	provide	for	certain
provisions	that	may	have	an	anti-takeover	effect:	â€¢a	classified	board	of	directors	whose	members	serve	staggered
three-year	terms;	â€¢the	authorization	of	â€œblank	checkâ€​	preferred	stock,	which	could	be	issued	by	our	board	of
directors	without	stockholder	approval	and	may	contain	voting,	liquidation,	dividend	and	other	rights	superior	to	the
Common	Stock;	â€¢a	limitation	on	the	liability	of,	and	providing	indemnification	to,	our	directors	and	officers;	â€¢a
requirement	that	special	meetings	of	our	stockholders	can	be	called	only	by	our	board	of	directors	acting	by	a	written
resolution	by	a	majority	of	our	directors	then	in	office,	the	Chairperson	of	our	board	of	directors,	our	Chief	Executive
Officer,	or	our	Lead	Independent	Director;	â€¢a	requirement	of	advance	notice	of	stockholder	proposals	for	business	to
be	conducted	at	meetings	of	our	stockholders	and	for	nominations	of	candidates	for	election	to	our	board	of	directors;
â€¢a	requirement	that	our	directors	may	be	removed	only	for	cause	and	by	a	two-thirds	(2/3)	vote	of	the	stockholders;
â€¢a	prohibition	on	stockholder	action	by	written	consent;	â€¢a	requirement	that	vacancies	on	our	board	of	directors
may	be	filled	only	by	a	majority	of	directors	then	in	office	or	by	a	sole	remaining	director	(subject	to	limited	exceptions),
even	though	less	than	a	quorum;	and	â€¢a	requirement	of	the	approval	of	the	board	of	directors	or	the	holders	of	at
least	two-thirds	of	our	outstanding	shares	of	capital	stock	to	amend	our	bylaws	and	certain	provisions	of	our	certificate
of	incorporation.	Limitation	of	Liability	and	Indemnification	Our	Amended	and	Restated	Bylaws,	as	amended,	provide
that	we	will	indemnify	our	directors	and	officers,	and	may	indemnify	our	employees	and	other	agents,	to	the	fullest
extent	permitted	by	Delaware	law.	Delaware	law	prohibits	the	Second	Amended	and	Restated	Certificate	of
Incorporation,	as	amended,	from	limiting	the	liability	of	our	directors	for	the	following:	â€¢any	breach	of	the
directorâ€™s	duty	of	loyalty	to	us	or	to	our	stockholders;	â€¢acts	or	omissions	not	in	good	faith	or	that	involve
intentional	misconduct	or	a	knowing	violation	of	law;	â€¢unlawful	payment	of	dividends	or	unlawful	stock	repurchases
or	redemptions;	and	â€¢any	transaction	from	which	the	director	derived	an	improper	personal	benefit.	If	Delaware	law
is	amended	to	authorize	corporate	action	further	eliminating	or	limiting	the	personal	liability	of	a	director,	then	the
liability	of	our	directors	will	be	eliminated	or	limited	to	the	fullest	extent	permitted	by	Delaware	law,	as	so	amended.
The	Second	Amended	and	Restated	Certificate	of	Incorporation	does	not	eliminate	a	directorâ€™s	duty	of	care	and,	in
appropriate	circumstances,	equitable	remedies,	such	as	injunctive	or	other	forms	of	non-monetary	relief,	remain
available	under	Delaware	law.	This	provision	also	does	not	affect	a	directorâ€™s	responsibilities	under	any	other	laws,
such	as	the	federal	securities	laws	or	other	state	or	federal	laws.	Under	our	Amended	and	Restated	Bylaws,	as
amended,	we	can	purchase	insurance	on	behalf	of	any	person	whom	we	are	required	or	permitted	to	indemnify.	In
addition	to	the	indemnification	required	in	our	Organizational	Documents,	we	have	entered	into	an	indemnification
agreement	with	each	member	of	our	board	and	each	of	our	officers.	These	agreements	provide	for	the	indemnification
of	our	directors	and	officers	for	certain	expenses	and	liabilities	incurred	in	connection	with	any	action,	suit,	proceeding
or	alternative	dispute	resolution	mechanism,	or	hearing,	inquiry	or	investigation	that	may	lead	to	the	foregoing,	to
which	they	are	a	party	or	other	participant,	or	are	threatened	to	be	made	a	party	or	other	participant,	by	reason	of	the
fact	that	they	are	or	were	a	director,	officer,	employee,	agent	or	fiduciary	of	us,	by	reason	of	any	action	or	inaction	by
them	while	serving	as	an	officer,	director,	agent	or	fiduciary,	or	by	reason	of	the	fact	that	they	were	serving	at	our
request	as	a	director,	officer,	employee,	agent	or	fiduciary	of	another	entity.	In	the	case	of	an	action	or	proceeding	by
or	in	the	right	of	the	Company,	no	indemnification	will	be	provided	for	any	claim	where	a	26TABLE	OF
CONTENTScourt	determines	that	the	indemnified	party	is	prohibited	from	receiving	indemnification.	We	believe	that
these	certificate	of	incorporation	and	bylaw	provisions	and	indemnification	agreements	are	necessary	to	attract	and
retain	qualified	persons	as	directors	and	officers.	The	limitation	of	liability	and	indemnification	provisions	in	our
Organizational	Documents	may	discourage	stockholders	from	bringing	a	lawsuit	against	directors	for	breach	of	their
fiduciary	duties.	They	may	also	reduce	the	likelihood	of	derivative	litigation	against	directors	and	officers,	even	though
an	action,	if	successful,	might	benefit	us	and	our	stockholders.	Moreover,	a	stockholderâ€™s	investment	may	be
harmed	to	the	extent	we	pay	the	costs	of	settlement	and	damage	awards	against	directors	and	officers	pursuant	to
these	indemnification	provisions.	Listing	of	Securities	The	Common	Stock	and	Public	Warrants	are	listed	on	the	Nasdaq
Capital	Market	under	the	symbols	â€œMNTSâ€​	and	â€œMNTSW,â€​	respectively.	Transfer	Agent	and	Registrar	The
transfer	agent	and	registrar	for	the	Common	Stock	is	Continental	Stock	Transfer	&	Trust	Company.	27TABLE	OF
CONTENTSDESCRIPTION	OF	SECURITIES	WE	ARE	OFFERING	Offering	We	are	offering	shares	of	the	Common	Stock,
Pre-Funded	Warrants,	and	Warrants.	The	shares	of	the	Common	Stock	and/or	Pre-Funded	Warrants	and	accompanying
Warrants	will	be	issued	separately.	We	are	also	registering	the	shares	of	Common	Stock	issuable	from	time	to	time
upon	exercise	of	the	Pre-Funded	Warrants	and	the	Warrants	offered	hereby.	Common	Stock	See	the	description	above
under	â€œDescription	of	our	Securitiesâ€”Common	Stock.â€​Pre-Funded	Warrants	The	following	is	a	brief	summary	of
certain	terms	and	conditions	of	the	Pre-Funded	Warrants	being	offered	by	us.	The	following	description	is	subject	in	all
respects	to	the	provisions	contained	in	the	Pre-Funded	Warrants.	Overview	We	are	offering	to	the	investors	who
purchase	shares	of	Common	Stock	in	this	offering	that	would	otherwise	result	in	the	purchaser,	together	with	its
affiliates	and	certain	related	parties,	beneficially	owning	more	than	4.99%	of	our	outstanding	shares	of	Common	Stock



immediately	following	the	consummation	of	this	offering,	the	opportunity	to	purchase	Pre-Funded	Warrants,	in	lieu	of
shares	that	otherwise	would	result	in	the	purchaserâ€™s	beneficial	ownership	exceeding	4.99%	(or,	at	the	election	of
the	purchaser,	9.99%)	of	our	outstanding	shares	of	Common	Stock.	Each	Pre-Funded	Warrant	is	exercisable	for	one
share	of	Common	Stock	at	an	exercise	price	of	$0.00001.	The	Pre-Funded	Warrants	are	immediately	exercisable	and
may	be	exercised	at	any	time	until	all	of	the	Pre-Funded	Warrants	are	exercised	in	full.	Form	The	Pre-Funded	Warrants
will	be	issued	as	individual	warrant	agreements	to	each	individual	purchaser	of	a	Pre-Funded	Warrant.	The	form	of	Pre-
Funded	Warrant	has	been	filed	as	an	exhibit	to	the	Registration	Statement	on	FormÂ	S-1	of	which	this	prospectus	forms
a	part.	Term	and	Exercise	Price	Each	Pre-Funded	Warrant	offered	hereby	will	have	an	initial	exercise	price	equal	to
$0.00001	per	share	of	Common	Stock.	The	Pre-Funded	Warrants	will	be	immediately	exercisable	and	may	be	exercised
at	any	time	until	the	Pre-Funded	Warrants	are	exercised	in	full.	The	exercise	price	and	number	of	shares	issuable	upon
exercise	is	subject	to	appropriate	proportional	adjustment	in	the	event	of	share	dividends,	share	splits,	reorganizations
or	similar	events	affecting	the	Common	Stock	and	the	exercise	price.	Exercisability	The	Pre-Funded	Warrants	will	be
exercisable,	at	the	option	of	each	holder,	in	whole	or	in	part,	by	delivering	to	us	a	duly	executed	exercise	notice	and,
within	the	earlier	of	(i)	two	trading	days	and	(ii)	the	number	of	trading	days	comprising	the	standard	settlement	period
with	respect	to	the	Common	Stock	as	in	effect	on	the	date	of	delivery	of	the	notice	of	exercise	thereafter,	payment	in
full	for	the	number	of	shares	of	Common	Stock	purchased	upon	such	exercise	(except	in	the	case	of	a	cashless	exercise
as	discussed	below).	A	holder	may	not	exercise	any	portion	of	the	Pre-Funded	Warrant	to	the	extent	that	the	holder,
together	with	its	affiliates	and	any	other	persons	acting	as	a	group	together	with	any	such	persons,	would	own	more
than	9.99%	of	the	number	of	shares	of	Common	Stock	outstanding	immediately	after	exercise	(the	â€œBeneficial
Ownership	Limitationâ€​);	provided	that	a	holder	with	a	Beneficial	Ownership	Limitation	of	9.99%,	upon	notice	to	us	and
effective	sixty-one	(61)	days	after	the	date	such	notice	is	delivered	to	us,	may	increase	or	decrease	the	Beneficial
Ownership	Limitation	so	long	as	it	in	no	event	exceeds	9.99%	of	the	number	of	shares	of	Common	Stock	outstanding
immediately	after	exercise.	Cashless	Exercise	In	lieu	of	making	the	cash	payment	otherwise	contemplated	to	be	made	to
us	upon	such	exercise	in	payment	of	the	aggregate	exercise	price,	the	holder	may	exercise	its	Pre-Funded	Warrants
(either	in	whole	or	in	part),	at	any	time	by	means	of	a	cashless	exercise	in	which	the	holder	shall	be	entitled	to	receive
less	shares	than	it	would	upon	a	cash	28TABLE	OF	CONTENTSexercise	of	the	Pre-Funded	Warrants.	The	net	number	of
shares	of	Common	Stock	issuable	upon	a	cashless	exercise	of	the	Pre-Funded	Warrants	is	determined	according	to	a
formula	set	forth	in	the	Pre-Funded	Warrants,	which	generally	provides	for	a	number	of	shares	equal	to	(A)	(1)	the
volume	weighted	average	price	on	the	trading	day	preceding	the	notice	of	exercise,	if	the	notice	of	exercise	is	executed
and	delivered	(x)	on	a	day	that	is	not	a	trading	day	or	(y)	prior	to	the	opening	of	â€œregular	trading	hoursâ€​	on	a
trading	day,	or	(2)	the	VWAP	on	the	trading	day	immediately	preceding	the	date	of	the	notice	of	exercise,	if	the	notice
of	exercise	is	executed	and	delivered	during	â€œregular	trading	hoursâ€​	on	a	trading	day,	or	(3)	the	bid	price	on	the
day	of	the	notice	of	exercise,	if	the	notice	of	exercise	is	executed	after	the	close	of	â€œregular	trading	hoursâ€​	on	a
trading	day,	less	(B)	the	exercise	price,	multiplied	by	(C)	the	number	of	shares	of	Common	Stock	the	Pre	Funded
Warrant	was	exercisable	into,	with	such	product	then	divided	by	the	number	determined	under	clause	(A)	in	this
sentence.	Fractional	Shares	No	fractional	shares	of	Common	Stock	will	be	issued	upon	the	exercise	of	the	Pre-Funded
Warrants.	Rather,	we	will,	at	our	election,	and	in	lieu	of	the	issuance	of	such	fractional	share,	either	(i)	pay	cash	in	an
amount	equal	to	such	fraction	multiplied	by	the	exercise	price	or	(ii)	round	up	to	the	next	whole	share	issuable	upon
exercise	of	the	Pre-Funded	Warrants.	Transferability	Subject	to	applicable	laws,	a	Pre-Funded	Warrant	may	be
transferred	at	the	option	of	the	holder	upon	surrender	of	the	Pre-Funded	Warrant	to	us	together	with	the	appropriate
instruments	of	transfer	and	funds	sufficient	to	pay	any	transfer	taxes	payable	upon	such	transfer.	Trading	Market;
Exchange	Listing	We	do	not	plan	to	apply	to	list	the	Pre-Funded	Warrants	on	the	Nasdaq	Capital	Market,	any	other
national	securities	exchange,	or	any	other	nationally	recognized	trading	system.	The	shares	of	Common	Stock	issuable
upon	exercise	of	the	Pre-Funded	Warrants	are	currently	listed	on	the	Nasdaq	Capital	Market	under	the	symbol
â€œMNTS.â€​	Fundamental	Transaction	In	the	event	of	a	fundamental	transaction,	as	described	in	the	Pre-Funded
Warrants	and	generally	including	any	reorganization,	recapitalization	or	reclassification	of	the	Common	Stock,	the	sale,
transfer	or	other	disposition	of	all	or	substantially	all	of	our	properties	or	assets,	our	consolidation	or	merger	with	or
into	another	person,	the	acquisition	of	more	than	50%	of	our	outstanding	shares	of	Common	Stock,	the	holders	of	the
Pre-Funded	Warrants	will	be	entitled	to	receive	upon	exercise	of	the	Pre-Funded	Warrants	the	kind	and	amount	of
securities,	cash	or	other	property	that	the	holders	would	have	received	had	they	exercised	the	Pre-Funded	Warrants
immediately	prior	to	such	fundamental	transaction.	Rights	as	a	Stockholder	Except	as	otherwise	provided	in	the	Pre-
Funded	Warrants	or	by	virtue	of	such	holderâ€™s	ownership	of	shares	of	Common	Stock,	the	holders	of	the	Pre-Funded
Warrants	do	not	have	the	rights	or	privileges	of	holders	of	the	Common	Stock,	including	any	voting	rights,	until	they
exercise	their	Pre-Funded	Warrants.	Warrants	The	following	is	a	brief	summary	of	certain	terms	and	conditions	of	the
Warrants	being	offered	by	us.	The	following	description	is	subject	in	all	respects	to	the	provisions	contained	in	the
Warrants.	Form	The	Warrants	will	be	issued	as	individual	warrant	agreements	to	each	individual	purchaser	of	a
warrant.	The	form	of	the	Warrant	has	been	filed	as	an	exhibit	to	the	Registration	Statement	on	FormÂ	S-1	of	which	this
prospectus	forms	a	part.	Term	The	Warrants	will	expire	on	the	date	that	is	five	years	after	Warrant	Stockholder
Approval	provided	however,	if	the	Pricing	Conditions	are	met,	the	Warrant	Stockholder	Approval	will	not	be	required
and	the	Warrant	will	expire	five	years	from	the	date	of	issuance.	29TABLE	OF	CONTENTSExercisability	The	Warrants
are	exercisable	at	any	time	beginning	on	the	effective	date	of	the	Warrant	Stockholder	Approval,	provided	however,	if
the	Pricing	Conditions	are	met,	the	Warrant	Stockholder	Approval	will	not	be	required	and	the	Warrant	will	be
exercisable	upon	issuance.	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	and	by	payment	in	full	of	the	exercise	price	in	immediately	available
funds	for	the	number	of	shares	of	the	Common	Stock	purchased	upon	such	exercise.	If	at	the	time	of	exercise	there	is
no	effective	registration	statement	registering,	or	the	prospectus	contained	therein	is	not	available	for,	the	issuance	or
resale	of	the	shares	of	the	Common	Stock	to	be	issued	upon	exercise	of	the	Warrants,	then	as	an	alternative	to	payment
of	the	exercise	price	in	immediately	available	funds,	the	holder	may	elect	to	exercise	the	Warrant	through	a	cashless
exercise,	in	which	case	the	holder	would	receive	upon	such	exercise	less	shares	than	it	would	upon	a	cash	exercise	of
the	Warrants.	The	net	number	of	shares	of	the	Common	Stock	issuable	upon	a	cashless	exercise	of	the	Warrant	is
determined	according	to	the	formula	set	forth	in	the	Warrant,	which	generally	provides	for	a	number	of	shares	equal	to
(A)	(1)	the	volume	weighted	average	price	on	the	trading	day	preceding	the	notice	of	exercise,	if	the	notice	of	exercise
is	executed	and	delivered	(x)	on	a	day	that	is	not	a	trading	day	or	(y)	prior	to	the	opening	of	â€œregular	trading
hoursâ€​	on	a	trading	day	or	(2)	the	VWAP	on	the	trading	day	immediately	preceding	the	date	of	the	notice	of	exercise,	if
the	notice	of	exercise	is	executed	and	delivered	during	â€œregular	trading	hoursâ€​	on	a	trading	day,	or	(3)	the	VWAP



on	the	day	of	the	notice	of	exercise,	if	the	notice	of	exercise	is	executed	after	the	close	of	â€œregular	trading	hoursâ€​
on	a	trading	day,	less	(B)	the	exercise	price,	multiplied	by	(C)	the	number	of	shares	of	Common	Stock	the	Warrant	was
exercisable	into,	with	such	product	then	divided	by	the	number	determined	under	clause	(A)	in	this	sentence.	No
fractional	shares	of	the	Common	Stock	will	be	issued	in	connection	with	the	exercise	of	a	Warrant.	In	lieu	of	fractional
shares,	we	will,	at	our	election,	either	pay	the	holder	an	amount	in	cash	equal	to	the	fractional	amount	multiplied	by	the
last	closing	trading	price	of	the	Common	Stock	on	the	exercise	date	or	round	up	to	the	next	whole	share.	Exercise
Limitations	Under	the	Warrant,	we	may	not	effect	the	exercise	of	any	Warrant,	and	a	holder	will	not	be	entitled	to
exercise	any	portion	of	any	Warrant,	which,	upon	giving	effect	to	such	exercise,	would	cause	(i)	the	aggregate	number
of	shares	of	Common	Stock	beneficially	owned	by	the	holder	(together	with	its	affiliates)	to	exceed	4.99%	of	the	number
of	shares	of	Common	Stock	outstanding	immediately	after	giving	effect	to	the	exercise,	or	(ii)	the	combined	voting
power	of	the	Companyâ€™s	securities	beneficially	owned	by	the	holder	(together	with	its	affiliates)	to	exceed	4.99%	of
the	combined	voting	power	of	all	of	the	Companyâ€™s	securities	then	outstanding	immediately	after	giving	effect	to	the
exercise,	as	such	percentage	ownership	is	determined	in	accordance	with	the	terms	of	the	Warrants.	However,	any
holder	may	increase	or	decrease	such	percentage	to	any	other	percentage	not	in	excess	of	9.99%	provided	that	any
increase	shall	not	be	effective	until	61	days	following	notice	from	the	holder	to	us.	Exercise	Price	The	exercise	price	per
whole	share	of	the	Common	Stock	issuable	upon	the	exercise	of	the	Warrants	is	$â€ƒ	per	share	of	the	Common	Stock.
The	exercise	price	of	the	Warrants	and	the	number	of	shares	of	the	Common	Stock	issuable	upon	exercise	of	the
Warrants	is	subject	to	appropriate	adjustment	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,
stock	combinations,	reclassifications	or	similar	events	affecting	the	Common	Stock	and	also	upon	any	distributions	of
assets,	including	cash,	stock,	or	other	property	to	our	stockholders.	The	exercise	price	will	not	be	adjusted	below	the
par	value	of	the	Common	Stock.	Fractional	Shares	No	fractional	shares	of	Common	Stock	will	be	issued	upon	the
exercise	of	the	Warrants.	Rather,	we	will,	at	our	election,	and	in	lieu	of	the	issuance	of	such	fractional	share,	either	(i)
pay	cash	in	an	amount	equal	to	such	fraction	multiplied	by	the	exercise	price	or	(ii)	round	up	to	the	next	whole	share
issuable	upon	exercise	of	the	Warrants.	Transferability	Subject	to	applicable	laws,	the	Warrants	may	be	offered	for	sale,
sold,	transferred,	or	assigned	without	our	consent.	The	Warrants	will	be	held	in	definitive	form	by	the	purchasers.	The
ownership	of	the	Warrants	and	any	transfers	of	the	Warrants	will	be	registered	in	a	warrant	register	maintained	by	us
or	our	transfer	agent.	30TABLE	OF	CONTENTSTrading	Market;	Exchange	Listing	We	do	not	plan	to	apply	to	list	the
Warrants	on	the	Nasdaq	Capital	Market,	any	other	national	securities	exchange,	or	any	other	nationally	recognized
trading	system.	The	shares	of	Common	Stock	issuable	upon	exercise	of	the	Warrants	are	currently	listed	on	the	Nasdaq
Capital	Market	under	the	symbol	â€œMNTS.â€​	Fundamental	Transactions	In	the	event	of	a	fundamental	transaction,	as
described	in	the	Warrants	and	generally	including	any	reorganization,	recapitalization	or	reclassification	of	the
Common	Stock,	the	sale,	transfer	or	other	disposition	of	all	or	substantially	all	of	our	properties	or	assets,	our
consolidation	or	merger	with	or	into	another	person,	the	acquisition	of	more	than	50%	of	our	outstanding	Common
Stock,	or	any	person	or	group	becoming	the	beneficial	owner	of	50%	of	the	voting	power	represented	by	our
outstanding	Common	Stock,	upon	consummation	of	such	a	fundamental	transaction,	the	holders	of	the	Warrants	will	be
entitled	to	receive	upon	exercise	of	the	Warrants	the	kind	and	amount	of	securities,	cash	or	other	property	that	the
holders	would	have	received	had	they	exercised	the	Warrants	immediately	prior	to	such	fundamental	transaction
without	regard	to	any	limitations	on	exercise	contained	in	the	Warrants.	In	addition,	the	holders	of	the	Warrants	have
the	right	to	require	us	or	a	successor	entity	to	redeem	the	Warrant	for	the	cash	paid	in	the	fundamental	transaction	in
the	amount	of	the	Black	Scholes	value	of	the	unexercised	portion	of	the	Warrant	on	the	date	of	the	consummation	of	the
fundamental	transaction.	No	Rights	as	a	Stockholder	Except	by	virtue	of	such	holderâ€™s	ownership	of	shares	of	the
Common	Stock,	the	holder	of	a	Warrant	does	not	have	the	rights	or	privileges	of	a	holder	of	the	Common	Stock,
including	any	voting	rights	or	the	rights	to	receive	dividends,	until	the	holder	exercises	the	Warrant.	Amendment	to	the
Prior	WarrantsIn	connection	with	this	Offering,	we	may	enter	into	privately	negotiated	agreements	with	the	holders	of
the	Prior	Warrants	to,	among	other	things,	reduce	the	exercise	price	of	such	Prior	Warrants	to	that	of	the	Warrants
being	offered	and	sold	in	this	Offering	and	to	extend	the	current	expiration	date	of	the	Prior	Warrants	to	the	expiration
date	of	the	Warrants	being	offered	and	sold	in	this	Offering.	In	addition,	certain	terms	of	the	Prior	Warrants	may	also
be	amended	to	be	substantially	consistent	with	those	of	the	Warrants	being	offered	hereby.	There	can	be	no	assurance
that	we	will	amend	the	Prior	Warrants	in	connection	with	this	Offering	or	as	to	the	final	terms	of	any	amendments	to
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act	as	our	exclusive	placement	agent	in	connection	with	this	offering,	subject	to	the	terms	and	conditions	of	the
placement	agency	agreement	dated	â€ƒâ€ƒâ€ƒ,	2025.	The	Placement	Agent	is	not	purchasing	or	selling	any	of	the
securities	offered	by	this	prospectus,	nor	is	it	required	to	arrange	the	purchase	or	sale	of	any	specific	number	or	dollar
amount	of	securities,	but	has	agreed	to	use	its	reasonable	best	efforts	to	arrange	for	the	sale	of	the	securities	offered
hereby.	Therefore,	we	may	not	sell	the	entire	amount	of	securities	offered	pursuant	to	this	prospectus.	We	will	enter
into	a	securities	purchase	agreement	directly	with	the	investors,	at	the	investorâ€™s	option,	who	purchase	our
securities	in	this	offering.	Investors	who	do	not	enter	into	a	securities	purchase	agreement	shall	rely	solely	on	this
prospectus	in	connection	with	the	purchase	of	our	securities	in	this	offering.	We	will	deliver	the	securities	being	issued
to	the	investors	in	this	offering	upon	receipt	of	such	investorâ€™s	funds	for	the	purchase	of	the	securities	offered
pursuant	to	this	prospectus.	We	will	deliver	the	securities	being	offered	pursuant	to	this	prospectus	upon	closing.	We
expect	this	offering	to	be	completed	not	later	than	one	(1)	business	day	following	the	commencement	of	this	offering
and	we	will	deliver	all	securities	to	be	issued	in	connection	with	this	offering	DVP/RVP	upon	receipt	of	investor	funds
received	by	us.	We	expect	to	deliver	the	securities	being	offered	pursuant	to	this	prospectus	on	or	about	â€ƒâ€ƒâ€ƒ,
2025.	We	have	agreed	to	indemnify	the	Placement	Agent	and	specified	other	persons	against	specified	liabilities,
including	liabilities	under	the	Securities	Act,	and	to	contribute	to	payments	the	Placement	Agent	may	be	required	to
make	in	respect	thereof.	Fees	and	Expenses	We	have	engaged	A.G.P./Alliance	Global	Partners	as	our	exclusive
Placement	Agent	in	connection	with	this	offering.	This	offering	is	being	conducted	on	a	reasonable	best	efforts	basis
and	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	a	fee	based	on	the
aggregate	proceeds	as	set	forth	in	the	table	below:	â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚Â	â€‚â€‚Per	Share	and	Accompanying
Warrantsâ€‚â€‚Per	Pre-Funded	Warrant	and	Accompanying	Warrantsâ€‚â€‚Total(2)	Offering	priceâ€‚â€‚$â€ƒâ€ƒâ€ƒâ€‚â€
‚$â€ƒâ€ƒâ€ƒâ€‚â€‚Â	Placement	Agentâ€™s	fees(1)â€‚â€‚$â€‚â€‚$â€‚â€‚Â	Proceeds	to	us,	before	expensesâ€‚â€‚$â€‚â€
‚$â€‚â€‚Â	â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚â€‚	(1)We	have	agreed	to	pay	the	Placement	Agent	a	total	cash	fee	equal	to	7%	of
the	gross	proceeds	of	the	offering.	(2)Does	not	include	potential	proceeds	from	the	exercise	of	the	Warrants	and/or	Pre-
Funded	Warrants	for	cash,	if	any.	We	have	agreed	to	reimburse	the	Placement	Agent	at	closing	for	legal	expenses



incurred	by	the	Placement	Agent	in	connection	with	this	offering	in	an	aggregate	amount	of	up	to	$105,000.	We
estimate	the	total	expenses	payable	by	us	for	this	offering,	excluding	the	Placement	Agent	fees	and	expenses,	will	be
approximately	$149,031.	The	Placement	Agent	may	be	deemed	to	be	an	underwriter	within	the	meaning	of
SectionÂ	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,	RuleÂ	415(a)(4)	under	the	Securities	Act	and
RuleÂ	10b-5	and	RegulationÂ	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:	â€¢may	not	engage	in	any	stabilization	activity	in	connection	with	our	securitiesÍ¾	and	â€¢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	it	has	completed	its	participation	in	the	distribution.	Lock-Up	Agreements	Our
directors	and	officers	have	entered	into	lock-up	agreements.	Under	these	agreements,	these	individuals	have	agreed,
subject	to	specified	exceptions,	not	to	sell	or	transfer	any	shares	of	Common	Stock	or	securities	convertible	32TABLE
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after	the	date	of	this	prospectus,	without	first	obtaining	the	written	consent	of	A.G.P./Alliance	Global	Partners.
Specifically,	these	individuals	have	agreed,	in	part,	not	to:	â€¢offer	for	sale,	sell,	pledge,	or	otherwise	transfer	or
dispose	of	(or	enter	into	any	transaction	that	is	designed	to,	or	could	reasonably	be	expected	to,	result	in	the	transfer	or
disposition	by	any	person	at	any	time	in	the	future	of)	any	shares	of	Common	Stock	(including,	without	limitation,
shares	of	Common	Stock	that	may	be	deemed	to	be	beneficially	owned	and	shares	of	Common	Stock	that	may	be	issued
upon	exercise	of	any	options	or	warrants)	or	securities	convertible	into	or	exercisable	or	exchangeable	for	Common
Stock;	â€¢enter	into	any	swap	or	other	derivatives	transaction	that	transfers	to	another,	in	whole	or	in	part,	any	of	the
economic	benefits	or	risks	of	ownership	of	our	Common	Stock,	whether	any	such	transaction	is	to	be	settled	by	delivery
of	shares	of	the	Common	Stock	or	other	securities,	in	cash	or	otherwise;	â€¢make	any	demand	for	or	exercise	any	right
or	cause	to	be	filed	a	registration	statement,	including	any	amendments	thereto,	with	respect	to	the	registration	of	any
shares	of	Common	Stock	or	securities	convertible	into	or	exercisable	or	exchangeable	for	Common	Stock	or	any	other
securities	of	the	Company;	or	â€¢publicly	disclose	the	intention	to	do	any	of	the	foregoing.	Notwithstanding	these
limitations,	these	shares	of	Common	Stock	may	be	transferred	under	limited	circumstances,	including,	without
limitation,	by	gift,	will	or	intestate	succession.	No	Sales	of	Similar	Securities	We	have	agreed,	subject	to	certain
exceptions,	not	to	issue,	enter	into	any	agreement	to	issue	or	announce	the	issuance	or	proposed	issuance	of,	any
shares	of	Common	Stock	(or	securities	convertible	into	or	exercisable	for	Common	Stock)	or,	subject	to	certain
exceptions,	file	any	registration	statement,	including	any	amendments	or	supplements	thereto	(other	than	the
prospectus,	registration	statement	or	amendment	to	the	registration	statement	relating	to	the	securities	offered
hereunder	and	a	registration	statement	on	FormÂ	S-8),	until	thirty	(30)	days	after	the	completion	of	this	offering.	We
have	also	agreed	not	to	enter	into	a	variable	rate	transaction	(as	defined	in	the	securities	purchase	agreement)	for	six
(6)	months	after	the	completion	of	this	offering;	provided,	however,	that	thirty	(30)	days	after	the	completion	of	this
offering,	the	entry	into	and/or	issuance	of	shares	of	Common	Stock	by	us	in	an	â€œat	the	marketâ€​	offering	with	the
Placement	Agent	as	sales	agent	will	not	be	deemed	a	variable	rate	transaction.	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.	Listing	The	Common	Stock	is	listed	on	the	Nasdaq	Capital	Market	under	the	symbol	â€œMNTS.â€​	There	is
no	established	public	trading	market	for	the	Warrants	or	the	Pre-Funded	Warrants	and	we	do	not	expect	a	market	to
develop	for	either	security.	Without	an	active	trading	market,	the	liquidity	of	the	Warrants	and	the	Pre-Funded
Warrants	will	be	limited.	In	addition,	we	do	not	intend	to	list	the	Warrants	or	the	Pre-Funded	Warrants	on	Nasdaq,	any
other	national	securities	exchange,	or	any	other	trading	system.	Other	Activities	and	Relationships	The	Placement
Agent	and	certain	of	its	affiliates	are	full	service	financial	institutions	engaged	in	various	activities,	which	may	include
securities	trading,	commercial	and	investment	banking,	financial	advisory,	investment	management,	investment
research,	principal	investment,	hedging,	financing,	and	brokerage	activities.	The	Placement	Agent	and	certain	of	its
affiliates	have,	from	time	to	time,	performed,	and	may	in	the	future	perform,	various	commercial	and	investment
banking	and	financial	advisory	services	for	us	and	our	affiliates,	for	which	they	received	or	will	receive	customary	fees
and	expenses.	In	the	ordinary	course	of	their	various	business	activities,	the	Placement	Agent	and	certain	of	its
affiliates	may	make	or	hold	a	broad	array	of	investments	and	actively	trade	debt	and	equity	securities	(or	related
derivative	securities)	and	financial	instruments	(including	bank	loans)	for	their	own	account	and	for	the	accounts	of
their	customers,	and	such	33TABLE	OF	CONTENTSinvestment	and	securities	activities	may	involve	securities	and/or
instruments	issued	by	us	and	our	affiliates.	If	the	Placement	Agent	or	its	affiliates	have	a	lending	relationship	with	us,
they	routinely	hedge	their	credit	exposure	to	us	consistent	with	their	customary	risk	management	policies.	The
Placement	Agent	and	its	affiliates	may	hedge	such	exposure	by	entering	into	transactions	that	consist	of	either	the
purchase	of	credit	default	swaps	or	the	creation	of	short	positions	in	our	securities	or	the	securities	of	our	affiliates,
including	potentially	the	Common	Stock	offered	hereby.	Any	such	short	positions	could	adversely	affect	future	trading
prices	of	the	Common	Stock	offered	hereby.	The	Placement	Agent	and	certain	of	its	affiliates	may	also	communicate
independent	investment	recommendations,	market	color	or	trading	ideas	and/or	publish	or	express	independent
research	views	in	respect	of	such	securities	or	instruments	and	may	at	any	time	hold,	or	recommend	to	clients	that	they
acquire,	long	and/or	short	positions	in	such	securities	and	instruments.	As	stated	above,	the	Placement	Agent	and	its
affiliates	have	and	may	in	the	future	provide,	from	time	to	time,	investment	banking	and	financial	advisory	services	to
us	in	the	ordinary	course	of	business,	for	which	they	may	receive	customary	fees	and	commissions.	On	SeptemberÂ	11,
2023,	we	closed	an	offering	of	Common	Stock	and	warrants	in	which	we	raised	approximately	$5,000,000	of	gross
proceeds.	A.G.P./Alliance	Global	Partners	served	as	our	exclusive	Placement	Agent	in	connection	with	the	offering	and
received	a	cash	fee	equal	to	7.0%.	In	addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the	closing	of	the
offering	$75,000	for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and	$10,000	for	non-accountable
expense	reimbursement.	On	OctoberÂ	4,	2023,	we	closed	an	offering	of	Common	Stock	and	warrants	in	which	we	raised
approximately	$4,000,000	of	gross	proceeds.	A.G.P./Alliance	Global	Partners	served	as	our	exclusive	placement	agent	in
connection	with	the	offering	and	received	a	cash	fee	equal	to	7.0%.	In	addition,	we	reimbursed	A.G.P./Alliance	Global
Partners	at	the	closing	of	the	offering	$75,000	for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and
$10,000Â	for	non-accountable	expense	reimbursement.	On	NovemberÂ	9,	2023,	we	closed	a	warrant	inducement
offering	in	which	we	raised	approximately	$6,500,000	of	gross	proceeds.	A.G.P./Alliance	Global	Partners	served	as	the
exclusive	financial	advisor	in	connection	with	the	warrant	inducement	offering	and	received	a	cash	fee	equal	to	7.0%.	In



addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the	closing	of	the	warrant	inducement	offering	$60,000	for
legal	expenses	incurred	by	them	in	connection	with	the	warrant	inducement	offering.	On	JanuaryÂ	17,	2024,	we	closed
an	offering	of	Common	Stock	and	warrants	in	which	we	raised	approximately	$4,000,000	of	gross	proceeds.
A.G.P./Alliance	Global	Partners	served	as	our	exclusive	placement	agent	in	connection	with	the	offering	and	received	a
cash	fee	equal	to	7.0%.	In	addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the	closing	of	the	offering	$75,000
for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and	$10,000Â	for	non-accountable	expense
reimbursement.	On	MarchÂ	7,	2024,	we	closed	an	offering	of	Common	Stock	and	warrants	in	which	we	raised
approximately	$4,000,000	of	gross	proceeds.	A.G.P./Alliance	Global	Partners	served	as	our	exclusive	placement	agent	in
connection	with	the	offering	and	received	a	cash	fee	equal	to	7.0%.	In	addition,	we	reimbursed	A.G.P./Alliance	Global
Partners	at	the	closing	of	the	offering	$75,000	for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and
$10,000Â	for	non-accountable	expense	reimbursement.	On	SeptemberÂ	17,	2024,	we	closed	an	offering	of	Common
Stock	and	warrants	in	which	we	raised	approximately	$2,750,000	of	gross	proceeds.	A.G.P./Alliance	Global	Partners
served	as	our	exclusive	placement	agent	in	connection	with	the	offering	and	received	a	cash	fee	equal	to	7.0%	and
warrants	to	purchase	500,000	shares	of	Common	Stock	at	an	exercise	price	of	$0.6325.	In	addition,	we	reimbursed
A.G.P./Alliance	Global	Partners	at	the	closing	of	the	offering	$125,000	for	legal	expenses	incurred	by	them	in
connection	with	the	offering	and	$10,000	for	non-accountable	expense	reimbursement.On	December	13,	2024,	we
entered	into	a	Loan	Agreement	(the	â€œDecember	2024	Loan	Agreementâ€​)	with	J.J.	Astor	&	Co.	(the	â€œLenderâ€​)
pursuant	to	which	we	borrowed	$2.0	million.	A.G.P./Alliance	Global	Partners	served	as	our	financial	advisor	in
connection	with	the	Loan	Agreement	and	received	a	cash	fee	equal	to	7.5%	of	the	loan	amount.	On	DecemberÂ	18,
2024,	we	closed	an	offering	of	Common	Stock	and	warrants	in	which	we	raised	approximately	$5,000,000	of	gross
proceeds.	A.G.P./Alliance	Global	Partners	served	as	our	exclusive	placement	agent	in	connection	34TABLE	OF
CONTENTSwith	the	offering	and	received	a	cash	fee	equal	to	7.0%	and	warrants	to	purchase	40,000	shares	of	Common
Stock	at	an	exercise	price	of	$6.82.	In	addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the	closing	of	the
offering	$95,000	for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and	$10,000	for	non-accountable
expense	reimbursement.	On	FebruaryÂ	11,	2025,	we	closed	an	offering	of	Common	Stock	and	warrants	in	which	we
raised	approximately	$5,000,000	of	gross	proceeds.	A.G.P./Alliance	Global	Partners	served	as	our	exclusive	placement
agent	in	connection	with	the	offering	and	received	a	cash	fee	equal	to	7.0%	and	warrants	to	purchase	63,694	shares	of
Common	Stock	at	an	exercise	price	of	$4.3175.	In	addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the
closing	of	the	offering	$95,000	for	legal	expenses	incurred	by	them	in	connection	with	the	offering	and	$10,000	for	non-
accountable	expense	reimbursement.On	March	20,	2025,	we	closed	a	warrant	inducement	offering	(the
â€œInducement	Warrantsâ€​)	in	which	we	raised	approximately	$2.07	million	of	gross	proceeds.	A.G.P./Alliance	Global
Partners	served	as	the	exclusive	financial	advisor	in	connection	with	the	warrant	inducement	offering	and	received	a
cash	fee	equal	to	approximately	$145,000.	In	addition,	we	reimbursed	A.G.P./Alliance	Global	Partners	at	the	closing	of
the	warrant	inducement	offering	$35,000	for	legal	expenses	incurred	by	them	in	connection	with	the	warrant
inducement	offering.	On	April	12,	2025,	we	entered	into	the	Master	Services	Agreement	with	Velo3D,	Inc.
A.G.P./Alliance	Global	Partners	served	as	the	exclusive	financial	advisor	in	connection	with	the	Master	Services
Agreement,	and	agreed	to	receive	a	fee	equal	to	8.0%	of	the	transaction	price	in	the	form	of	a	convertible	note	in	the
principal	amount	of	$1,200,000	(the	â€œOriginal	Convertible	Promissory	Noteâ€​).	On	June	17,	2025,	we	executed	an
agreement	with	A.G.P./Alliance	Global	Partners	that	amended	the	Original	Convertible	Promissory	Note	that	provides
that	upon	the	commencement	of	sales	in	this	offering,	the	Original	Convertible	Promissory	Note	will	be	null	and	void
and	a	new	convertible	note	in	the	principal	amount	of	$500,000	(the	â€œNew	Convertible	Noteâ€​)	shall	be	issued	by	us
to	A.G.P./Alliance	Global	Partners	and	A.G.P./Alliance	Global	Partners	shall	have	no	recourse	against	us	for	the
$700,000	of	principal	that	it	will	no	longer	receive	pursuant	to	the	terms	of	the	Original	Convertible	Promissory	Note.
The	New	Convertible	Note	shall	mature	18	months	after	issuance	and	be	convertible	into	shares	of	our	common	stock
at	a	conversion	price	of	$1.67	per	share.	Pursuant	to	FINRA	Rule	5110(g)(1),	neither	the	New	Convertible	Note	nor	any
shares	issued	upon	conversion	of	the	New	Convertible	Note	shall	be	sold,	transferred,	assigned,	pledged,	or
hypothecated,	or	be	the	subject	of	any	hedging,	short	sale,	derivative,	put,	or	call	transaction	that	would	result	in	the
effective	economic	disposition	of	the	securities	by	any	person	for	a	period	of	180	days	immediately	following	the
issuance	date	of	the	New	Convertible	Note.	We	have	agreed	to	file	one	or	more	registration	statements	to	register	the
resale	of	all	securities	issuable	upon	conversion	of	the	New	Convertible	Note,	only	one	of	which	shall	be	at	our	expense
and	demand	may	be	made	after	issuance	until	the	maturity	date.	On	May	30,	2025,	we	entered	into	a	private	placement
for	a	loan	in	the	principal	amount	of	$1,500,000,	as	amended	on	June	17,	2025.	A.G.P./Alliance	Global	Partners	served
as	the	exclusive	financial	advisor	in	connection	with	the	private	placement	pursuant	to	which	we	issued	to	the	lender	a
note	in	the	principal	amount	of	$1,012,500	and	A.G.P./Alliance	Global	Partners	will	receive	a	$75,000	cash	fee.	In
addition,	when	the	second	tranche	of	notes	is	issued	to	the	lender	A.G.P./Alliance	Global	Partners	will	receive	an
additional	cash	fee	of	$75,000.	35TABLE	OF	CONTENTSLEGAL	MATTERS	The	validity	of	the	securities	offered	hereby
will	be	passed	upon	for	us	by	Bradley	Arant	Boult	Cummings	LLP.	BlankÂ	Rome	LLP,	New	York,	New	York,	is
representing	the	Placement	Agent	in	connection	with	this	offering.	36TABLE	OF	CONTENTSEXPERTS	The	consolidated
financial	statements	of	the	Company	and	subsidiaries	as	of	and	for	the	year	ended	DecemberÂ	31,	2023	and	2024,
incorporated	by	reference	in	this	prospectus,	have	been	audited	by	Frank,	Rimerman	+	Co.	LLP,	an	independent
registered	public	accounting	firm,	as	stated	in	their	report.	Such	consolidated	financial	statements	are	incorporated	by
reference	in	reliance	upon	the	report	of	such	firm	given	their	authority	as	experts	in	accounting	and	auditing.	37TABLE
OF	CONTENTSWHERE	YOU	CAN	FIND	MORE	INFORMATION	We	are	subject	to	the	periodic	reporting	requirements
of	the	Exchange	Act,	and	we	will	file	periodic	reports,	proxy	statements	and	other	information	with	the	SEC.	These
periodic	reports,	proxy	statements	and	other	information	are	available	at	www.sec.gov.	We	also	maintain	a	website	at
www.momentus.space,	at	which	you	may	access	these	materials	free	of	charge	as	soon	as	reasonably	practicable	after
they	are	electronically	filed	with,	or	furnished	to,	the	SEC.	Information	contained	on	or	accessible	through	our	website
is	not	a	part	of	this	prospectus,	and	the	inclusion	of	our	website	address	in	this	prospectus	is	an	inactive	textual
reference	only.	We	will	provide	you	without	charge,	upon	your	oral	or	written	request,	with	a	copy	of	any	or	all	reports,
proxy	statements	and	other	documents	we	file	with	the	SEC,	as	well	as	any	or	all	of	the	documents	incorporated	by
reference	in	this	prospectus	or	the	registration	statement	(other	than	exhibits	to	such	documents	unless	such	exhibits
are	specifically	incorporated	by	reference	into	such	documents).	Requests	for	such	copies	should	be	directed	to:
Momentus	Inc.	Attn:	John	C.	Rood	Chief	Executive	Officer	3901	N.	First	Street	San	Jose,	CA	95134	Telephone:	(650)
564-7820	38TABLE	OF	CONTENTSINCORPORATION	OF	CERTAIN	INFORMATION	BY	REFERENCE	The	SEC	allows
us	to	â€œincorporate	by	referenceâ€​	information	from	other	documents	that	we	file	with	it,	which	means	that	we	can



disclose	important	information	to	you	by	referring	you	to	those	documents.	The	information	incorporated	by	reference
is	considered	to	be	part	of	this	prospectus,	and	information	that	we	file	later	with	the	SEC	will	automatically	update	and
superseded	this	information.	Information	in	this	prospectus	supersedes	information	incorporated	by	reference	that	we
filed	with	the	SEC	prior	to	the	date	of	this	prospectus.	We	incorporate	by	reference	into	this	prospectus	the	information
or	documents	listed	below	that	we	have	filed	with	the	SEC	(Commission	File	No.	001-39128):	â€¢our	Annual	Report	on
FormÂ	10-K	for	the	fiscal	year	ended	DecemberÂ	31,	2024,	filed	with	the	SEC	on	AprilÂ	1,	2025	(as	amended	on
AprilÂ	9,	2025);	â€¢our	Definitive	Proxy	Statement	on	Schedule	14A	filed	with	the	SEC	on	April	28,	2025;â€¢our
Quarterly	Report	on	Form	10-Q	for	the	quarter	ended	March	31,	2025,	filed	with	the	SEC	on	May	15,	2025;â€¢the
description	of	our	securities	contained	in	ExhibitÂ	4.19	to	our	Registration	Statement	on	FormÂ	S-1,	as	filed	with	the
SEC	on	AprilÂ	21,	2025,	and	including	any	further	amendment	or	report	filed	for	the	purpose	of	updating	such
description;	and	â€¢our	Current	Reports	filed	on	FormÂ	8-K	with	the	SEC	on	JanuaryÂ	16,	2025,	JanuaryÂ	31,	2025,
FebruaryÂ	13,Â	2025,	MarchÂ	4,	2025,	MarchÂ	21,	2025,	MarchÂ	27,	2025,	AprilÂ	14,	2025,	AprilÂ	15,	2025	(as
amended	on	AprilÂ	15,	2025),	May	19,	2025,	May	20,	2025,	and	June	5,	2025.	All	reports	and	other	documents	that	we
file	with	the	SEC	under	Sections	13(a),	13(c),	14,	or	15(d)	of	the	Exchange	Act	on	or	after	the	date	of	the	filing	of	the
registration	statement	of	which	this	prospectus	forms	a	part	and	prior	to	effectiveness	of	the	registration	statement,
and	on	or	after	the	date	of	this	prospectus	but	before	the	termination	of	the	offering	of	the	securities	hereunder	will
also	be	considered	to	be	incorporated	by	reference	into	this	prospectus	from	the	date	of	the	filing	of	these	reports	and
documents,	and	will	supersede	the	information	herein;	provided,	however,	that	all	reports,	exhibits	and	other
information	that	we	â€œfurnishâ€​	to	the	SEC	will	not	be	considered	incorporated	by	reference	into	this	prospectus.	We
undertake	to	provide	without	charge	to	each	person	(including	any	beneficial	owner)	who	receives	a	copy	of	this
prospectus,	upon	written	or	oral	request,	a	copy	of	all	of	the	preceding	documents	that	are	incorporated	by	reference
(other	than	exhibits,	unless	the	exhibits	are	specifically	incorporated	by	reference	into	these	documents).	You	may
request	a	copy	of	these	materials	in	the	manner	set	forth	under	the	heading	â€œWhere	You	Can	Find	More
Information,â€​	above.	39TABLE	OF	CONTENTS	â€‰Up	to	3,875,968	Shares	of	Common	Stock	â€ƒ	Up	to	3,875,968
Pre-Funded	Warrants	to	Purchase	up	to	3,875,968	Shares	of	Common	Stock	â€ƒUp	to	3,875,968	Warrants	to	Purchase
up	to	3,875,968	Shares	of	Common	Stock	â€ƒ	Up	to	7,751,936	Shares	of	Common	Stock	Issuable	upon	Exercise	of	Pre-
Funded	Warrants	and	Warrants	PRELIMINARY	PROSPECTUS	A.G.P.	â€ƒâ€ƒâ€ƒâ€ƒ,	2025	TABLE	OF	CONTENTSPART	II
â€ƒINFORMATION	NOT	REQUIRED	IN	PROSPECTUS	ItemÂ	13.Other	Expenses	of	Issuance	and	Distribution.	The
following	is	an	estimate	of	the	expenses	(all	of	which	are	to	be	paid	by	the	registrant)	that	we	may	incur	in	connection
with	the	securities	being	registered	hereby.	â€‚â€‚â€‚â€‚Â	â€‚â€‚Amount	SEC	registration	feeâ€‚â€‚$â€‹1,531	FINRA
filing	feeâ€‚â€‚$â€‹7,500	Legal	fees	and	expensesâ€‚â€‚$â€‹70,000	Accounting	fees	and	expensesâ€‚â€‚$â€‹60,000
Miscellaneousâ€‚â€‚$â€‹10,000	Totalâ€‚â€‚$149,031â€‚â€‚â€‚â€‚ItemÂ	14.Indemnification	of	Directors	and	Officers.
SectionÂ	145	of	the	Delaware	General	Corporation	Law	(the	â€œDGCLâ€​)	provides	that	a	corporation	may	indemnify
directors	and	officers	as	well	as	other	employees	and	individuals	against	expenses	(including	attorneysâ€™	fees),
judgments,	fines	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	by	such	person	in	connection	with
any	threatened,	pending	or	completed	actions,	suits	or	proceedings	in	which	such	person	is	made	a	party	by	reason	of
such	person	being	or	having	been	a	director,	officer,	employee	or	agent	of	the	corporation,	or	is	or	was	serving	at	the
request	of	the	corporation	as	a	director,	officer,	employee	or	agent	of	another	corporation,	partnership,	joint	venture,
trust	or	other	enterprise.	The	DGCL	provides	that	SectionÂ	145	is	not	exclusive	of	other	rights	to	which	those	seeking
indemnification	may	be	entitled	under	any	bylaws,	agreement,	vote	of	stockholders	or	disinterested	directors	or
otherwise.	The	registrantâ€™s	Second	Amended	and	Restated	Certificate	of	Incorporation,	as	amended,	and	Amended
and	Restated	Bylaws,	as	amended,	provide	for	indemnification	by	the	registrant	of	its	directors	and	officers	to	the
fullest	extent	permitted	by	the	DGCL.	SectionÂ	102(b)(7)	of	the	DGCL	permits	a	corporation	to	provide	in	its	certificate
of	incorporation	that	a	director	of	the	corporation	shall	not	be	personally	liable	to	the	corporation	or	its	stockholders	for
monetary	damages	for	breach	of	fiduciary	duty	as	a	director,	except	for	liability	(1)	for	any	breach	of	the	directorâ€™s
duty	of	loyalty	to	the	corporation	or	its	stockholders,	(2)	for	acts	or	omissions	not	in	good	faith	or	which	involve
intentional	misconduct	or	a	knowing	violation	of	law,	(3)	for	unlawful	payments	of	dividends	or	unlawful	stock
repurchases,	redemptions	or	other	distributions,	or	(4)	for	any	transaction	from	which	the	director	derived	an	improper
personal	benefit.	The	registrantâ€™s	Second	Amended	and	Restated	Certificate	of	Incorporation,	as	amended,	provides
for	such	limitation	of	liability	to	the	fullest	extent	permitted	by	the	DGCL.	The	registrant	has	entered	into,	and	expects
to	continue	to	enter	into,	indemnification	agreements	with	each	of	its	directors	and	executive	officers.	These
agreements	provide	that	the	registrant	will	indemnify	each	of	its	directors	and	such	officers	to	the	fullest	extent
permitted	by	law.	Any	underwriting	agreement	or	distribution	agreement	that	the	registrant	enters	into	with	any
underwriters	or	agents	involved	in	the	offering	or	sale	of	any	securities	registered	hereby	may	require	such
underwriters	or	dealers	to	indemnify	the	registrant,	some	or	all	of	its	directors	and	officers	and	its	controlling	persons,
if	any,	for	specified	liabilities,	which	may	include	liabilities	under	the	Securities	Act.	The	registrant	also	maintains
standard	policies	of	insurance	under	which	coverage	is	provided	to	its	directors	and	officers	against	loss	arising	from
claims	made	by	reason	of	breach	of	duty	or	other	wrongful	act,	while	acting	in	their	capacity	as	directors	and	officers	of
the	registrant.	ItemÂ	15.Recent	Sales	of	Unregistered	Securities.	The	Company	has	not	issued	unregistered	securities
to	any	person	within	the	last	three	years,	except	as	described	below.	None	of	these	transactions	involved	any
underwriters,	underwriting	discounts	or	commissions,	except	as	specified	below,	or	any	public	offering,	and,	unless
otherwise	indicated	below,	the	Company	believes	that	each	transaction	was	exempt	from	the	registration	requirements
of	the	Securities	Act	by	virtue	of	Section	4(a)(2)	thereof,	II-1TABLE	OF	CONTENTSRule	701	of	the	Securities	Act	and/or
Rule	506	of	Regulation	D	promulgated	thereunder.	All	recipients	had	adequate	access,	though	their	relationships	with
the	Company,	to	information	about	the	Company.	All	number	and	share	prices	have	been	adjusted	for	the	1-for-14
reverse	stock	split	effected	on	December	13,	2024.Issuance	of	Common	Stock	to	Non-employees	During	the	year	ended
DecemberÂ	31,	2023,	the	Company	issued	193	shares	of	Common	Stock	to	a	third-party	consulting	firm	in	exchange	for
public	relations	services.	The	shares	were	not	issued	under	any	equity	incentive	plan	of	the	Company.	Under	the
agreement,	the	shares	were	contingently	forfeitable	in	the	event	of	early	termination	by	the	Company.	The	shares	had
an	issuance	date	fair	value	of	$0.1Â	million	to	be	recorded	as	consulting	expense	over	the	six-month	term	of	the
agreement.	Related	consulting	expense	of	$0.1Â	million	was	recognized	over	the	six-month	term	of	the	agreement.	The
Company	issued	no	shares	to	non-employees	during	the	year	ended	DecemberÂ	31,	2024.	Private	Placement	On
SeptemberÂ	15,	2024,	the	Company	engaged	in	a	private	placement	transaction,	pursuant	to	which	the	Company
entered	into	the	Purchase	Agreement	with	an	investor,	and	agreed	to	(i)	sell	and	issue	to	such	stockholder	pre-funded
warrants	to	purchase	357,143	shares	of	Common	Stock	at	a	purchase	price	of	$7.70	per	share	(the	â€œInvestor



Warrantsâ€​),	Class	A	warrants	to	purchase	714,286	shares	of	Common	Stock	and	Class	B	warrants	to	purchase	357,143
shares	of	Common	Stock.	The	purchase	price	of	each	pre-funded	warrant	equals	the	price	per	share	at	which	shares	of
our	Common	Stock	are	being	sold	in	the	private	placement	minus	$0.00001,	and	the	exercise	price	of	each	pre-funded
warrant	equals	$0.00001	per	share.	The	pre-funded	Warrants	are	exercisable	at	any	time	after	their	original	issuance
and	will	not	expire	until	exercised	in	full.	The	warrants	all	have	an	exercise	price	per	share	of	Common	Stock	equal	to
$0.575	per	share.	The	ClassÂ	A	warrants	will	expire	MarchÂ	17,	2030,	and	the	ClassÂ	B	warrants	will	expire
MarchÂ	17,	2026.	The	exercise	price	and	the	number	of	shares	of	Common	Stock	issuable	upon	exercise	of	the	Investor
Warrants	is	subject	to	appropriate	adjustments	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,
stock	combinations,	reclassifications	or	similar	events	affecting	the	Common	Stock.	The	investor	may	not	exercise	the
Investor	Warrants	until	the	date	that	is	6	months	after	the	original	issuance	date	of	the	Investor	Warrants.	In
connection	with	the	private	placement,	on	SeptemberÂ	15,	2024,	the	Company	entered	into	a	Placement	Agency
Agreement	with	the	Placement	Agent.	As	part	of	its	compensation	for	acting	as	Placement	Agent	for	the	private
placement,	the	Company	paid	the	Placement	Agent	a	cash	fee	of	7.0%	of	the	aggregate	gross	proceeds	and	also	agreed
to	issue	to	the	Placement	Agent	warrants	at	an	exercise	price	of	$0.6325,	exercisable	beginning	MarchÂ	14,	2025.	One
half	of	the	Placement	Agent	warrants	have	a	term	of	eighteen	months	from	SeptemberÂ	15,	2024,	and	the	other	half	of
the	Placement	Agent	warrants	have	a	term	of	five	years	from	SeptemberÂ	15,	2024.	Secured	Convertible	Promissory
NoteÂ	with	Space	Infrastructure	Ventures,	LLC	On	JulyÂ	12,	2024,	the	Company	and	Space	Infrastructures	Ventures,
LLC	(â€œSIVâ€​)	a	firm	that	invests	in	disruptive	high-tech/space-tech	ventures,	entered	into	a	secured	convertible
promissory	note	(the	â€œInitial	Convertible	Noteâ€​)	pursuant	to	which	Momentus	may	borrow	up	to	$2.3Â	million	prior
to	SeptemberÂ	1,	2024,	consisting	of	(i)	an	initial	loan	in	the	principal	amount	of	$500,000	which	may	be	borrowed	on
or	after	JulyÂ	17,	2024,	and	(ii)	one	or	more	subsequent	loans	totaling	up	to	$1.8Â	million	in	aggregate	principal
amount	which	may	be	borrowed	on	or	after	AugustÂ	7,	2024,	with	the	$1.8Â	million	subject	to	certain	conditions
including	the	availability	of	financing	to	SIV.	Borrowings	under	the	Initial	Convertible	NoteÂ	bear	interest	at	15%	per
annum.	Principal	on	the	Initial	Convertible	NoteÂ	is	to	be	re-paid	in	four	equal	payments	on	a	quarterly	basis,
commencing	on	DecemberÂ	1,	2024,	and	the	Initial	Convertible	NoteÂ	has	a	maturity	date	of	SeptemberÂ	1,	2025,	at
which	time	all	accrued	interest	is	due.	As	of	DecemberÂ	31,	2024,	all	amounts	available	under	the	Initial	Convertible
NoteÂ	have	been	borrowed	by	the	Company.	Amounts	borrowed	under	the	Initial	Convertible	NoteÂ	are	secured	by	a
lien	on	substantially	all	of	the	assets	of	the	Company.	In	lieu	of	cash	payments	of	accrued	interest,	SIV,	in	its	sole
discretion,	may	elect	to	receive	shares	of	Momentus	Common	Stock	at	a	conversion	price	of	$0.53	per	share	(the
â€œConversion	Priceâ€​).	On	the	maturity	date,	subject	to	the	satisfaction	of	applicable	legal	and	regulatory	conditions,
all	outstanding	obligations	under	the	Initial	Convertible	NoteÂ	automatically	convert	into	Common	Stock	at	the
Conversion	Price.	The	proceeds	of	the	Initial	Convertible	NoteÂ	are	to	be	used	solely	for	the	following	purposes:	(a)	to
fund	day-to-day	working	capital	needs	in	the	order	course	of	business,	consistent	with	Momentus	practices	prior	to	the
execution	of	the	Initial	Convertible	II-2TABLE	OF	CONTENTSNote,	(b)	for	general	purposes	in	the	ordinary	course	of
business,	consistent	with	Momentus	practices	prior	to	the	execution	of	the	Initial	Convertible	Note,	and	(c)	to	repay
secured	indebtedness	owed	to	certain	directors	and	officers	of	Momentus.	On	OctoberÂ	24,	2024,	the	Company	and	SIV
entered	into	a	secured	convertible	promissory	note	(the	â€œSubsequent	Convertible	Noteâ€​,	and,	together	with	the
Initial	Convertible	Note,	the	â€œConvertible	Notesâ€​)	pursuant	to	which	Momentus	may	borrow	up	to	$3.0Â	million	in
two	tranches,	consisting	of	(i)	an	initial	loan	in	the	principal	amount	of	$2Â	million,	and	(ii)	up	to	an	additional
$1Â	million	in	principal	amount	which	may	be	borrowed	from	DecemberÂ	22,	2024	through	FebruaryÂ	14,	2025.
Borrowings	under	the	Subsequent	Convertible	NoteÂ	bear	interest	at	15%	per	annum.	The	Subsequent	Convertible
NoteÂ	has	a	maturity	date	of	OctoberÂ	24,	2025,	at	which	time	all	principal	and	accrued	interest	is	due.	Amounts
borrowed	under	the	Subsequent	Convertible	NoteÂ	are	secured	by	a	lien	on	substantially	all	of	the	assets	of	the
Company.	At	any	time	after	the	date	that	is	six	months	after	the	original	issuance	date	of	the	Subsequent	Convertible
Note,	SIV	may	convert	some	or	all	of	the	outstanding	obligations	under	the	Convertible	NoteÂ	into	shares	of	Common
Stock	at	a	conversion	price	of	$7.4088	per	share.	The	conversion	price	and	the	number	of	shares	of	Common	Stock
issuable	upon	conversion	of	the	Subsequent	Convertible	NoteÂ	is	subject	to	appropriate	adjustments	in	the	event	of
certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar	events	affecting
the	Common	Stock.	In	addition	to	the	Subsequent	Convertible	Note,	the	Company	agreed	to	issue	to	SIV	warrants	to
purchase	approximately	6.5Â	million	shares	of	Common	Stock	with	an	exercise	price	of	$0.5292	per	share	(the	â€œSIV
Warrantsâ€​),	of	which	warrants	to	purchase	approximately	3.8Â	million	shares	of	Common	Stock	were	issued	on
NovemberÂ	14,	2024	following	the	funding	of	the	first	tranche	under	the	Subsequent	Convertible	Note.	The	exercise
price	and	the	number	of	shares	of	Common	Stock	issuable	upon	exercise	of	the	SIV	Warrants	is	subject	to	appropriate
adjustments	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,	reclassifications
or	similar	events	affecting	the	Common	Stock.	SIV	may	not	exercise	the	SIV	Warrants	prior	to	AprilÂ	24,	2025,	and	the
SIV	Warrants	will	expire	AprilÂ	24,	2030.	Additionally,	on	NovemberÂ	30,	2024,	the	Company	entered	into	amendments
to	the	Convertible	Notes.	The	amendments	to	the	Subsequent	Convertible	NoteÂ	accelerated	the	borrowing	date	for	the
second	tranche	of	$1Â	million	in	principal	amount	to	DecemberÂ	2,	2024,	which	borrowing	date	had	previously	been	no
earlier	than	DecemberÂ	22,	2024.	Accordingly,	the	Company	has	now	borrowed	the	full	$3Â	million	in	principal	amount
under	the	Subsequent	Convertible	Note.	The	amendments	also	permitted	SIV	to	reserve	out	of	the	proceeds	of	the
second	tranche	under	the	Subsequent	Convertible	NoteÂ	of	approximately	$670Â	thousand,	representing	the	amount	of
principal	and	interest	due	from	the	Company	to	SIV	on	DecemberÂ	1,	2024,	under	the	Initial	Convertible	Note.	The
amendments	to	the	Convertible	Notes	also	provide	SIV	the	option	to	convert	all	amounts	outstanding	under	either
Convertible	NoteÂ	into	shares	of	the	Companyâ€™s	Common	Stock	at	any	time.	Previously,	the	Initial	Convertible
NoteÂ	only	permitted	conversion	of	interest	when	and	as	due,	while	the	Subsequent	Convertible	NoteÂ	only	permitted
conversion	of	outstanding	amounts	when	and	as	due.	The	conversion	price	of	amounts	outstanding	under	the	Initial
Convertible	NoteÂ	remained	unchanged	at	$7.40712.	The	conversion	price	of	amounts	outstanding	under	the
Subsequent	Convertible	NoteÂ	remained	unchanged	at	$7.4088.	In	connection	with	the	borrowing	of	the	second
tranche	under	the	Subsequent	Convertible	Note,	the	Company	issued	to	SIV	warrants	to	purchase	approximately
463,223	shares	of	Common	Stock	with	an	exercise	price	of	$7.4088	per	share,	as	originally	required	by	the	Subsequent
Convertible	Note.	The	Company	also	agreed	to	register	the	resale	by	SIV	of	all	of	the	shares	of	Common	Stock	issuable
upon	conversion	of	the	Convertible	Notes	and	the	warrants	issued	to	SIV.	Neither	the	Subsequent	Convertible
NoteÂ	nor	the	SIV	Warrants	can	be	converted	or	exercised	if	it	would	cause	the	aggregate	number	of	shares	of
Common	Stock	beneficially	owned	by	SIV	(together	with	its	affiliates)	to	exceed	9.99%	of	the	number	of	shares	of
Common	Stock	outstanding	immediately	after	giving	effect	to	the	conversion	or	exercise,	as	applicable.	By	written



notice,	SIV	may,	with	the	agreement	of	the	Company,	from	time	to	time	increase	or	decrease	this	ownership	limitation
to	any	other	percentage.	II-3TABLE	OF	CONTENTSThe	proceeds	of	the	Subsequent	Convertible	NoteÂ	are	to	be	used
solely	to	fund	day-to-day	working	capital	needs	in	the	ordinary	course	of	business,	consistent	with	past	practices,	and
for	general	purposes	in	the	ordinary	course	of	business,	consistent	with	past	practices.	The	Subsequent	Convertible
NoteÂ	requires	SIVâ€™s	consent	to	take	certain	actions,	such	as	purchasing	assets	outside	the	ordinary	course	of
business,	extending	financing,	making	capital	expenditures	in	excess	of	$100,000,	repaying	debts	outside	the	ordinary
course	of	business	or	investing	in	any	entity	or	enterprise.On	May	16,	2025,	the	Board	of	Directors	of	Momentus
authorized	offering	SIV	a	reduced	conversion	price	of	$1.77Â	per	share	with	respect	to	112,576	shares	of	Common
Stock	under	the	Initial	Convertible	Note,	and	thereafter	with	respect	to	up	to	275,000	shares	of	Common	Stock	under
the	Subsequent	Convertible	Note	during	the	period	beginning	on	May	19,	2025	and	continuing	until	June	1,	2025.	On
March	3,	2025,	the	Board	of	Directors	of	Momentus	had	previously	offered	SIV	a	reduced	conversion	price	of	$2.12	per
share	of	Common	Stock	for	the	Initial	Convertible	Note.	The	current	conversion	price	for	the	Subsequent	Convertible
Note	is	$7.4088.	December	2024	Loan	Agreement	On	DecemberÂ	13,	2024,	Momentus	entered	into	a	Loan	Agreement
(the	â€œDecember	2024	Loan	Agreementâ€​)	with	J.J.	Astor	&	Co.	(the	â€œLenderâ€​)	pursuant	to	which	Momentus
borrowed	$2.0Â	million.	The	December	2024	Loan	Agreement	had	a	maturity	date	of	SeptemberÂ	19,	2025,	and	was
payable	in	40	weekly	installments	of	$67,500.	The	loan	was	prepaid	on	DecemberÂ	19,	2024	for	$2.4Â	million	using
proceeds	from	the	December	Offering.	In	connection	with	the	December	2024	Loan	Agreement,	Momentus	issued	to
the	J.J.	Astor	&	Co.	the	warrants	to	purchase	up	to	28,572	shares	of	Common	Stock	with	an	exercise	price	of	$5.92	per
share	(the	â€œLender	Warrantsâ€​).	The	exercise	price	and	the	number	of	shares	of	Common	Stock	issuable	upon
exercise	of	the	Lender	Warrants	is	subject	to	appropriate	adjustments	in	the	event	of	certain	stock	dividends	and
distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar	events	affecting	the	Common	Stock.
Momentus	entered	into	a	Registration	Rights	Agreement	with	J.J.	Astor	&	Co.	that	required	the	Company	to	file	a	resale
shelf	registration	statement	registering	the	resale	of	the	conversion	shares	and	the	shares	of	Common	Stock	issuable
upon	exercise	of	the	Lender	Warrants	within	31	calendar	days	following	the	closing	date.	The	Company	registered	the
conversion	shares	and	the	shares	of	Common	Stock	issuable	upon	exercise	of	the	Lender	Warrants	pursuant	to	the
Companyâ€™s	registration	statement	on	FormÂ	S-1,	as	amended	(File	No.	333-283727),	filed	with	the	SEC	under	the
Securities	Act	that	was	declared	effective	on	JanuaryÂ	2,	2025.	None	of	the	Lender	Warrants	can	be	converted	or
exercised	if	it	would	cause	the	aggregate	number	of	shares	of	Common	Stock	beneficially	owned	by	Lender	(together
with	its	affiliates)	to	exceed	4.99%	of	the	number	of	shares	of	Common	Stock	outstanding	immediately	after	giving
effect	to	the	exercise.	By	written	notice,	Lender	may	from	time	to	time	increase	or	decrease	this	ownership	limitation	to
any	other	percentage	up	to	9.99%.	Exercise	of	the	Lender	Warrants	is	also	subject	to	compliance	with	applicable
Nasdaq	rules;	provided,	that	any	such	increase	will	not	be	effective	until	the	61st	day	after	such	notice	is	delivered	to
the	Company.	Best	Efforts	OfferingOn	February	11,	2025,	the	Company	consummated	a	â€œbest	effortsâ€​	public
placement	pursuant	of	an	aggregate	of	(i)	300,000	shares	(the	â€œSharesâ€​)	of	Common	Stock,	(ii)	973,886	pre-funded
warrants	(the	â€œFebruary	Pre-Funded	Warrantsâ€​)	to	purchase	up	to	973,886	shares	of	Common	Stock,	and	(iii)
1,273,886	Common	Stock	purchase	warrants	(â€œCommon	Warrantsâ€​)	to	purchase	up	to	1,273,886	shares	of
Common	Stock.	Each	share	of	Common	Stock,	or	a	February	Pre-Funded	Warrant	in	lieu	thereof,	was	sold	together
with	an	accompanying	Common	Warrant	to	purchase	one	share	of	Common	Stock.The	public	offering	price	for	each
share	of	Common	Stock	and	one	accompanying	Common	Warrant	was	$3.92499.	The	public	offering	price	of	each
February	Pre-Funded	Warrant	and	one	accompanying	Common	Warrant	was	$3.925,	which	equals	the	price	at	which
one	share	of	Common	Stock	and	accompanying	Common	Warrant	was	sold	to	the	public	in	this	offering,	minus
$0.00001.	The	exercise	price	of	each	February	Pre-Funded	Warrant	is	$0.00001	per	share.	Each	Common	Warrant
offered	in	this	offering	is	exercisable	for	one	share	of	Common	Stock	and	has	an	initial	exercise	price	equal	to	$3.80.
The	exercise	price	of	the	Common	Warrants	and	the	February	Pre-Funded	Warrants	and	number	of	shares	of	Common
Stock	issuable	upon	exercise	will	adjust	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock
combinations,	reclassifications	or	similar	events.In	connection	with	the	offering,	on	February	10,	2025,	the	Company
entered	into	a	Placement	Agency	Agreement	with	A.G.P./Alliance	Global	Partners,	pursuant	to	which	the	Placement
Agent	agreed	to	act	as	Placement	Agent	on	II-4TABLE	OF	CONTENTSa	reasonable	â€œbest	effortsâ€​	basis	in
connection	with	the	offering.	The	Company	paid	the	Placement	Agent	a	cash	fee	equal	to	7.0%	of	the	gross	proceeds
raised	in	the	offering.	In	addition,	the	Company	has	also	agreed	to	reimburse	the	Placement	Agent	for	legal	expenses
incurred	by	it	in	connection	with	the	offering	in	an	amount	not	to	exceed	$95,000	and	up	to	$10,000	for	certain
reasonable	non-accountable	fees	and	expenses.	In	addition,	the	Placement	Agent	will	receive	warrants	(the
â€œFebruary	Placement	Agent	Warrantsâ€​)	to	purchase	such	number	of	shares	of	Common	Stock	equal	to	5.0%	of	the
aggregate	number	of	shares	of	Common	Stock	sold	in	the	offering,	or	an	aggregate	of	63,694	shares	of	Common	Stock.
The	February	Placement	Agent	Warrants	will	have	substantially	the	same	terms	as	the	Common	Warrants,	except	that
the	Placement	Agent	Warrants	will	have	an	exercise	price	of	$4.3175	per	share	(representing	110%	of	the	offering	price
per	share	of	Common	Stock	and	accompanying	Common	Warrant)	and	will	expire	five	years	from	the	commencement	of
the	sales	pursuant	to	the	offering.In	connection	with	the	offering,	on	February	10,	2025,	the	Company	entered	into	a
securities	purchase	agreement	(the	â€œPurchase	Agreementâ€​)	with	a	single	institutional	investor,	pursuant	to	which
the	Company	agreed	not	to	effect	or	enter	into	an	agreement	to	effect	any	issuance	by	the	Company	or	any	of	its
subsidiaries	of	shares	of	Common	Stock	or	Common	Stock	equivalents	for	a	period	of	thirty	(30)	days	and	will	not	effect
or	enter	into	an	agreement	to	effect	any	issuance	by	the	Company	or	any	of	its	subsidiaries	of	shares	of	Common	Stock
or	Common	Stock	equivalents	(or	a	combination	of	units	thereof)	involving	a	Variable	Rate	Transaction	(as	defined	in
the	Purchase	Agreement)	for	a	period	of	six	(6)	months	after	the	Closing	Date,	subject	to	certain	exceptions.The
investor	is	the	holder	of	certain	Common	Stock	purchase	warrants,	issued	on	each	of	(i)	September	17,	2024	(the
â€œClass	A	September	2024	Warrantâ€​	and	the	â€œClass	B	September	2024	Warrantâ€​),	(ii)	October	24,	2024	(the
â€œOctober	2024	Warrantâ€​),	and	(iii)	December	18,	2024	(the	â€œDecember	2024	Warrantâ€​	and	collectively	with
the	Class	A	September	2024	Warrant,	the	Class	B	September	2024	Warrant,	and	the	October	2024	Warrant,	the
â€œ2024	Warrantsâ€​)	to	purchase	shares	of	Common	Stock.In	connection	with	the	offering,	on	February	10,	2025,	the
Company	entered	into	an	amendment	to	the	2024	Warrants	(the	â€œAmendment	to	Common	Stock	Purchase
Warrantsâ€​)	with	the	investor,	pursuant	to	which	the	exercise	price	per	share	of	the	Common	Stock	under	each	2024
Warrant	shall	be	$3.80,	subject	to	adjustment.	The	warrant	amendment	was	subject	to	stockholder	approval,	which
amendment	was	approved	by	our	stockholders	at	our	2025	Annual	Meeting	of	Stockholders	held	on	May	19,	2025,	and
the	warrants	shall	expire	five	years	from	the	date	stockholder	approval	is	obtained.	Velo3D	TransactionOn	April	12,
2025,	the	Company	entered	into	the	Master	Services	Agreement	with	Velo3D,	Inc.	(OTC:	VLDX),	a	provider	of	additive



manufacturing	solutions	also	referred	to	as	3D	printing.	Pursuant	to	the	Master	Services	Agreement,	VLD	will	provide
services	to	design	and	produce	components	and	systems	that	will	be	utilized	by	Momentus	or	its	customers	in	its
spacecraft,	systems,	and	components.	According	to	the	terms	of	the	Master	Services	Agreement,	Momentus	is	entitled
to	services	equal	to	the	Equivalent	Capacity.	Momentus	will	have	first	priority	to	utilize	the	Equivalent	Capacity,	and
VLD	will	ensure	the	Equivalent	Capacity	is	available	for	use	as	and	when	required	by	Momentus.If	and	when	the
Equivalent	Capacity	is	not	utilized	by	Momentus,	VLD	may	use	the	Equivalent	Capacity	to	provide	services	to	other
customers.	According	to	the	Master	Services	Agreement,	Momentus	will	be	compensated	for	such	use	based	on	a
formula	equal	to	20%	of	$3	million	less	service	fees	attributed	to	Momentus	in	the	first	year	and	50%	of	$3	million	less
service	fees	attributed	to	Momentus	in	each	subsequent	year	of	the	agreement.	Such	compensation	shall	reduce	the
amount	in	the	prepaid	reserve,	as	described	in	the	Master	Services	Agreement.	The	term	of	the	Master	Services
Agreement	is	five	years	unless	terminated	earlier	in	accordance	with	its	terms.In	exchange	for	the	services,	Momentus
issued	an	aggregate	of	477,455	shares	of	Common	Stock	and	673,408	shares	of	Series	A	Preferred	Stock.	Each	share	of
Series	A	Convertible	Preferred	Stock	is	convertible	into	ten	shares	of	Common	Stock,	subject	to	the	limitations	in	the
Certificate	of	Designations,	including	that	VLD	hold	no	more	than	9.99%	of	the	outstanding	shares	of	Momentusâ€™
Common	Stock	at	any	time.Debt	SettlementsBetween	April	21,	2025	and	May	13,	2025,	the	Company	issued	191,339
shares	of	its	Common	Stock	to	four	vendors	and	one	customer	to	settle	outstanding	debts	of	approximately
$337,942.42,	each	under	a	debt	settlement	agreement	(each,	a	â€œDebt	Settlement	Agreementâ€​,	and,	together,	the
â€œDebt	Settlement	Agreementsâ€​).II-5TABLE	OF	CONTENTSShares	of	the	Companyâ€™s	Common	Stock	issued	in
the	transactions	described	herein	are	exempt	from	registration	under	the	Securities	Act	in	reliance	on	Section	4(a)(2)	of
the	Securities	Act.	Each	of	the	vendors	is	an	â€œaccredited	investorâ€​	as	defined	in	Regulation	D	or	â€œsophisticated
investorâ€​	and	was	acquiring	the	shares	for	investment	only	and	not	with	a	view	towards,	or	for	resale	in	connection
with,	the	public	sale	or	distribution	thereof.	Accordingly,	the	shares	of	the	Companyâ€™s	Common	Stock	were	not
registered	under	the	Securities	Act	and	may	not	be	offered	or	sold	in	the	United	States	absent	registration	or	an
exemption	from	registration	under	the	Securities	Act	and	any	applicable	state	securities	laws.Convertible	Promissory
NoteOn	May	13,	2025,	the	Company	issued	to	A.G.P./Alliance	Global	Partners	(the	â€œHolderâ€​)	a	convertible
promissory	note	(the	â€œConvertible	Noteâ€​)	in	the	principal	amount	of	$1,200,000	to	evidence	the	Holderâ€™s
currently	owed	deferred	commission.	Unless	earlier	converted	as	specified	in	the	Convertible	Note,	the	principal
amount	plus	all	accrued	but	unpaid	interest	is	due	on	November	13,	2026	(the	â€œMaturity	Dateâ€​).	The	Convertible
Note	accrues	interest	at	4.5%	per	annum.At	any	time	prior	to	the	full	payment	of	the	Convertible	Note	the	Holder,	in	its
sole	discretion,	may	elect	to	have	all	or	any	portion	of	the	outstanding	principal	amount	and	all	interest	accrued
converted	into	shares	of	the	Companyâ€™s	Common	Stock,	at	a	fixed	price	of	$1.67,	subject	to	adjustment	as	provided
therein	and	to	take	into	account	any	future	share	splits	or	reverse	splits.	In	addition,	a	conversion	of	the	Convertible
Note	that	would	cause	the	aggregate	number	of	shares	issued	under	the	Convertible	Note	to	exceed	the	Conversion
Limit	(as	such	term	is	defined	in	the	Convertible	Note)	may	not	occur	prior	to	receipt	of	stockholder	approval	to	provide
for	such	conversion	of	the	Convertible	Note,	and	the	subsequent	issuance	of	Common	Stock,	pursuant	to	the
stockholder	approval	rules	and	regulations	of	the	Nasdaq	Stock	Market.	Further,	following	the	Holderâ€™s	ability	to
convert	the	Convertible	Note,	if	at	all,	the	Holder	will	not	be	entitled	to	receive	the	Companyâ€™s	Common	Stock	upon
conversion,	if	such	conversion	would	result	in	the	Holder	owning	greater	than	9.99%	of	the	Companyâ€™s	then
currently	outstanding	Common	Stock.	The	Holder	is	also	entitled	to	resale	registration	rights	as	identified	in	the
Convertible	Note.The	Company	may	prepay	the	Convertible	Note	in	whole	or	in	part.	The	Convertible	Note	contains
customary	default	provisions	for	a	transaction	of	this	nature.	In	the	event	of	certain	Events	of	Default	(as	defined	in	the
Convertible	Note),	all	outstanding	principal	and	accrued	interest	under	the	Convertible	Note	will	become,	or	may
become	at	the	Holderâ€™s	election,	immediately	due	and	payable	to	the	Holder.The	Company	issued	the	Convertible
Note	pursuant	to	the	exemption	from	the	registration	requirements	of	the	Securities	Act,	available	under	Section	4(a)
(2).	The	shares	of	Common	Stock	that	may	be	issued	upon	conversion	of	the	Convertible	Note,	in	amount	of	up	to
767,066	shares,	if	such	amount	is	not	previously	paid	prior	to	maturity	and	the	Holder	elects	to	convert	the	Convertible
Note,	have	not	been	registered	under	the	Securities	Act	and	such	securities	may	not	be	offered	or	sold	in	the	United
States	absent	registration	or	an	exemption	from	registration	under	the	Securities	Act	and	any	applicable	state
securities	laws.Additionally,	upon	the	closing	of	the	offering	described	in	this	Registration	Statement	on	Form	S-1,	the
Company	and	the	Holder	will	amend	and	restate	the	Convertible	Note	to	lower	the	principal	amount	of	the	Convertible
Note	from	$1,200,000	to	$500,000.	May	2025	Loan	AgreementOn	May	30,	2025,	Momentus	entered	into	a	Loan
Agreement	(the	â€œLoan	Agreementâ€​)	with	J.J.	Astor	&	Co.	(the	â€œLenderâ€​)	pursuant	to	which	Momentus	can
borrow	up	to	$1.5	million	in	two	tranches	of	$750,000	each.	Each	tranche	is	payable	in	40	weekly	installments	of
$25,312.50.	In	lieu	of	cash,	the	Company	may	elect	to	pay	the	weekly	installments	with	shares	of	Common	Stock	at	a
conversion	price	of	the	lesser	of	$1.70	and	the	closing	price	of	the	Common	Stock	on	the	trading	day	prior	to	the
funding	of	the	second	tranche	of	$750,000,	provided	that	the	Company	pays	at	least	10%	of	the	weekly	installments	in
cash.	The	Lender	may	also	elect	to	receive	the	weekly	installments	in	shares	in	lieu	of	cash.	Amounts	borrowed	under
the	Loan	Agreement	are	secured	by	a	lien	on	substantially	all	of	the	assets	of	the	Company.	The	proceeds	of	the	Loan
Agreement	are	to	be	used	for	general	working	capital	purposes.	The	Loan	Agreement	requires	the	Lenderâ€™s	consent
to	take	certain	actions,	such	as	incurring	additional	indebtedness	other	than	permitted	indebtedness	(as	defined	in	the
Loan	Agreement),	repaying	indebtedness	to	affiliates,	or	incurring	liens	other	than	permitted	liens	(as	defined	in	the
Loan	Agreement).	The	Companyâ€™s	obligations	under	the	Loan	Agreement	will	accelerate	and	become	immediately
due	upon	the	occurrence	of	certain	customary	events	of	default,	including	failure	to	pay	amounts	owing	when	due,	a
default	under	II-6TABLE	OF	CONTENTSthe	Companyâ€™s	other	obligations	or	judgment	in	an	amount	in	excess	of
$100,000,	a	failure	to	timely	file	certain	SEC	filings,	and/or	certain	events	involving	a	discontinuation	of	our	business	or
certain	types	of	proceedings	involving	insolvency,	bankruptcy,	receivership	and	the	like,	or	a	change	of	control	of
Momentus.	Upon	an	event	of	default	that	results	in	an	acceleration	of	the	amounts	owing	under	the	Convertible	Notes,
the	amounts	outstanding	will	(i)	automatically	increase	by	120%,	(ii)	accrue	default	interest	at	a	rate	of	18%	per	annum,
and	(iii)	the	conversion	price	will	be	reduced	to	80%	of	the	original	conversion	price	(the	â€œDefault	Conversion
Priceâ€​).	In	the	event	that	the	Lender	elects	to	convert	any	amounts	outstanding	on	the	Convertible	Notes	and	the
Default	Conversion	Price	is	greater	than	the	lower	of	(x)	the	closing	price	of	the	Common	Stock	on	the	date	the	Lender
sends	the	Company	notice	of	an	event	of	default	or	(y)	the	lowest	volume-weighted	average	price	of	the	Common	Stock
for	the	twenty	trading	days	immediately	prior	to	the	date	that	notice	of	conversion	is	provided	by	the	Lender	(such
closing	price,	the	â€œDefault	Market	Priceâ€​),	then	the	Company	will	also	issue	additional	shares	of	Common	Stock	to
the	Lender	such	that	the	total	shares	to	be	issued	upon	conversion	is	based	on	the	Default	Market	Price.	The	conversion



prices	and	the	number	of	shares	of	Common	Stock	issuable	upon	conversion	of	the	Convertible	Notes	are	also	subject	to
appropriate	adjustments	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,
reclassifications	or	similar	events	affecting	the	Common	Stock.	In	connection	with	the	Loan	Agreement,	Momentus
agreed	to	issue	to	the	Lender	the	Warrants	to	purchase	up	to	952,940	shares	of	Common	Stock.	The	exercise	price	per
share	for	the	Initial	Warrant	to	purchase	up	to	476,470	shares	of	Common	Stock	that	was	issued	on	June	3,	2025	is
$1.70,	and	the	exercise	price	per	share	for	the	Additional	Warrant	to	purchase	up	to	476,470	shares	of	Common	Stock
that	is	issuable	in	connection	with	the	issuance	of	the	Additional	Convertible	Note	will	be	the	closing	price	of	the
Common	Stock	on	the	trading	day	prior	to	issuance.	The	exercise	price	and	the	number	of	shares	of	Common	Stock
issuable	upon	exercise	of	the	Warrants	is	subject	to	appropriate	adjustments	in	the	event	of	certain	stock	dividends	and
distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar	events	affecting	the	Common	Stock.
Momentus	also	entered	into	a	Registration	Rights	Agreement	with	the	Lender	that	required	the	Company	to	file	a	resale
shelf	registration	statement	registering	the	resale	of	shares	issuable	pursuant	to	the	Loan	Agreement	and	the
transactions	contemplated	thereby.	None	of	the	Warrants	can	be	exercised	if	it	would	cause	the	aggregate	number	of
shares	of	Common	Stock	beneficially	owned	by	Lender	(together	with	its	affiliates)	to	exceed	4.99%	of	the	number	of
shares	of	Common	Stock	outstanding	immediately	after	giving	effect	to	the	exercise.	By	written	notice,	Lender	may
from	time	to	time	increase	or	decrease	this	ownership	limitation	to	any	other	percentage	up	to	9.99%;	provided,	that
any	such	increase	will	not	be	effective	until	the	61st	day	after	such	notice	is	delivered	to	the	Company.	Conversion	of
the	Convertible	Notes	and	exercise	of	the	Warrants	is	also	subject	to	compliance	with	applicable	Nasdaq	rules,	and	the
Convertible	Notes	and	Warrants	cannot	be	converted	into	or	exercised	for	shares	of	Common	Stock	if	such	conversion
or	exercise	would	result	in	the	issuance,	in	the	aggregate	with	all	previous	issuances	of	shares	of	Common	Stock	under
the	Convertible	Notes	and	the	Warrants,	of	greater	than	19.9%	of	the	number	of	shares	of	Common	Stock	outstanding
immediately	preceding	the	date	of	the	Loan	Agreement	without	first	obtaining	stockholder	approval	in	compliance	with
the	rules	of	the	Nasdaq	Stock	Market.	On	June	17,	2025,	the	Company	and	the	Lender	entered	into	an	Amendment	to
the	Loan	Agreement	(the	â€œAmendmentâ€​)	which,	among	other	things,	revised	the	conditions	for	the	Lender	to	fund
the	second	tranche	of	$750,000	under	the	Loan	Agreement	such	that	the	funding	of	the	second	tranche	and	issuance	of
the	Additional	Convertible	Note	and	Additional	Warrant	is	required	within	three	business	days	of	the	effectiveness	of
the	resale	shelf	registration	statement,	subject	only	to	(a)	the	Company	maintaining	its	listing	on	Nasdaq,	(b)	as	of	the
date	of	funding	of	the	second	tranche	(i)	the	closing	trading	price	with	respect	to	the	Common	Stock	on	the	prior
trading	day	is	not	less	than	$1.25	per	share,	(ii)	the	market	capitalization	of	the	Common	Stock	is	not	less	than
$6,700,000,	and	(iii)	the	trading	volume	of	the	Common	Stock	for	the	prior	trading	day	and	the	average	trading	volume
for	the	prior	ten	trading	days	is	not	less	than	50,000	shares	of	Common	Stock	and	(c)	other	customary	conditions
outside	the	Lenderâ€™s	control	as	provided	in	the	Loan	Agreement.	The	Amendment	also	revised	the	conversion	price
on	both	Convertible	Notes	to	be	the	lesser	of	(i)	$1.70	and	(ii)	the	closing	price	of	the	Common	Stock	on	the	trading	day
prior	to	the	issuance	of	the	Additional	Convertible	Note.	The	Amendment	further	provides	for	a	cash	â€œmake-wholeâ€​
payment	at	the	time	of	conversion	of	any	amounts	owed	under	the	Loan	Agreement	into	Common	Stock	in	an	amount
per	share	equal	to	the	difference	(if	any)	between	(i)	the	then-applicable	conversion	price	and	(ii)	the	lower	of	(x)	the
closing	price	of	the	Common	Stock	on	the	date	of	II-7TABLE	OF	CONTENTSconversion,	or	(y)	the	lowest	volume
weighted	average	price	of	the	Common	Stock	for	the	four	trading	days	immediately	prior	to	the	date	of	issuance	of	such
conversion	shares	(the	â€œMake-Whole	Priceâ€​).	In	the	event	the	Company	fails	to	pay	such	cash	â€œmake-wholeâ€​
payment,	then	the	Lender	will	receive	shares	of	Common	Stock	equal	to	the	amount	of	the	cash	â€œmake-wholeâ€​
payment	divided	by	the	Make-Whole	Price.Additionally,	in	the	event	that	the	Company	prices	an	equity	offering	prior	to
the	Additional	Funding	Date	(as	such	term	is	defined	in	the	Amendment)	in	an	amount	sufficient	to	repay	all	amounts
owed	to	the	Lender	under	the	Initial	Note	(as	such	term	is	defined	in	the	Amendment),	then	the	obligation	of	the
Company	to	sell	the	Additional	Convertible	Note	to	the	Lender	shall	be	suspended	and	instead	the	Company	shall	(a)
repay	all	amounts	due	under	the	Initial	Note	out	of	the	proceeds	of	such	equity	offering	(b)	pay	J.J.	Astor	a	termination
fee	of	$100,000	payable	in	cash	and	(c)	issue	to	J.J.	Astor	the	Additional	Warrant	and	register	the	underlying	Warrant
Shares	(as	such	term	is	defined	in	the	Loan	Agreement)	for	resale	in	connection	with	the	equity	offering.	The
Amendment	also	requires	the	Company	to	call	a	meeting	of	stockholders	within	90	days	of	the	date	the	Additional
Convertible	Note	is	issued	to	approve	the	Loan	Agreement,	as	amended,	and	the	related	transactions.	II-8TABLE	OF
CONTENTSItemÂ	16.Exhibits	and	Financial	Statement	Schedules.	â€‚â€‚â€‚â€‚Exhibit	Numberâ€‚â€‚Description	of
ExhibitÂ		1.1^â€‚â€‚Form	of	Placement	Agency	Agreement.2.1â€	â€‚â€‚Agreement	and	Plan	of	Merger,	dated	as	of
OctoberÂ	7,	2020,	by	and	among	Stable	Road	Acquisition	Corp.,	Project	Marvel	First	Merger	Sub,	Inc.,	Project	Marvel
Second	Merger	Sub,	LLC,	and	Momentus	Inc.	(incorporated	by	reference	to	ExhibitÂ	2.1	to	the	Companyâ€™s	Current
Report	on	FormÂ	8-K	filed	on	OctoberÂ	7,	2020).	2.2â€‚â€‚Amendment	No.	1	to	Agreement	and	Plan	of	Merger,	dated
MarchÂ	5,	2021,	by	and	among	Stable	Road	Acquisition	Corp.,	Project	Marvel	First	Merger	Sub,	Inc.,	Project	Marvel
Second	Merger	Sub,	LLC,	and	Momentus	Inc.	(incorporated	by	reference	to	ExhibitÂ	2.2	to	the	Companyâ€™s
Registration	Statement	on	FormÂ	S-4	(Registration	No.	333-249787)	filed	on	MarchÂ	8,	2021).	2.3â€‚â€‚Amendment
No.	2	to	Agreement	and	Plan	of	Merger,	dated	as	of	AprilÂ	6,	2021,	by	and	among	Stable	Road	Acquisition	Corp.,
Project	Marvel	First	Merger	Sub,	Inc.,	Project	Marvel	Second	Merger	Sub,	LLC,	and	Momentus	Inc.	(incorporated	by
reference	to	ExhibitÂ	2.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	April	8,	2021).	2.4â€‚â€
‚Amendment	No.	3	to	Agreement	and	Plan	of	Merger,	dated	as	of	JuneÂ	29,	2021,	by	and	among	Stable	Road
Acquisition	Corp.,	Project	Marvel	First	Merger	Sub,	Inc.,	Project	Marvel	Second	Merger	Sub,	LLC,	and	Momentus	Inc.
(incorporated	by	reference	to	ExhibitÂ	2.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JuneÂ	29,	2021).
3.1â€‚â€‚Second	Amended	and	Restated	Certificate	of	Incorporation	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the
Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	3.2â€‚â€‚Certificate	of	Amendment	to	Second
Amended	and	Restated	Certificate	of	Incorporation	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the	Companyâ€™s
Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	22,	2023).	3.3â€‚â€‚Second	Certificate	of	Amendment	to	the	Second
Amended	and	Restated	Certificate	of	Incorporation	of	Momentus	Inc.	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K	filed	on	DecemberÂ	10,	2024).	3.4â€‚â€‚Certificate	of	Designations	of
Preferences,	Rights	and	Limitations	of	Series	A	Convertible	Preferred	Stock	of	Momentus	Inc.	(incorporated	by
reference	to	Exhibit	3.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	April	14,	2025).3.5â€‚â€‚Amended
and	Restated	Bylaws	of	the	Company	(incorporated	by	reference	to	ExhibitÂ	3.2	to	the	Companyâ€™s	Current	Report
on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	3.6â€‚â€‚First	Amendment	to	the	Amended	and	Restated	Bylaws	of	the
Company	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
JulyÂ	25,	2023).	4.1â€‚â€‚Warrant	Agreement,	dated	NovemberÂ	7,	2019,	between	Continental	Stock	Transfer	&	Trust



Company	and	SRAC	(incorporated	by	reference	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
NovemberÂ	13,	2019).	4.2â€‚â€‚Specimen	Warrant	Certificate	(incorporated	by	reference	to	ExhibitÂ	4.3	to	the
Companyâ€™s	Registration	Statement	on	FormÂ	S-1	(Registration	No.	333-233980)	filed	on	OctoberÂ	10,	2019).	4.3â€
‚â€‚FormÂ	of	ClassÂ	A	Warrant	(incorporated	by	reference	to	ExhibitÂ	4.2	to	the	Companyâ€™s	Current	Report	on
FormÂ	8-K	filed	on	SeptemberÂ	16,	2024).	4.4â€‚â€‚FormÂ	of	Warrant	(incorporated	by	reference	to	ExhibitÂ	4.1	to	the
Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	DecemberÂ	16,	2024).	4.5â€‚â€‚FormÂ	of	Common	Warrant
(incorporated	by	reference	to	ExhibitÂ	4.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	DecemberÂ	18,
2024).	4.6â€‚â€‚FormÂ	of	Placement	Agent	Warrant	(incorporated	by	reference	to	ExhibitÂ	4.3	to	the	Companyâ€™s
Current	Report	on	FormÂ	8-K	filed	on	DecemberÂ	18,	2024).	4.7â€‚â€‚FormÂ	of	Common	Warrant	(incorporated	by
reference	to	ExhibitÂ	4.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	FebruaryÂ	13,	2025).	4.8â€‚â€
‚Amendment	to	Common	Stock	Purchase	Warrants	(incorporated	by	reference	to	ExhibitÂ	4.3	to	the	Companyâ€™s
Current	Report	on	FormÂ	8-K	filed	on	FebruaryÂ	13,	2025).	4.9â€‚â€‚FormÂ	of	Placement	Agent	Warrant	(incorporated
by	reference	to	ExhibitÂ	4.4	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	FebruaryÂ	13,	2025).	4.10â€
‚â€‚FormÂ	of	Inducement	Warrant	(incorporated	by	reference	to	ExhibitÂ	4.1	to	the	Companyâ€™s	Current	Report	on
FormÂ	8-K	filed	on	MarchÂ	21,	2025).	II-9TABLE	OF	CONTENTSâ€‚â€‚â€‚â€‚Exhibit	Numberâ€‚â€‚Description	of
ExhibitÂ		4.11â€‚â€‚Description	of	Securities	(incorporated	by	reference	to	ExhibitÂ	4.19	to	the	Companyâ€™s
Registration	Statement	on	FormÂ	S-1	filed	on	AprilÂ	21,	2025).	4.12â€‚â€‚Form	of	Common	Stock	Purchase	Warrant
(incorporated	by	reference	to	Exhibit	4.12	to	the	Companyâ€™s	Registration	Statement	on	Form	S-1	(Registration	No.
333-287712)	filed	on	May	30,	2025).4.13^â€‚â€‚Form	of	Common	Warrant.4.14^â€‚â€‚Form	of	Pre-Funded
Warrant.5.1^â€‚â€‚Opinion	of	Bradley	Arant	Boult	Cummings	LLP.	10.1â€‚â€‚Amended	and	Restated	Registration
Rights	Agreement,	dated	as	of	AugustÂ	12,	2021,	by	and	among	the	Company,	Sponsor,	and	certain	other	parties
(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,
2021).	10.2â€‚â€‚FormÂ	of	Insider	Letter	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Registration
Statement	on	FormÂ	S-1	(Registration	No.	333-233980)	filed	on	OctoberÂ	10,	2019).	10.3â€‚â€‚FormÂ	of
Indemnification	Agreement	(incorporated	by	reference	to	ExhibitÂ	10.4	to	the	Companyâ€™s	Current	Report	on
FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.4#â€	â€‚â€‚Momentus	2021	Equity	Incentive	Plan	(incorporated	by	reference
to	ExhibitÂ	10.5	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.5#â€	â€‚â€‚First
Amendment	to	the	2021	Equity	Incentive	Plan	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current
Report	on	Form	8-K	filed	on	May	20,	2025).10.6#â€	â€‚â€‚FormÂ	of	option	award	agreement	under	2021	Equity
Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	10.6	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
AugustÂ	18,	2021).	10.7#â€	â€‚â€‚FormÂ	of	RSU	award	agreement	under	2021	Equity	Incentive	Plan	(incorporated	by
reference	to	ExhibitÂ	10.7	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.8#â€	â€
‚â€‚Momentus	2021	Employee	Stock	Purchase	Plan	(incorporated	by	reference	to	ExhibitÂ	10.8	to	the	Companyâ€™s
Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.9#â€	â€‚â€‚Momentus	Inc.	2022	Inducement	Equity	Plan
(incorporated	by	reference	to	ExhibitÂ	99.1	to	the	Companyâ€™s	Registration	Statement	on	FormÂ	S-8	filed	on
MarchÂ	14,	2022).	10.10#â€‚â€‚First	Amendment	to	the	Momentus	Inc.	2022	Inducement	Equity	Plan	(incorporated	by
reference	to	ExhibitÂ	99.2	to	the	Companyâ€™s	Registration	Statement	on	FormÂ	S-8	(Registration	No.	333-270761)
filed	on	MarchÂ	23,	2023).	10.11#â€‚â€‚Second	Amendment	to	the	Momentus	Inc.	2022	Inducement	Equity	Plan
(incorporated	by	reference	to	ExhibitÂ	99.3	to	the	Companyâ€™s	Registration	Statement	on	FormÂ	S-8	(Registration
No.	333-272104)	filed	on	MayÂ	19,	2023).	10.12#â€	â€‚â€‚Third	Amendment	to	the	Momentus	Inc.	2022	Inducement
Equity	Plan	(incorporated	by	reference	to	Exhibit	99.6	to	the	Companyâ€™s	Registration	Statement	on	Form	S-8
(Registration	No.	333-287706)	filed	on	May	30,	2025).10.13#â€‚â€‚FormÂ	of	option	award	agreement	under	2022
Inducement	Equity	Plan	(incorporated	by	reference	to	ExhibitÂ	10.2	to	the	Companyâ€™s	Quarterly	Report	on
FormÂ	10-Q	filed	on	MayÂ	11,	2022).	10.14#â€‚â€‚FormÂ	of	RSU	award	agreement	under	2022	Inducement	Equity
Plan	(incorporated	by	reference	to	ExhibitÂ	10.3	to	the	Companyâ€™s	Quarterly	Report	on	FormÂ	10-Q	filed	on
MayÂ	11,	2022).	10.15â€‚â€‚Employment	Agreement	of	John	C.	Rood	dated	AugustÂ	1,	2021	(incorporated	by	reference
to	ExhibitÂ	10.12	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.16#â€	â€‚â€
‚Director	Compensation	Policy	(incorporated	by	reference	to	ExhibitÂ	10.15	to	the	Companyâ€™s	Current	Report	on
FormÂ	8-K	filed	on	AugustÂ	18,	2021).	10.17â€‚â€‚SEC	Order	in	Administrative	Proceeding	3-20393	(incorporated	by
reference	to	AnnexÂ	J	to	the	Companyâ€™s	Registration	Statement	on	FormÂ	S-4	(Registration	No.	333-249787)	filed
on	JulyÂ	21,	2021).	10.18#â€	â€‚â€‚Momentus	Inc.	Amended	and	Restated	2018	Stock	Plan	and	forms	of	award
agreement	thereunder	(incorporated	by	reference	to	ExhibitÂ	10.11	to	the	Companyâ€™s	Amendment	No.	4	to
Registration	Statement	on	FormÂ	S-4	filed	on	JulyÂ	21,	2021).	10.19â€‚â€‚FormÂ	of	Warrant	Inducement	Agreement
(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	NovemberÂ	7,
2023).	10.20â€‚â€‚FormÂ	of	Securities	Purchase	Agreement	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the
Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	JanuaryÂ	16,	2024).	10.21â€‚â€‚FormÂ	of	Securities	Purchase
Agreement	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
MarchÂ	7,	2024).	II-10TABLE	OF	CONTENTSâ€‚â€‚â€‚â€‚Exhibit	Numberâ€‚â€‚Description	of	ExhibitÂ		10.22â€‚â€
‚FormÂ	of	Change	in	Control	Letter	Agreement	(incorporated	by	reference	to	ExhibitÂ	10.2	to	the	Companyâ€™s
Quarterly	Report	on	FormÂ	10-Q	filed	on	AugustÂ	14,	2023).	10.23â€‚â€‚FormÂ	of	Securities	Purchase	Agreement
(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on
SeptemberÂ	16,	2024).	10.24â€‚â€‚FormÂ	of	Registration	Rights	Agreement	(incorporated	by	reference	to
ExhibitÂ	10.2	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	SeptemberÂ	16,	2024).	10.25â€‚â€‚FormÂ	of
Secured	Promissory	NoteÂ	(incorporated	by	reference	to	ExhibitÂ	10.22	to	the	Companyâ€™s	Registration	Statement
on	FormÂ	S-1	(Registration	No.	333-282724)	filed	on	OctoberÂ	18,	2024).	10.26â€‚â€‚Secured	Convertible	Promissory
Note,	dated	JulyÂ	12,	2024,	by	and	between	Space	Infrastructures	Ventures,	LLC	and	Momentus	Inc.	(incorporated	by
reference	to	ExhibitÂ	10.23	to	the	Companyâ€™s	Registration	Statement	on	FormÂ	S-1	(Registration	No.	333-282724)
filed	on	OctoberÂ	18,	2024).	10.27â€‚â€‚First	Amendment	to	Secured	Convertible	Promissory	Note,	dated	JulyÂ	12,
2024,	by	and	between	Space	Infrastructures	Ventures,	LLC	and	Momentus	Inc.	(incorporated	by	reference	to
ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K/A	filed	on	DecemberÂ	17,	2024).	10.28â€‚â€‚Secured
Convertible	Promissory	Note,	dated	October	24,	2024,	by	and	between	Space	Infrastructures	Ventures,	LLC	and
Momentus	Inc.	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on
October	28,	2024).	10.29â€‚â€‚First	Amendment	to	Secured	Convertible	Promissory	Note,	dated	October	24,	2024,	by
and	between	Space	Infrastructures	Ventures,	LLC	and	Momentus	Inc.	(incorporated	by	reference	to	Exhibit	10.2	to	the
Companyâ€™s	Current	Report	on	Form	8-K/A	filed	on	December	17,	2024).	10.30â€‚â€‚Loan	Agreement,	dated



December	13,	2024,	by	and	between	Momentus	Inc.	and	J.J.	Astor	&	Co.	(incorporated	by	reference	to	Exhibit	10.1	to
the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	December	16,	2024).	10.31â€‚â€‚Form	of	Securities	Purchase
Agreement	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on
December	18,	2024).	10.32â€‚â€‚Form	of	Securities	Purchase	Agreement	(incorporated	by	reference	to	Exhibit	10.1	to
the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	February	13,	2025).	10.33â€‚â€‚Form	of	Warrant	Inducement
Agreement,	by	and	between	Momentus	Inc.	and	the	Holder	identified	on	the	signature	page	thereto	(incorporated	by
reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	March	21,	2025).10.34^â€‚â€
‚FormÂ	of	Securities	Purchase	Agreement.	10.35â€‚â€‚Convertible	Promissory	Note	dated	May	13,	2025	by	and
between	Momentus	Inc.	and	A.G.P./Alliance	Global	Partners	(incorporated	by	reference	to	Exhibit	10.3	to	the
Companyâ€™s	Quarterly	Report	on	FormÂ	10-Q	filed	on	May	15,	2025).10.36â€‚â€‚Loan	Agreement,	dated	May	30,
2025,	by	and	between	Momentus	Inc.	and	J.J.	Astor	&	Co.	(incorporated	by	reference	to	Exhibit	10.33	to	the
Companyâ€™s	Registration	Statement	on	Form	S-1	(Registration	No.	333-287712)	filed	on	June	2,	2025).10.37â€‚â€
‚Registration	Rights	Agreement,	dated	May	30,	2025,	by	and	between	Momentus	Inc.	and	J.J.	Astor	&	Co.	(incorporated
by	reference	to	Exhibit	10.34	to	the	Companyâ€™s	Registration	Statement	on	Form	S-1	(Registration	No.	333-287712)
filed	on	June	2,	2025).10.38*â€‚â€‚Amendment	to	Loan	Agreement	and	Registration	Rights	Agreement,	dated	June	17,
2025,	by	and	between	Momentus	Inc.	and	J.J.	Astor	&	Co.	10.39*â€‚â€‚Letter	Agreement,	dated	June	17,	2025,	by	and
between	Momentus	Inc.	and	A.G.P./Alliance	Global	Partners	amending	that	certain	Convertible	Promissory	Note	dated
May	13,	2025	by	and	between	Momentus	Inc.	and	A.G.P./Alliance	Global	Partners.16.1â€‚â€‚Letter	from	the
Companyâ€™s	former	independent	accountant,	dated	JulyÂ	24,	2023	(incorporated	by	reference	to	ExhibitÂ	16.1	to	the
Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	JulyÂ	25,	2023).	21.1â€‚â€‚List	of	Subsidiaries	(incorporated	by
reference	to	ExhibitÂ	21.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	18,	2021).	23.1*â€‚â€
‚Consent	of	Frank,	Rimerman	+	Co.	LLP,	independent	registered	public	accounting	firm.	23.2^â€‚â€‚Consent	of	Bradley
Arant	Boult	Cummings	LLP	(included	in	ExhibitÂ	5.1).	24.1*â€‚â€‚Power	of	Attorney	(included	on	the	signature	page	to
the	prospectus	which	forms	part	of	this	registration	statement).	107*â€‚â€‚Filing	Fee	Table.II-11TABLE	OF	CONTENTS
#Management	contract	or	compensatory	plan	or	arrangement*Filed	herewith	â€	Certain	of	the	exhibits	and	schedules
to	this	ExhibitÂ	List	have	been	omitted	in	accordance	with	Regulation	S-K	ItemÂ	601(a)(5).	The	registrant	agrees	to
furnish	a	copy	of	all	omitted	exhibits	and	schedules	to	the	SEC	upon	its	request.	^To	be	filed	by
amendment.ItemÂ	17.Undertakings.	The	undersigned	registrant	hereby	undertakes:	(a)To	file,	during	any	period	in
which	offers	or	sales	are	being	made,	a	post-effective	amendment	to	this	registration	statement:	(i)To	include	any
prospectus	required	by	SectionÂ	10(a)(3)	of	the	Securities	Act	of	1933;	(ii)To	reflect	in	the	prospectus	any	facts	or
events	arising	after	the	effective	date	of	the	registration	statement	(or	the	most	recent	post-effective	amendment
thereof)	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the	information	set	forth	in	the
registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume	of	securities	offered	(if	the
total	dollar	value	of	securities	offered	would	not	exceed	that	which	was	registered)	and	any	deviation	from	the	low	or
high	end	of	the	estimated	maximum	offering	range	may	be	reflected	in	the	form	of	prospectus	filed	with	the	Securities
and	Exchange	Commission	pursuant	to	RuleÂ	424(b)	if,	in	the	aggregate,	the	changes	in	volume	and	price	represent	no
more	than	a	20%	change	in	the	maximum	aggregate	offering	price	set	forth	in	the	â€œCalculation	of	Registration
Feeâ€​	table	in	the	effective	registration	statement;	and	(iii)To	include	any	material	information	with	respect	to	the	plan
of	distribution	not	previously	disclosed	in	the	registration	statement	or	any	material	change	to	such	information	in	the
registration	statement,	provided,	however,	that	paragraphs	(a)(1)(i),	(ii),	and	(iii)	of	this	section	do	not	apply	if	the
information	required	to	be	included	in	a	post-effective	amendment	by	those	paragraphs	is	contained	in	reports	filed
with	or	furnished	to	the	Commission	by	the	registrant	pursuant	to	Section	13	or	Section	15(d)	of	the	Securities
Exchange	Act	of	1934	(15	U.S.C.	78m	or	78o(d))	that	are	incorporated	by	reference	in	the	registration	statement.
(b)That,	for	the	purpose	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	such	post-effective
amendment	shall	be	deemed	to	be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and	the
offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	(c)To	remove	from
registration	by	means	of	a	post-effective	amendment	any	of	the	securities	being	registered	which	remain	unsold	at	the
termination	of	the	offering.	(d)For	the	purpose	of	determining	liability	under	the	Securities	Act	of	1933	to	any
purchaser,	each	prospectus	filed	pursuant	to	RuleÂ	424(b)	as	part	of	a	registration	statement	relating	to	an	offering,
other	than	registration	statements	relying	on	RuleÂ	430B	or	other	than	prospectuses	filed	in	reliance	on	RuleÂ	430A
(Â§	230.430A	of	this	chapter),	shall	be	deemed	to	be	part	of	and	included	in	the	registration	statement	as	of	the	date	it
is	first	used	after	effectiveness.	Provided,	however,	that	no	statement	made	in	a	registration	statement	or	prospectus
that	is	part	of	the	registration	statement	or	made	in	a	document	incorporated	or	deemed	incorporated	by	reference	into
the	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	will,	as	to	a	purchaser	with	a	time	of
contract	of	sale	prior	to	such	first	use,	supersede	or	modify	any	statement	that	was	made	in	the	registration	statement
or	prospectus	that	was	part	of	the	registration	statement	or	made	in	any	such	document	immediately	prior	to	such	date
of	first	use.	(e)That	for	the	purpose	of	determining	liability	of	the	registrant	under	the	Securities	Act	of	1933	to	any
purchaser	in	the	initial	distribution	of	the	securities,	the	undersigned	registrant	undertakes	that	in	a	primary	offering	of
securities	of	the	undersigned	registrant	pursuant	to	this	registration	statement,	regardless	of	the	underwriting	method
used	to	sell	the	securities	to	the	purchaser,	if	the	securities	are	offered	or	sold	to	such	purchaser	by	means	of	any	of	the
following	communications,	the	undersigned	registrant	will	be	a	seller	to	the	purchaser	and	will	be	considered	to	offer	or
sell	such	securities	to	such	purchaser:	(i)Any	preliminary	prospectus	or	prospectus	of	the	undersigned	registrant
relating	to	the	offering	required	to	be	filed	pursuant	to	RuleÂ	424;	II-12TABLE	OF	CONTENTS(ii)Any	free	writing
prospectus	relating	to	the	offering	prepared	by	or	on	behalf	of	the	undersigned	registrant	or	used	or	referred	to	by	the
undersigned	registrant;	(iii)The	portion	of	any	other	free	writing	prospectus	relating	to	the	offering	containing	material
information	about	the	undersigned	registrant	or	its	securities	provided	by	or	on	behalf	of	the	undersigned	registrant;
and	(iv)Any	other	communication	that	is	an	offer	in	the	offering	made	by	the	undersigned	registrant	to	the	purchaser.
(f)That,	for	purposes	of	determining	any	liability	under	the	Securities	Act,	each	filing	of	the	registrantâ€™s	annual
report	pursuant	to	SectionÂ	13(a)	or	SectionÂ	15(d)	of	the	Exchange	Act	(and,	where	applicable,	each	filing	of	an
employee	benefit	planâ€™s	annual	report	pursuant	to	SectionÂ	15(d)	of	the	Exchange	Act)	that	is	incorporated	by
reference	in	the	registration	statement	shall	be	deemed	to	be	a	new	registration	statement	relating	to	the	securities
offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering
thereof.	(g)Insofar	as	indemnification	for	liabilities	arising	under	the	Securities	Act	of	1933	may	be	permitted	to
directors,	officers	and	controlling	persons	of	the	registrant	pursuant	to	the	foregoing	provisions,	or	otherwise,	the
registrant	has	been	advised	that	in	the	opinion	of	the	Securities	and	Exchange	Commission	such	indemnification	is



against	public	policy	as	expressed	in	the	Securities	Act	of	1933	and	is,	therefore,	unenforceable.	In	the	event	that	a
claim	for	indemnification	against	such	liabilities	(other	than	the	payment	by	the	registrant	of	expenses	incurred	or	paid
by	a	director,	officer	or	controlling	person	of	the	registrant	in	the	successful	defense	of	any	action,	suit	or	proceeding)
is	asserted	by	such	director,	officer	or	controlling	person	in	connection	with	the	securities	being	registered,	the
registrant	will,	unless	in	the	opinion	of	its	counsel	the	matter	has	been	settled	by	controlling	precedent,	submit	to	a
court	of	appropriate	jurisdiction	the	question	whether	such	indemnification	by	it	is	against	public	policy	as	expressed	in
the	Securities	Act	of	1933	and	will	be	governed	by	the	final	adjudication	of	such	issue.(h)That:	(1)For	purposes	of
determining	any	liability	under	the	Securities	Act	of	1933,	the	information	omitted	from	the	form	of	prospectus	filed	as
part	of	this	registration	statement	in	reliance	upon	RuleÂ	430A	and	contained	in	a	form	of	prospectus	filed	by	the
registrant	pursuant	to	RuleÂ	424(b)(1)	or	(4)	or	497(h)	under	the	Securities	Act	shall	be	deemed	to	be	part	of	this
registration	statement	as	of	the	time	it	was	declared	effective.	(2)For	the	purpose	of	determining	any	liability	under	the
Securities	Act	of	1933,	each	post-effective	amendment	that	contains	a	form	of	prospectus	shall	be	deemed	to	be	a	new
registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be
deemed	to	be	the	initial	bona	fide	offering	thereof.	II-13TABLE	OF	CONTENTSSIGNATURES	Pursuant	to	the
requirements	of	the	Securities	Act	of	1933,	the	registrant	has	duly	caused	this	registration	statement	to	be	signed	on	its
behalf	by	the	undersigned,	thereunto	duly	authorized	on	June	18,	2025.	â€‚â€‚â€‚â€‚Â	â€‚â€‚MOMENTUS	INC.Â	â€‚â€
‚Â	â€‚â€‚Â	Â	â€‚â€‚By:â€‚â€‚/s/	Lon	EnslerÂ	â€‚â€‚Name:	â€‚â€‚Lon	Ensler	Â	â€‚â€‚Title:â€‚â€‚Interim	Chief	Financial
Officerâ€‚â€‚â€‚â€‚â€‚â€‚â€‚KNOW	ALL	PERSONS	BY	THESE	PRESENTS,	that	each	person	whose	signature	appears
below	hereby	constitutes	and	appoints	John	C.	Rood	and	Lon	Ensler,	and	each	and	either	of	them,	his	true	and	lawful
agent,	proxy	and	attorney-in-fact,	with	full	power	of	substitution	and	resubstitution,	for	him	and	in	his	name,	place	and
stead,	in	any	and	all	capacities,	to	(i)	act	on,	sign	and	file	with	the	Securities	and	Exchange	Commission	any	and	all
amendments	(including	post-effective	amendments)	to	this	registration	statement	together	with	all	schedules	and
exhibits	thereto	and	any	subsequent	registration	statement	filed	pursuant	to	RuleÂ	462(b)	under	the	Securities	Act,
together	with	all	schedules	and	exhibits	thereto,	(ii)	act	on,	sign	and	file	such	certificates,	instruments,	agreements	and
other	documents	as	may	be	necessary	or	appropriate	in	connection	therewith,	(iii)	act	on	and	file	any	supplement	to	any
prospectus	included	in	this	registration	statement	or	any	such	amendment	or	any	subsequent	registration	statement
filed	pursuant	to	RuleÂ	462(b)	under	the	Securities	Act	and	(iv)	take	any	and	all	actions	which	may	be	necessary	or
appropriate	to	be	done,	as	fully	for	all	intents	and	purposes	as	he	might	or	could	do	in	person,	hereby	approving,
ratifying	and	confirming	all	that	such	agent,	proxy	and	attorney-in-fact	or	any	of	his	substitutes	may	lawfully	do	or
cause	to	be	done	by	virtue	thereof.	Pursuant	to	the	requirements	of	the	Securities	Act	of	1933,	this	registration
statement	has	been	signed	below	by	the	following	persons	in	the	capacities	and	on	the	dates	indicated.	â€‚â€‚â€‚â€‚â€
‚â€‚â€‚Signatureâ€‚â€‚Titleâ€‚â€‚Date	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	John	C.	Roodâ€‚â€‚Chief	Executive	Officer	and	Director
(Principal	Executive	Officer)â€‚â€‚June	18,	2025	John	C.	Roodâ€‚â€‚Â	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	Lon	Enslerâ€‚â€‚Interim
Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)â€‚â€‚June	18,	2025	Lon	Enslerâ€‚â€‚Â	Â	â€‚â€‚Â	â€
‚â€‚Â	/s/	Brian	Kabotâ€‚â€‚Directorâ€‚â€‚June	18,	2025	Brian	Kabotâ€‚â€‚Â	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	Chris	Hadfieldâ€‚â€
‚Directorâ€‚â€‚June	18,	2025	Chris	Hadfieldâ€‚â€‚Â	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	Victorino	Mercadoâ€‚â€‚Director	â€‚â€‚June
18,	2025	Victorino	Mercado	â€‚â€‚Â	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	Kimberly	A.	Reedâ€‚â€‚Directorâ€‚â€‚June	18,	2025	Kimberly
A.	Reedâ€‚â€‚Â	Â	â€‚â€‚Â	â€‚â€‚Â	/s/	Linda	J.	Reinersâ€‚â€‚Directorâ€‚â€‚June	18,	2025	Linda	J.	Reinersâ€‚â€‚Â	Â	â€‚â€
‚Â	â€‚â€‚Â	/s/	Mitchel	B.	Kuglerâ€‚â€‚Directorâ€‚â€‚June	18,	2025	Mitchel	B.	Kuglerâ€‚â€‚Â	â€‚â€‚â€‚â€‚â€‚â€‚â€‚II-14
Exhibit	10.38	AMENDMENT	TO	LOAN	AGREEMENT	AND	REGISTRATION	RIGHTS	AGREEMENT	This	Amendment	to
Loan	Agreement	and	the	Registration	Rights	Agreement	(this	â€œAmendmentâ€​)	is	dated	as	of	June	17,	2025	(the
â€œEffective	Dateâ€​)	and	is	made	and	entered	into	betweenÂ	Momentus	Inc.,	a	Delaware	corporation	(the
â€œCompanyâ€​),	and	J.J.	Astor	&	Co.,	a	Utah	corporation	(including	its	successors	and	assigns,	the	â€œLenderâ€​).
WHEREAS,Â	the	Company	and	the	lender	entered	into	a	loan	agreement	(the	â€œLoan	Agreementâ€​)	and	a
registration	rights	agreement	dated	as	of	May	30,	2025	(the	â€œRegistration	Rights	Agreementâ€​);	and	WHEREAS,
pursuant	to	the	Loan	Agreement	the	Company	sought	to	borrow	the	sum	of	up	to	$1,500,000	in	two	tranches	of
$750,000	each	(the	â€œLoansâ€​);	and	WHEREAS,	on	or	about	the	agreement	date	of	the	Loan	Agreement	the	Company
borrowed	the	sum	of	$750,000,	less	the	payments	set	forth	in	the	Flow	of	Funds	Agreement	(the	â€œInitial	Loanâ€​)	and
issued	to	the	Lender,	a	$1,012,500	Original	Issue	Amount	senior	secured	convertible	promissory	note	in	the	form	of
Exhibit	A-1	to	the	Loan	Agreement	(the	â€œInitial	Noteâ€​);	and	WHEREAS,	under	the	Loan	Agreement	the	Company
seeks	to	borrow	the	second	tranche	of	$750,000	less	the	Holdback	Amount	(the	â€œAdditional	Loanâ€​)	and	if	such
amount	is	funded	by	the	Lender,	the	Company	would	issue	an	additional	$1,012,500	Original	Issue	Amount	senior
secured	convertible	promissory	note	in	the	form	of	Exhibit	A-2	to	the	Loan	Agreement	(the	â€œAdditional	Noteâ€​	and
together	with	the	Initial	Note,	the	â€œNotesâ€​);	and	WHEREAS,	the	Company	now	desires	to	borrow	the	Additional
Loan	and	the	Lender	is	willing	to	advance	such	Additional	Loan,	subject	to	the	execution	and	delivery	of	this
Amendment	to	the	Loan	Agreement.	NOW,	THEREFORE,	in	consideration	of	the	mutual	covenants	and	agreements
hereinafter	set	forth,	the	Company	and	the	Lender	desire	to	amend	the	Loan	Agreement	pursuant	to	this	Agreement.	1.
Defined	Terms.Â		Unless	otherwise	defined	in	this	Amendment	all	capitalized	terms	when	used	herein	shall	have	the
same	meaning	as	they	are	defined	in	the	Loan	Agreement	and	the	Notes.	2.	Additional	Funding	Date,	The	defined	term
â€œAdditional	Funding	Dateâ€​	as	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	replaced	with	the	following
definition:	â€œâ€œAdditional	Funding	Dateâ€​	shall	mean	the	date	of	funding	of	the	Additional	Loan	by	the	Lender	and
the	Companyâ€™s	issuance	of	the	Additional	Note,	which	funding	shall	be	within	three	(3)	Business	Days	following	the
Companyâ€™s	Resale	Registration	Statement	having	been	declared	effective	by	the	SEC	and	registering	for	resale	all
of	the	Registrable	Securities	(as	defined	in	the	Registration	Rights	Agreement),	but	excluding	the	maximum	number	of
Additional	Make	Whole	Shares	referred	to	and	calculated	in	accordance	with	clause	(iii)	below,	and	theÂ		Maximum
Conversion	Shares	(as	defined	in	such	Registration	Rights	Agreement),	and	subject	to	(a)	the	Companyâ€™s
maintaining	its	listing	on	Nasdaq,	and	(b)	as	of	the	date	of	funding	of	the	Additional	Loan	(i)	the	closing	trading	price
with	respect	to	the	Companyâ€™s	Common	Stock	as	reported	by	the	Trading	Market	on	the	trading	day	immediately
prior	to	the	date	of	Funding	of	the	Additional	Loan	shall	be	not	less	than	$1.25	per	share,	(ii)	the	market	capitalization
of	the	Companyâ€™s	Common	Stock	shall	be	not	less	than	$6,700,000,	and	(iii)	the	trading	volume	of	the
Companyâ€™s	Common	Stock	as	reported	by	the	Trading	Market	for	the	trading	day	immediately	preceding	the
Additional	Funding	Date	and	the	average	trading	volume	for	the	ten	trading	days	immediately	prior	to	the	Additional
Funding	Date	shall	be	not	less	than	50,000	shares	of	Common	Stock.â€​	3.	Common	Stock.	The	defined	term
â€œCommon	Stockâ€​	as	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	replaced	with	the	following	definition:
â€œâ€œCommon	Stockâ€​	means	the	Class	A	common	stock,	par	value	$0.00001	per	share,	of	the	Company	and	any



other	class	of	securities	into	which	such	securities	may	hereafter	be	reclassified	or	changed.â€​	4.	The	first	paragraph
under	the	definition	of	â€œConversion	Priceâ€​	is	hereby	deleted	and	is	replaced	with	the	following:	â€œâ€œConversion
Priceâ€​	means,	in	the	event	that	the	Company	elects	to	pay	the	Weekly	Installment	Payments	under	either	or	both	of
the	Notes	in	the	form	of	immediately	salable	shares	of	Common	Stock,	(a)	a	price	per	share	equal	to	the	lower	of	(i)	the
closing	price	of	the	Common	Stock	as	traded	on	either	the	Nasdaq	Capital	Market,	the	Nasdaq	Global	Market	or	the
Nasdaq	Global	Select	Market	(collectively,	â€œNasdaqâ€​),	on	the	trading	day	immediately	prior	to	the	Agreement	Date
or	the	Additional	Funding	Date,	whichever	per	share	price	is	lower,	or	(ii)	the	average	closing	prices	of	the	Common
Stock	as	traded	on	Nasdaq	for	the	five	trading	days	immediately	prior	to	the	Agreement	Date	or	the	Additional	Funding
Date,	whichever	per	share	price	is	lower;	plus	(b)	the	Company	shall	pay	to	the	Lender	an	additional	10%	premium	of
such	Weekly	Installment	Payments	in	cash;Â	provided,	however,	that:â€​	Clause	(ii)	in	the	definition	of	â€œConversion
Priceâ€​	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	is	replaced	with	the	following:	â€œ(ii)	in	the	event	that
the	Company	issues	any	securities,	including	convertible	notes	or	debentures,	Common	Stock	or	other	Common	Stock
Equivalents,	other	than	an	Exempt	Issuance,	at	a	conversion	price,	exercise	price	or	per	share	price	that	is	less	than	the
then-applicable	Conversion	Price,	the	Conversion	Price	shall	be	reduced	to	the	lowest	conversion	price,	exercise	price
or	per	share	price	issued	by	the	Company	and	the	Maximum	Conversion	Shares	shall	subject	to	appropriate	increase	as
a	result	thereof;	provided,	that	in	the	event	that	any	restrictions	contained	in	the	Armistice	Inducement	Offer	prevent
the	adjustment	of	the	Conversion	Price	below	a	certain	price	(the	â€œFloor	Priceâ€​),	then	the	Conversion	Price	shall	be
the	Floor	Price	for	as	long	as	such	restrictions	apply,	and	shall	then	adjust	according	to	this	clause	(ii);	andâ€​	2	Clause
(iii)	in	the	definition	of	â€œConversion	Priceâ€​	set	forth	in	the	Loan	Agreement	and	the	immediately	succeeding
paragraph	is	hereby	deleted	and	is	replaced	with	the	following:	â€œ(iii)	in	the	event	that,	at	the	time	of	any	one	or	more
weekly	installment	conversions	of	the	Initial	Note	or	the	Additional	Note	(collectively,	the	â€œNotesâ€​),	the	Market
Conversion	Price	(as	defined	below)	is	below	the	then-applicable	Conversion	Price,	then	at	the	time	of	payment	of	any
one	or	more	weekly	installment	due	under	the	Notes	in	shares	of	its	Common	Stock,	the	Company	shall	immediately	pay
to	the	Lender	an	amount	in	cash	(the	â€œMake	Whole	Paymentâ€​)	as	shall	be	calculated	by	multiplying	the	number	of
Conversion	Shares	so	paid	by	the	amount	by	which	the	Conversion	Price	exceeds	the	lower	of	(x)	the	closing	market
price	of	the	Common	Stock	as	traded	on	Nasdaq	or	other	applicable	Trading	Market	on	the	date	of	issuing	such
Conversion	Shares,	or	(y)	the	lowest	VWAP	of	the	Common	Stock	for	the	twenty	(20)	trading	days	immediately	prior	to
the	date	of	issuance	of	such	fully-registered	Conversion	Shares	(collectively,	the	â€œMarket	Conversion	Priceâ€​).Â		For
the	avoidance	of	doubt,	if,	for	example,	the	Market	Conversion	Price	is	$2.00	per	share	and	the	Lender	shall	convert
any	weekly	installment	or	the	Note	into	20,000	Conversion	Shares	when	the	Conversion	Price	is	$3.00	per	share,	the
Company	shall	pay	to	the	Lender	an	additional	$1.00	per	share,	or	$20,000	in	cash.Â		In	the	event	that	the	Company	is
unable	to	pay	all	or	any	portion	of	the	Make	Whole	Payment	in	cash,	the	Company	shall,	in	lieu	thereof,	issue	to	the
Lender	additional	fully	registered	for	resale	Conversion	Shares	(the	â€œAdditional	Make-Whole	Sharesâ€​)	by	dividing
the	amount	of	the	Make	Whole	Payment	by	the	Market	Conversion	Price,	the	number	of	which	Additional	Make-Whole
Shares	shall	be	calculated	on	each	date	when	such	Additional	Make-Whole	Shares	shall	be	issued.Â		For	the	avoidance
of	doubt,	in	all	cases	such	Additional	Make-Whole	Shares	when	issued	shall	be	fully	registered	for	immediate	resale	in
such	Additional	Resale	Registration	Statement	that	is	declared	effective	by	the	SEC.	Notwithstanding	the	foregoing,	in
the	event	of	acceleration	of	either	or	both	of	the	Notes,	as	a	result	of	the	occurrence	and	during	the	continuation	of	an
uncured	Event	of	Default	(an	â€œAcceleration	Eventâ€​),	the	Conversion	Price	shall	be	adjusted	to	an	amount	that	is
equal	to	an	80%	discount	to	the	lesser	of	(a)	the	closing	price	of	the	Company	Common	Stock	on	(x)	the	Funding	Date	of
the	Initial	Note	and	(y)	the	Funding	Date	of	the	Additional	Note	(whichever	closing	price	is	lower),	or	(b)	20%	of	the
closing	price	of	the	Company	Common	Stock	on	such	applicable	Funding	Date	(the	â€œEvent	of	Default	Conversion
Priceâ€​).Â		In	addition,	in	the	event	that	the	Event	of	Default	Conversion	Price	shall	be	greater	than	the	lower	of	(a)	the
lowest	closing	price	of	the	Common	Stock	as	traded	on	Nasdaq	or	other	applicable	Trading	Market	on	the	date	of	notice
of	an	Acceleration	Event	or	notice	of	conversion	is	given	by	the	Lender,	or	(b)	the	lowest	VWAP	of	the	Common	Stock
for	the	(20)	trading	days	immediately	prior	to	the	date	that	any	notice	of	conversion	is	given	by	Lender	(the	â€œDefault
Market	Priceâ€​),	the	Company	shall	issue	to	the	Lender	at	each	date	of	conversion	additional	immediately	salable	and
fully	registered	for	resale	Conversion	Shares	so	that	the	total	number	of	Conversion	Shares	shall	be	based	on	the
Default	Market	Price	(the	â€œDefault	Make	Whole	Sharesâ€​).Â		For	the	avoidance	of	doubt,	if	the	Event	of	Default
Conversion	Price	shall	be	$3.00	per	share	and	the	Default	Market	Price	shall	be	$2.00	per	share,	and	the	Lender	shall
convert	any	weekly	installment	or	the	Note	into	20,000	Conversion	Shares,	then	the	Company	shall	issue	to	the	Lender
(a)	an	additional	10,000	immediately	salable	Conversion	Shares	as	Default	Make	Whole	Shares,	plus	(b)	the	additional
10%	premium	of	such	Weekly	Installment	Payments,	in	cash	or	in	additional	Default	Make-Whole	Shares,	as	set	forth
above.Â		Accordingly,	the	aggregate	number	of	Conversion	Shares	subject	to	the	Event	of	Default	Conversion	Price
shall	be	subject	to	increase	based	on	the	issuance	of	additional	Make	Whole	Shares,	as	provided	above	and	such
Conversion	Shares	shall	only	be	issued	if	they	have	been	fully	registered	for	resale	pursuant	to	the	Default	Registration
Statement	as	contemplated	above.â€​	3	5.	The	definition	of	â€œMake	Whole	Sharesâ€​,	as	defined	in	the	Loan
Agreement	and	the	Registration	Rights	Agreement	is	hereby	deleted	and	is	replaced	with	the	following	definition:
â€œMake	Whole	Sharesâ€​	means	collectively,	the	Additional	Make	Whole	Shares	and	the	Default	Make	Whole
Shares.â€​	6.	The	definition	of	â€œRegistrable	Securitiesâ€​	set	forth	in	the	Registration	Rights	Agreement	is	hereby
deleted	and	is	replaced	with	the	following	definition:	â€œRegistrable	Securitiesâ€​	means,	as	of	any	date	of
determination,	(a)	the	Conversion	Shares,	and	all	Warrant	Shares	issuable	under	the	Warrant	delivered	to	the	Lender
on	the	Closing	Date	and	registered	for	resale	under	the	Initial	Shelf	Registration	Statement,	(b)	all	Additional	Make
Whole	Shares	as	defined	in	the	Loan	Agreement	as	amended,	to	be	included	in	the	Additional	Shelf	Registration
Statement),	(c)	if	an	Event	of	Default	occurs	and	is	continuing,	100%	of	the	Maximum	Conversion	Shares,	including	all
Default	Make	Whole	Shares	defined	in	the	Loan	Agreement,	as	amended,	that	are	issuable	upon	the	full	conversion	of
the	unpaid	Outstanding	Principal	Amount	of	the	Notes	based	on	the	Default	Amount	and	at	the	applicable	Conversion
Price	as	of	the	date	of	determination,	and	(d)	any	securities	issued	or	then	issuable	upon	any	stock	split,	dividend	or
other	distribution,	recapitalization	or	similar	event	with	respect	to	the	foregoing;	provided,Â	however,	that	any	such
Registrable	Securities	shall	cease	to	be	Registrable	Securities	(and	the	Company	shall	not	be	required	to	maintain	the
effectiveness	of	any,	or	file	another,	Registration	Statement	hereunder	with	respect	thereto)	for	so	long	as	(i)	the
Registration	Statement	with	respect	to	the	sale	of	such	Registrable	Securities	is	declared	effective	by	the	Commission
under	the	Securities	Act	and	such	Registrable	Securities	have	been	disposed	of	by	the	Holder	in	accordance	with	such
effective	Registration	Statement,	(ii)	such	Registrable	Securities	have	been	previously	sold	in	accordance	with	Rule
144,	or	(iii)	such	securities	become	eligible	for	resale	without	volume	or	manner-of-sale	restrictions	and	without	current



public	information	pursuant	to	Rule	144	as	set	forth	in	a	written	opinion	letter	to	such	effect,	addressed,	delivered	and
acceptable	to	the	Transfer	Agent	and	the	affected	Holders	(assuming	that	such	securities	and	any	securities	issuable
upon	exercise,	conversion	or	exchange	of	which,	or	as	a	dividend	upon	which,	such	securities	were	issued	or	are
issuable,	were	at	no	time	held	by	any	Affiliate	of	the	Company),	as	reasonably	determined	by	the	Company,	upon	the
advice	of	counsel	to	the	Company.	4	7.	The	definition	of	â€œFiling	Dateâ€​	set	forth	in	the	Registration	Rights
Agreement	is	hereby	deleted	and	is	replaced	with	the	following	definition:	â€œFiling	Dateâ€​	means,	with	respect	to	(a)
the	Default	Registration	Statement	(which	shall	include	the	Default	Make	Whole	Shares)	required	hereunder,	the	7th
calendar	day	following	the	date	the	Lender	declares	an	Event	of	Default	under	either	or	both	of	the	Notes	which	has	not
been	cured,	(b)	the	initial	Shelf	Registration	Statement,	a	date	that	shall	be	three	(3)	Business	Days	prior	to	the	Initial
Funding	Date	(the	â€œInitial	Shelf	Registration	Statementâ€​),	(c)	an	additional	Shelf	Registration	Statement
registering	the	Additional	Make	Whole	Shares,	a	date	that	shall	be	three	(3)	Business	Days	after	the	Company	fails	to
pay	a	Make	Whole	Payment	(the	â€œAdditional	Shelf	Registration	Statementâ€​),	and	(d)	any	additional	Registration
Statements	which	may	be	required	to	be	filed	pursuant	to	Section	2(c)	or	Section	3(c),	no	later	than	the	14th	calendar
day	after	the	need	for	such	additional	Registration	Statement	arises	or,	if	later,	the	earliest	practical	date	on	which	the
Company	is	permitted	by	Commission	Guidance	to	file	such	additional	Registration	Statement	related	to	the	Registrable
Securities.â€​	8.	Section	2.01(a)	as	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	replaced	with	the	following
Section	2.01(a):	â€œSection	2.01	Initial	Funding	Date.	(a)	On	the	Initial	Funding	Date,	upon	the	terms	and	subject	to
the	conditions	set	forth	herein	and	in	the	other	Transaction	Documents	to	be	executed	and	delivered	by	the	parties
hereto	and	thereto,	the	Lender	hereby	agrees	to	make	the	Initial	Loan	of	$750,000,	less	the	payments	reflected	in	the
Flow	of	Funds	Agreement,	and	the	Company	hereby	agrees	to	issue	to	the	Lender	the	Initial	Note	in	$1,012,500
Original	Principal	Amount	and	the	Warrant,	and	the	Lender	hereby	agrees	to	accept	from	the	Company	the	Initial	Note
and	the	Warrant.â€​	9.	â€œSection	2.04(a)	as	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	replaced	with	the
following	Section	2.04(a):	â€œSection	2.04	Additional	Funding	Date.	(a)	On	the	Additional	Funding	Date,	upon	the
terms	and	subject	to	the	conditions	set	forth	herein	and	in	the	other	Transaction	Documents	to	be	executed	and
delivered	by	the	parties	hereto	and	thereto,	and	further	subject	only	to	the	Company	meeting	the	minimum	per	share
price,	market	capitalization	and	trading	volume	requirements	with	respect	to	theÂ		Common	Stock	that	are	set	forth
and	specified	in	the	definition	of	Additional	Funding	Date,	the	Lender	shall	make	the	Additional	Loan	of	$750,000	less
the	Holdback	Amount	with	respect	to	the	Additional	Note,	and	the	Company	hereby	agrees	to	issue	to	the	Lender	the
Additional	Note	in	$1,012,500	Original	Principal	Amount	and	the	Lender	hereby	agrees	to	accept	from	the	Company	the
Additional	Note.â€​	5	10.	Notwithstanding	anything	to	the	contrary	contained	in	the	Loan	Agreement,	as	amended
hereby,	the	Lender	shall	have	the	right,	at	any	time	and	from	time	to	time,	to	convert	all	or	any	portion	of	the
outstanding	Initial	Note	and/or	Additional	Note	into	Conversion	Shares	at	the	then	applicable	Conversion	Price.	11.
Clause	(b)(i)	of	Section	2.05	as	set	forth	in	the	Loan	Agreement	is	hereby	deleted	and	replaced	with	the	following
Clause	(b)(i):	â€œ(i)	an	additional	Warrant	in	the	form	of	Exhibit	D,	executed	by	an	authorized	officer	of	the	Company,
providing	for	the	issuance	of	up	to	476,470	shares	of	Common	Stock	at	an	exercise	price	per	share	equal	to	the
Conversion	Price	as	of	the	date	of	the	Additional	Funding;â€​	12.	Clause	(a)	of	Section	2	of	the	Registration	Rights
Agreement	is	hereby	amended	by	inserting	the	following	at	the	end	of	clause	(a):	Notwithstanding	the	foregoing,	the
initial	Shelf	Registration	Statement	referred	to	in	clause	(b)	under	the	definition	of	Filing	Date	above	need	only	cover
100%	of	the	Registrable	Securities	and	the	additional	Shelf	Registration	Statement	referred	to	in	clause	(c)	under	the
definition	of	Filing	Date	above	shall	include	the	Additional	Make	Whole	Shares;	provided	that	if	an	Event	of	Default
under	the	Initial	Note	and/or	the	Additional	Note	shall	occur	and	be	continuing,	the	Company	shall	promptly	file	a
separate	Default	Registration	Statement	pursuant	to	the	Registration	Rights	Agreement	to	register	for	resale	the
Maximum	Conversion	Shares,	representing	200%	of	such	Registrable	Securities	issuable	upon	the	full	conversion	of	the
unpaid	Outstanding	Principal	Amount	of	the	Notes	based	on	the	Default	Amount,	as	defined	in	the	Loan	Agreementâ€​
13.	There	shall	be	added	to	Article	IV	OTHER	AGREEMENTS	OF	THE	PARTIES	in	Section	4.01	(Affirmative	and
Negative	Covenants)	in	the	Loan	Agreement,	the	following	Sections	4.01(f),	(g),	(h)	and	(i):	â€œ(f)	on	a	date	which	shall
be	not	later	than	90	days	following	the	Additional	Funding	Date,	the	Company	shall	all	a	special	meeting	of	its
stockholders	for	the	purpose	of	approving	the	Loan	Agreement	and	Registration	Rights	Agreement,	as	amended	hereby
and	all	other	Transaction	Documents,	as	well	as	all	transactions	with	the	Lender	contemplated	thereby	and	hereby.	(g)
Subject	to	the	terms	of	Section	2	of	the	Registration	Rights	Agreement,	all	Conversion	Shares,	Additional	Make	Whole
Shares,	and	Default	Make	Whole	Shares	issued	hereunder	shall	be	registered	pursuant	to	an	effective	Registration
Statement	and	delivered	in	unrestricted	form	via	DWAC	or	any	other	means	that	ensures	such	shares	are	immediately
salable	by	the	Lender	without	volume	or	manner-of-sale	restrictions,	other	than	restrictions	applicable	under	Rule	144
to	Affiliates	of	the	Company	if	at	such	time	the	Lender	is	an	Affiliate	of	the	Company.	6	(h)	Until	the	Notes	are	paid	in
full,	the	Company	agrees	not	to	complete	any	equity	financing	or	incur	any	Indebtedness,	other	than	Permitted
Indebtedness,	unless	it	first	applies	an	amount	from	the	gross	proceeds	sufficient	to	repay	all	outstanding	amounts
owed	to	the	Lender,	including	principal,	accrued	interest,	Make	Whole	Payments,	and	any	other	amounts	due.	In	the
event	that	the	Company	prices	an	equity	offering	prior	to	the	Additional	Funding	Date	in	an	amount	sufficient	to	repay
all	amounts	owed	to	the	Lender	under	the	Initial	Note,	then	the	obligation	of	the	Company	to	sell	the	Additional	Note	to
the	Lender	shall	be	suspended	and	instead	the	Company	shall	(a)	repay	all	amounts	due	under	the	Initial	Note	out	of
the	proceeds	of	such	equity	offering	(b)	pay	J.J.	Astor	a	termination	fee	of	$100,000	payable	in	cash	and	(c)	issue	to	J.J.
Astor	the	Additional	Warrant	and	register	the	underlying	Warrant	Shares	for	resale	in	connection	with	the	equity
offering.â€​	14.	Full	Force	and	Effect	and	No	Modification	to	Transaction	Documents.	Except	as	expressly	set	forth
above	in	this	Amendment	all	of	the	other	terms	and	conditions	of	the	Loan	Agreement,	the	Registration	Rights
Agreement	and	the	other	Transaction	Documents	issued	and	delivered	in	connection	with	the	Loan	Agreement	shall
remain	in	full	force	and	effect	and	are	incorporated	herein	by	this	reference.Â		In	addition,	the	Company	covenants	and
agrees	that	the	Initial	Note,	the	Subsidiary	Guarantee,	the	Pledge	and	Security	Agreement,	the	Registration	Rights
Agreement,	the	AGP	Funds	Flow	Agreement	and	the	Transfer	Agent	Instructions	all	have	been	complied	with	by	the
Company	and	to	the	extent	applicable	evidence	the	obligations	of	the	other	parties	thereto,	including	the	Lien	and
security	interest	of	the	Lender	in	the	Collateral	described	in	the	Pledge	and	Security	Agreement.	15.	Fees	and
Expenses.	The	Company	shall	bear	the	expenses	of	the	Company	and	the	Lender	incurred	in	connection	with	the
negotiation,	preparation,	execution,	delivery	and	performance	of	this	Amendment,	including,	without	limitation,
reasonable	attorneysâ€™	and	consultantsâ€™	fees	and	expenses	(including	fees	to	Lenderâ€™s	counsel	of	up	to
$15,000).	When	possible,	the	Company	must	pay	these	fees	directly,	including,	but	not	limited	to,	any	and	all	wire	fees,
otherwise	the	Company	must	make	immediate	payment	for	reimbursement	to	the	Lender	for	all	fees	and	expenses



immediately	upon	written	notice	by	the	Lender	or	the	submission	of	an	invoice	by	the	Lender.	16.	Entire	Agreement.
This	Amendment	contains	the	entire	understanding	of	the	parties	with	respect	to	the	subject	matter	hereof	and
supersedes	all	prior	agreements	and	understandings,	oral	or	written,	with	respect	to	such	matters,	which	the	parties
acknowledge	have	been	merged	into	the	Transaction	Documents,	exhibits	and	schedules	provided	in	the	Loan
Agreement.	17.	Successors	and	Assigns.	This	Amendment	shall	be	binding	upon	and	inure	to	the	benefit	of	the	parties
and	their	successors	and	permitted	assigns.	The	Company	may	not	assign	this	Amendment	or	any	rights	or	obligations
hereunder	without	the	prior	written	consent	of	the	Lender	(other	than	by	merger).	The	Lender	may	assign	any	or	all	of
its	rights	under	this	Amendment	to	any	Person	to	whom	the	Lender	assigns	or	transfers	the	Notes,	and/or	participate
any	of	such	rights	in	connection	with	granting	of	any	participation	of	the	Notes,	provided	that	such	transfer	or
participation	complies	with	all	applicable	federal	and	State	Securities	Laws	and	that	any	such	transferee	or	participant
agrees	in	writing	by	the	provisions	of	the	Transaction	Documents	that	apply	to	the	Lender.	7	18.	WAIVER	OF	JURY
TRIAL.	IN	ANY	ACTION,	SUIT,	OR	PROCEEDING	IN	ANY	JURISDICTION	BROUGHT	BY	ANY	PARTY	AGAINST	ANY
OTHER	PARTY,	THE	PARTIES	EACH	KNOWINGLY	AND	INTENTIONALLY,	TO	THE	GREATEST	EXTENT	PERMITTED
BY	APPLICABLE	LAW,	HEREBY	ABSOLUTELY,	UNCONDITIONALLY,	IRREVOCABLY	AND	EXPRESSLY	WAIVES
FOREVER	TRIALÂ		Â		Â		Â		Â		BY	JURY.	[SIGNATURE	PAGE	FOLLOWS]	8	IN	WITNESS	WHEREOF,	the	parties	hereto
have	caused	this	Amendment	to	the	Loan	Agreement	to	be	duly	executed	by	their	respective	authorized	signatories	as
of	the	date	above.	Â		Company:	Â		Â		Â		Â		MOMENTUS	INC.	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		By:	/s/	John	Rood	Â		Name:	John
Rood	Â		Title:	Chief	Executive	Officer	Â		Â		Â		Â		Lender:	Â		Â		Â		Â		J.J.	ASTOR	&	CO.	Â		Â		Â		Â		By:	/s/	Michael	Pope	Â	
Name:	Michael	Pope	Â		Title:	Chief	Executive	Officer	9	Exhibit	10.39	A.G.P./Alliance	Global	Partners	590	Madison
Avenue,	28th	Floor	New	York,	New	York	10022	June	17,	2025	MOMENTUS	INC.	3901	N.	First	Street	San	Jose,	CA
95134	Attention:	Lon	Ensler	Dear	Mr.	Ensler,	Reference	is	made	to	that	certain	Convertible	Promissory	Note,	dated
April	12,	2025	(the	â€œInitial	Convertible	Promissory	Noteâ€​),	issued	to	A.G.P./Alliance	Global	Partners	(â€œAGPâ€​	or
the	â€œHolderâ€​)	by	Momentus	Inc.	(the	â€œCompanyâ€​)	in	the	principal	amount	of	$1,200,000.	AGP	and	the
Company	hereby	agree	that	upon	the	commencement	of	sales	in	the	best	efforts	public	offering	for	which	a	DRS
registration	statement	on	Form	S-1	was	submitted	to	the	Securities	and	Exchange	Commission	on	May	14,	2025,	the
Initial	Convertible	Promissory	Note	will	be	null	and	void	and	replaced	by	a	new	promissory	note	in	the	principal	amount
of	$500,000	which	is	attached	hereto	as	Exhibit	A	(the	â€œNew	Promissory	Noteâ€​).	The	Holder	and	the	Company
hereby	agree	that	AGP	shall	have	no	recourse	with	respect	the	$700,000	differential	between	the	Initial	Convertible
Promissory	Note	and	the	New	Promissory	Note.	[Remainder	of	Page	Intentionally	Left	Blank]	Â		Very	truly	yours,	Â		Â	
Â		Â		A.G.P./ALLIANCE	GLOBAL	PARTNERS	Â		Â		Â		Â		Â		Â		Â		By:	/s/	Thomas	J.	Higgins	Â		Name:	Thomas	J.	Higgins	Â	
Title:	Managing	Director	Received	and	Acknowledged	MOMENTUS	INC.	Â		Â		Â		Â		Â		Â		Â		By:	/s/	Lon	Ensler	Â		Name:
Lon	Ensler	Â		Title:	Interim	Chief	Financial	Officer	Â		Exhibit	A	THIS	NOTE	AND	THE	SECURITIES	ISSUABLE	UPON
THE	CONVERSION	HEREOF	HAVE	NOT	BEEN	REGISTERED	UNDER	THE	UNITED	STATES	SECURITIES	ACT	OF
1933,	AS	AMENDED,	OR	UNDER	THE	SECURITIES	LAWS	OF	ANY	STATE.	THESE	SECURITIES	MAY	NOT	BE
OFFERED,	SOLD	OR	OTHERWISE	TRANSFERRED,	PLEDGED	OR	HYPOTHECATED	EXCEPT	AS	PERMITTED	UNDER
THE	SECURITIES	ACT	AND	APPLICABLE	STATE	LAWS	PURSUANT	TO	AN	EFFECTIVE	REGISTRATION	STATEMENT
OR	AN	EXEMPTION	THEREFROM.	THE	REGISTERED	HOLDER	OF	THIS	CONVERTIBLE	PROMISSORY	NOTE	BY	ITS
ACCEPTANCE	HEREOF,	AGREES	THAT	IT	WILL	NOT	SELL,	TRANSFER,	ASSIGN,	PLEDGE	OR	HYPOTHECATE,	OR
BE	THE	SUBJECT	OF	ANY	HEDGING,	SHORT	SALE,	DERIVATIVE,	PUT,	OR	CALL	TRANSACTION	THAT	WOULD
RESULT	IN	THE	EFFECTIVE	ECONOMIC	DISPOSITION	OF	THIS	CONVERTIBLE	PROMISSORY	NOTE	OR	THE
UNDERLYING	SECURITIES	FOR	A	PERIOD	OF	ONE	HUNDRED	EIGHTY	(180)	DAYS	IMMEDIATELY	FOLLOWING
THE	ISSUANCE	DATE	(DEFINED	BELOW)	EXCEPT	AS	HEREIN	PROVIDED	AND	THE	REGISTERED	HOLDER	OF
THIS	CONVERTIBLE	PROMISSORY	NOTE	AGREES	THAT	IT	WILL	NOT	SELL,	TRANSFER,	ASSIGN,	PLEDGE	OR
HYPOTHECATE,	OR	BE	THE	SUBJECT	OF	ANY	HEDGING,	SHORT	SALE,	DERIVATIVE,	PUT,	OR	CALL	TRANSACTION
THAT	WOULD	RESULT	IN	THE	EFFECTIVE	ECONOMIC	DISPOSITION	OF,	THIS	CONVERTIBLE	PROMISSORY	NOTE
OR	THE	UNDERLYING	SECURITIES	FOR	A	PERIOD	OF	ONE	HUNDRED	EIGHTY	(180)	DAYS	IMMEDIATELY
FOLLOWING	THE	ISSUANCE	DATE	TO	ANYONE	OTHER	THAN	(I)	A.G.P./ALLIANCE	GLOBAL	PARTNERS
(â€œAGPâ€​)	OR	ANY	PLACEMENT	AGENT	OR	A	SELECTED	DEALER	IN	CONNECTION	WITH	THE	OFFERING,	OR
(II)	A	BONA	FIDE	OFFICER	OR	PARTNER	OF	AGP,	OR	OF	ANY	SUCH	PLACEMENT	AGENT	OR	SELECTED	DEALER.
MOMENTUS	INC.	CONVERTIBLE	PROMISSORY	NOTE	Dated:	JuneÂ		Â		Â		,	2025	which	date	shall	be	the	date	of
commencement	of	sales	in	the	Companyâ€™s	next	public	offering	(the	â€œIssuance	Dateâ€​)	FOR	VALUE	RECEIVED,
Momentus	Inc.,	a	Delaware	company	(the	â€œCompanyâ€​),	promises	to	pay	to	A.G.P./Alliance	Global	Partners
(â€œHolderâ€​),	or	its	registered	assigns,	in	lawful	money	of	the	United	States	of	America	(i)	the	sum	of	$500,000	(the
â€œPrincipal	Amountâ€​);	and	(ii)	interest	accrued	on	the	unpaid	Principal	Amount	in	accordance	with	Section	2.	All
Note	Obligations	(as	defined	below)	under	this	convertible	promissory	note	(the	â€œNoteâ€​)	shall	be	due	and	payable
(a)	on	the	Maturity	Date	(as	defined	below)	of	this	Note;	or	(b)	when,	upon	or	after	the	occurrence	and	during	the
continuance	of	an	Event	of	Default	(as	defined	below),	such	amounts	are	declared	due	and	payable	by	Holder	or	made
automatically	due	and	payable	in	accordance	with	the	terms	hereof.	The	Company	and	Holder	may	be	individually
referred	to	herein	as	a	â€œPartyâ€​	or	collectively	as	the	â€œPartiesâ€​.	1.	Definitions.	(a)	Preamble	and	Recitals:	The
terms	defined	above	are	incorporated	herein.	(b)	For	purposes	of	this	Note,	the	following	terms	shall	have	the	following
meanings	(with	terms	defined	in	the	singular	having	comparable	meanings	when	used	in	the	plural	and	vice	versa).	i.
â€œAffiliateâ€​	means	any	Person	that,	directly	or	indirectly	through	one	or	more	intermediaries,	controls	or	is
controlled	by	or	is	under	common	control	with	a	Person	as	such	terms	are	used	in	and	construed	under	Rule	405	under
the	Securities	Act.	4	ii.	â€œApprovalâ€​	shall	have	the	meaning	set	forth	in	Section	8(i).	iii.	â€œBusiness	Dayâ€​	means
any	day	other	than	Saturday,	Sunday	or	a	day	on	which	banking	institutions	in	the	State	of	New	York	are	permitted	or
obligated	by	applicable	law	to	remain	closed.	iv.	â€œCommon	Stockâ€​	means	the	shares	of	the	Companyâ€™s	common
stock,	par	value	$0.0001	per	share.	v.	â€œConversion	Amountâ€​	shall	have	the	meaning	set	forth	in	Section	8(b).	vi.
â€œConversion	Dateâ€​	shall	have	the	meaning	set	forth	in	Section	8(c).	vii.	â€œConversion	Noticeâ€​	shall	have	the
meaning	set	forth	in	Section	8(c).	viii.	â€œConversion	Priceâ€​	means,	as	of	any	Conversion	Date	(as	defined	herein)	or
other	date	of	determination,	$1.67	per	share,	which	shall	be	equal	to	the	closing	price	of	the	Common	Stock	on	May	9,
2025.	The	Conversion	Price	shall	be	adjusted	for	stock	dividends,	stock	splits,	stock	combinations	and	other	similar
transactions.	ix.	â€œConversion	Sharesâ€​	shall	have	the	meaning	set	forth	in	Section	8(a).	x.	[RESERVED]	xi.
â€œEvent	of	Defaultâ€​	shall	have	the	meaning	set	forth	in	Section	5.	xii.	â€œExchange	Actâ€​	shall	mean	the	Securities
Exchange	Act	of	1934,	as	amended.	xiii.	â€œHolder	Groupâ€​	shall	have	the	meaning	set	forth	in	Section	7(a).	xiv.
â€œIndebtednessâ€​	of	any	Person	means,	without	duplication	(i)	all	indebtedness	for	borrowed	money,	(ii)	all



obligations	issued,	undertaken	or	assumed	as	the	deferred	purchase	price	of	property	or	services,	including	(without
limitation)	â€œfinance	leasesâ€​	in	accordance	with	GAAP	(other	than	trade	payables	entered	into	in	the	ordinary
course	of	business	consistent	with	past	practice),	(iii)	all	reimbursement	or	payment	obligations	with	respect	to	letters
of	credit,	surety	bonds	and	other	similar	instruments,	(iv)	all	obligations	evidenced	by	notes,	bonds,	debentures	or
similar	instruments,	including	obligations	so	evidenced	incurred	in	connection	with	the	acquisition	of	property,	assets
or	businesses,	(v)	all	indebtedness	created	or	arising	under	any	conditional	sale	or	other	title	retention	agreement,	or
incurred	as	financing,	in	either	case	with	respect	to	any	property	or	assets	acquired	with	the	proceeds	of	such
indebtedness	(even	though	the	rights	and	remedies	of	the	seller	or	bank	under	such	agreement	in	the	event	of	default
are	limited	to	repossession	or	sale	of	such	property),	(vi)	all	monetary	obligations	under	any	leasing	or	similar
arrangement	which,	in	connection	with	GAAP,	is	classified	as	a	finance	lease,	(vii)	all	indebtedness	referred	to	in
clauses	(i)	through	(vi)	above	secured	by	(or	for	which	the	holder	of	such	Indebtedness	has	an	existing	right,	contingent
or	otherwise,	to	be	secured	by)	any	mortgage,	deed	of	trust,	lien,	pledge,	charge,	security	interest	or	other
encumbrance	of	any	nature	whatsoever	in	or	upon	any	property	or	assets	(including	accounts	and	contract	rights)	with
respect	to	any	asset	or	property	owned	by	any	Person,	even	though	the	Person	which	owns	such	assets	or	property	has
not	assumed	or	become	liable	for	the	payment	of	such	indebtedness,	and	(vii)	all	Note	Obligations	in	respect	of
indebtedness	or	obligations	of	others	of	the	kinds	referred	to	in	clauses	(i)	through	(vii)	above.	5	xv.	â€œLienâ€​	means
any	mortgage,	deed	of	trust,	pledge,	hypothecation,	assignment	for	security,	security	interest,	encumbrance,	levy,	lien
or	charge	of	any	kind,	whether	voluntarily	incurred	or	arising	by	operation	of	law	or	otherwise,	against	any	property,
any	conditional	sale	or	other	title	retention	agreement,	and	any	lease	in	the	nature	of	a	security	interestÍ¾	provided,
that	for	the	avoidance	of	doubt,	licenses,	strain	escrows	and	similar	provisions	in	collaboration	agreements	or	research
and	development	agreements	that	do	not	create	or	purport	to	create	a	security	interest,	encumbrance,	levy,	lien	or
charge	of	any	kind	shall	not	be	deemed	to	be	Liens	for	purposes	of	this	Note.	xvi.	â€œMaturity	Dateâ€​	means	18
months	from	the	Issuance	Date.	xvii.	â€œMaximum	Percentageâ€​	shall	have	the	meaning	set	forth	in	Section	7(a).	xviii.
â€œNote	Obligationsâ€​	means,	as	of	the	date	of	measurement,	the	Companyâ€™s	obligation	to	pay	the	aggregate	sum
of	(i)	the	outstanding	unpaid	Principal	Amount	of	this	Note;	(ii)	all	accrued	and	unpaid	interest	thereon	calculated	in
accordance	with	Section	2;	and	(iii)	any	other	amounts	payable	hereunder	with	respect	to	this	Note.	xix.	â€œPermitted
Indebtednessâ€​	means	(i)	Indebtedness	evidenced	by	this	Note,	(ii)	trade	payables	incurred	in	the	ordinary	course	of
business	and	consistent	with	past	practice,	and	(iii)	unsecured	Indebtedness	incurred	by	the	Company	that	is	made
expressly	subordinate	in	right	of	payment	to	the	Indebtedness	evidenced	by	this	Note,	as	reflected	in	a	written
agreement	acceptable	to	the	Holder	and	approved	by	the	Holder	in	writing.	xx.	â€œPermitted	Liensâ€​	means	(i)	any
Lien	for	taxes	not	yet	due	or	delinquent	or	being	contested	in	good	faith	by	appropriate	proceedings	for	which	adequate
reserves	have	been	established	in	accordance	with	GAAP,	(ii)	any	statutory	Lien	arising	in	the	ordinary	course	of
business	by	operation	of	law	with	respect	to	a	liability	that	is	not	yet	due	or	delinquent,	(iii)	any	Lien	created	by
operation	of	law,	arising	in	the	ordinary	course	of	business	with	respect	to	a	liability	that	is	not	yet	due	or	delinquent	or
that	are	being	contested	in	good	faith	by	appropriate	proceedings,	(iv)	Liens	(A)	upon	or	in	any	equipment	acquired	or
held	by	the	Company	to	secure	the	purchase	price	of	such	equipment	or	Indebtedness	incurred	solely	for	the	purpose	of
financing	the	acquisition	or	lease	of	such	equipment,	or	(B)	existing	on	such	equipment	at	the	time	of	its	acquisition,
provided	that	the	Lien	is	confined	solely	to	the	property	so	acquired	and	improvements	thereon,	and	the	proceeds	of
such	equipment,	(v)	Liens	incurred	in	connection	with	the	extension,	renewal	or	refinancing	of	the	Indebtedness
secured	by	Liens	of	the	type	described	in	clause	(iv)	above,	provided	that	any	extension,	renewal	or	replacement	Lien
shall	be	limited	to	the	property	encumbered	by	the	existing	Lien	and	the	principal	amount	of	the	Indebtedness	being
extended,	renewed	or	refinanced	does	not	increase,	(vi)	leases	or	subleases	and	licenses	and	sublicenses	granted	to
others	in	the	ordinary	course	of	the	Companyâ€™s	business,	not	interfering	in	any	material	respect	with	the	business	of
the	Company	taken	as	a	whole,	(vii)	Liens	in	favor	of	customs	and	revenue	authorities	arising	as	a	matter	of	law	to
secure	payments	of	custom	duties	in	connection	with	the	importation	of	goods,	and	(viii)	Liens	arising	from	judgments,
decrees	or	attachments	in	circumstances	not	constituting	an	Event	of	Default	under	Section	5.	xxi.	â€œPersonâ€​	means
an	individual	or	corporation,	partnership,	trust,	incorporated	or	unincorporated	association,	joint	venture,	limited
liability	company,	joint	stock	company,	government	(or	an	agency	or	subdivision	thereof)	or	other	entity	of	any	kind.	6
xxii.	â€œPrincipal	Marketâ€​	means	the	Nasdaq	Capital	Market,	or	such	other	principal	exchange	as	the	Companyâ€™s
shares	of	Common	Stock	may	trade.	xxiii.	â€œRegistration	Statementâ€​	means	the	Resale	Registration	Statement.	xxiv.
â€œReserved	Sharesâ€​	shall	have	the	meaning	set	forth	in	Section	8(f).	xxv.	â€œRule	144â€​	means	Rule	144	under	the
Securities	Act.	xxvi.	â€œRule	424â€​	shall	have	the	meaning	set	forth	in	Section	10.7.	xxvii.	â€œSECâ€​	means	the	U.S.
Securities	and	Exchange	Commission.	xxviii.	â€œSecuritiesâ€​	means	this	Note	and,	as	applicable,	the	shares	of
Common	Stock	issuable	upon	conversion	of	the	Note.	xxix.	â€œSecurities	Actâ€​	means	the	U.S.	Securities	Act	of	1933,
as	amended.	xxx.	â€œTrading	Dayâ€​	means	a	day	on	which	the	Principal	Market	is	open	for	trading.	2.	Interest.
Interest	on	the	outstanding	portion	of	the	Principal	Amount	shall	accrue	at	a	rate	equal	to	4.5%	per	annum.	3.	Payment.
Unless	otherwise	earlier	converted	pursuant	to	Section	8,	the	Principal	Amount	plus	all	accrued	but	unpaid	interest
shall	be	due	and	payable	to	Holder	on	the	Maturity	Date	in	cash	or,	at	the	option	of	the	Holder	in	shares	of	Common
Stock	(issued	at	the	Conversion	Price)	that	are	covered	by	an	effective	Registration	Statement	and	have	been	issued	to
the	Holder	with	no	restrictive	legend.	4.	Prepayment.	Upon	notice	to	Holder,	the	Company	may	prepay	this	Note	in
whole	or	in	part,	provided,Â	thatÂ	any	such	prepayment	will	be	applied	first	to	the	payment	of	costs	and	expenses	due
under	this	Note,	second	to	interest	accrued	on	this	Note	and	third,	if	the	amount	of	prepayment	exceeds	the	amount	of
all	such	costs,	expenses	and	accrued	interest,	to	the	payment	of	the	Principal	Amount	of	this	Note.	5.	Events	of	Default.
Upon	written	notice	of	such	event	from	the	Holder	to	the	Company	and	a	five	(5)	Business	Day	opportunity	to	cure,
except	with	respect	to	clause	5(e)	below	which	shall	require	no	notice	by	the	Holder	or	opportunity	to	cure,	the
occurrence	of	any	of	the	following	shall	constitute	an	â€œEvent	of	Defaultâ€​	under	this	Note:	(a)	Failure	to	Pay.	the
Company	failing	to	pay	when	due	any	principal	or	interest	payment	on	the	due	date	hereunder	or	any	other	amount
payable	hereunder	when	due,	whether	at	maturity	or	otherwise;	(b)	Resale	Registration	Statement.	except	as	otherwise
permitted	in	this	Note,	the	Company	failing	to	timely	file,	obtain	and	maintain	the	continuous	effectiveness	of	the
Resale	Registration	Statement(s)	upon	the	terms	prescribed	pursuant	to	the	registration	rights	described	below;	(c)
[RESERVED];	(d)	[RESERVED];	7	(e)	Voluntary	Bankruptcy	or	Insolvency	Proceedings.	the	Company	(i)	applying	for	or
consenting	to	the	appointment	of	a	receiver,	trustee,	liquidator	or	custodian	of	itself	or	of	all	or	a	substantial	part	of	its
property;	(ii)	admitting	in	writing	its	inability,	to	pay	its	debts	generally	as	they	mature;	(iii)	making	a	general
assignment	for	the	benefit	of	its	or	any	of	its	creditors;	(iv)	being	dissolved	or	liquidated;	or	(v)	commencing	a	voluntary
case	or	other	proceeding	seeking	liquidation,	reorganization	or	other	relief	with	respect	to	itself	or	its	debts	under	any



bankruptcy,	insolvency	or	other	similar	law	now	or	hereafter	in	effect	or	consenting	to	any	such	relief	or	to	the
appointment	of	or	taking	possession	of	its	property	by	any	official	in	an	involuntary	case	or	other	proceeding
commenced	against	it;	(f)	Involuntary	Bankruptcy	or	Insolvency	Proceedings.	proceedings	for	the	appointment	of	a
receiver,	trustee,	liquidator	or	custodian	of	the	Company	or	of	all	or	a	substantial	part	of	the	property	thereof,	or	an
involuntary	case	or	other	proceedings	seeking	liquidation,	reorganization	or	other	relief	with	respect	to	the	Company	or
the	debts	thereof	under	any	bankruptcy,	insolvency	or	other	similar	law	now	or	hereafter	in	effect	being	commenced
and	an	order	for	relief	being	entered	or	such	proceeding	not	being	dismissed	or	discharged	within	60	days	of
commencement;	(g)	[RESERVED];	(h)	Repudiation	of	Note.	the	Company	providing	at	any	time	notice	to	the	Holder,
including	by	way	of	public	announcement,	of	the	Companyâ€™s	intention	to	not	honor	any	provision	of	this	Note
(including	requests	for	conversions	of	this	Note	in	accordance	with	the	terms	hereof);	(i)	Corporate	Authorization.	the
Company	or	any	subsidiary	thereof,	by	any	act	or	failure	to	act,	expressly	indicating	its	consent	to,	approval	of	or
acquiescence	in	any	of	the	actions	described	in	any	of	the	clauses	above	or	taking	any	corporate	or	other	action	to
authorize	or	otherwise	for	the	purpose	of	effecting	any	such	action;	(j)	[RESERVED];	(k)	[RESERVED];	or	(l)	Breach	of
Representations	or	Covenants	or	Agreements.	the	Company	having	breached	any	representation	or	warranty	contained
in	this	Note	or	failing	to	perform	or	observe	any	other	material	term,	covenant	or	agreement	contained	herein	or	in	any
other	document	or	agreement	entered	into	between	the	Company	and	the	Holder.	6.	Rights	of	Holder	upon	Default.
Upon	the	occurrence	or	existence	of	any	Event	of	Default	(other	than	an	Event	of	Default	described	in	Sections	5(e)	or
5(f))	and	at	any	time	thereafter	during	the	continuance	of	such	Event	of	Default,	all	outstanding	Note	Obligations
payable	by	the	Company	hereunder	shall	become	immediately	due	and	payable	upon	election	of	the	Holder	without
presentment,	demand,	protest	or	any	other	notice	of	any	kind,	all	of	which	are	hereby	expressly	waived.	Upon	the
occurrence	or	existence	of	any	Event	of	Default	described	in	Sections	5(e)	and	5(f),	immediately	and	without	notice,	all
outstanding	Note	Obligations	payable	by	the	Company	hereunder	shall	automatically	become	immediately	due	and
payable,	without	presentment,	demand,	protest	or	any	other	notice	of	any	kind,	all	of	which	are	hereby	expressly
waived.	In	addition	to	the	foregoing	remedies,	upon	the	occurrence	or	existence	of	any	Event	of	Default,	Holder	may
exercise	any	other	right	power	or	remedy	granted	to	it	by	this	Note	or	otherwise	permitted	to	it	by	applicable	law,
either	by	suit	in	equity	or	by	action	at	law,	or	both.	8	7.	Ownership	Cap.	(a)	Ownership	Cap.	Notwithstanding	anything
to	the	contrary	contained	herein,	the	Holder	shall	not	be	entitled	to	receive	shares	of	Common	Stock	upon	conversion	of
this	Note	to	the	extent	(but	only	to	the	extent)	that	such	exercise	or	receipt	would	cause	the	Holder	Group	(as	defined
below)	to	become,	directly	or	indirectly,	a	â€œbeneficial	ownerâ€​	(within	the	meaning	of	Section	13(d)	of	the	Exchange
Act	and	the	rules	and	regulations	promulgated	thereunder)	of	a	number	of	a	number	of	shares	of	Common	Stock	which
exceeds	the	Maximum	Percentage	(as	defined	below)	of	the	shares	of	Common	Stock	that	are	outstanding	at	such	time.
Any	purported	delivery	of	shares	of	Common	Stock	in	connection	with	the	conversion	of	this	Note	prior	to	the
termination	of	this	restriction	in	accordance	herewith	shall	be	void	and	have	no	effect	to	the	extent	(but	only	to	the
extent)	that	such	delivery	would	result	in	the	Holder	Group	becoming	the	beneficial	owner	of	more	than	the	Maximum
Percentage	of	shares	of	Common	Stock	that	are	outstanding	at	such	time.	If	any	delivery	of	Common	Stock	owed	to	the
Holder	following	conversion	of	this	Note	is	not	made,	in	whole	or	in	part,	as	a	result	of	this	limitation,	the
Companyâ€™s	obligation	to	make	such	delivery	shall	not	be	extinguished	and	the	Company	shall	deliver	shares	of
Common	Stock	as	promptly	as	practicable	after	the	Holder	gives	notice	to	the	Company	that	such	delivery	would	not
result	in	such	limitation	being	triggered	or	upon	termination	of	the	restriction	in	accordance	with	the	terms	hereof.	To
the	extent	limitations	contained	in	this	Section	7(a)	apply,	the	determination	of	whether	the	principal	amount	of	this
Note	is	convertible	and	of	which	portion	of	the	principal	amount	of	this	Note	is	convertible	shall	be	the	sole
responsibility	and	in	the	sole	determination	of	the	Holder,	and	the	submission	of	a	notice	of	conversion	shall	be	deemed
to	constitute	the	Holderâ€™s	determination	that	the	issuance	of	the	full	number	of	Conversion	Shares	requested	in	the
notice	of	conversion	is	permitted	hereunder,	and	the	Company	shall	be	entitled	to	rely	on	the	representations	and	other
information	set	forth	in	any	Conversion	Notice	and	shall	not	have	any	obligation	to	verify	or	confirm	the	accuracy	of
such	determination.	For	purposes	of	this	Section	7(a),	(i)	the	term	â€œMaximum	Percentageâ€​	shall	mean	4.99%;
provided,	that	if	at	any	time	after	the	date	hereof	the	Holder	Group	beneficially	owns	in	excess	of	4.99%	of	the
outstanding	shares	of	Common	Stock,	then	the	Maximum	Percentage	shall	automatically	increase	to	9.99%	for	so	long
as	the	Holder	Group	owns	in	excess	of	4.99%	of	the	outstanding	shares	of	Common	Stock	(and	shall,	for	the	avoidance
of	doubt,	automatically	decrease	to	4.99%	upon	the	Holder	Group	ceasing	to	own	in	excess	of	4.99%	of	the	outstanding
shares	of	Common	Stock);	and	(ii)	the	term	â€œHolder	Groupâ€​	shall	mean	the	Holder	plus	any	other	Person	with
which	the	Holder	is	considered	to	be	part	of	a	group	under	Section	13	of	the	Exchange	Act	or	with	which	the	Holder
otherwise	files	reports	under	Section	13	and/or	Section	16	of	the	Exchange	Act.	In	determining	the	number	of	shares	of
Common	Stock	outstanding	at	any	point	in	time,	the	Holder	may	rely	on	the	number	of	outstanding	shares	of	Common
Stock	as	reflected	in	(x)	the	Companyâ€™s	most	recent	annual	or	quarterly	reports	filed	with	the	SEC,	as	the	case	may
be,	(y)	a	more	recent	public	announcement	by	the	Company	or	(z)	a	more	recent	notice	by	the	Company	or	its	transfer
agent	to	the	Holder	setting	forth	the	number	of	shares	of	Common	Stock	then	outstanding.	For	any	reason	at	any	time,
upon	written	or	oral	request	of	the	Holder,	the	Company	shall,	within	one	(1)	Business	Day	of	such	request,	confirm
orally	and	in	writing	to	the	Holder	the	number	of	shares	of	Common	Stock	then	outstanding.	Upon	delivery	of	a	written
notice	to	the	Company,	the	Holder	may	from	time	to	time	increase	or	decrease	the	Maximum	Percentage	to	any	other
percentage	not	in	excess	of	9.99%	as	specified	in	such	noticeÍ¾	provided	that	(i)	any	such	increase	in	the	Maximum
Percentage	will	not	be	effective	until	the	61st	day	after	such	notice	is	delivered	to	the	Company	and	(ii)	any	such
increase	or	decrease	will	apply	only	to	the	Holder.	For	purposes	of	clarity,	the	shares	of	Common	Stock	issuable
pursuant	to	the	terms	of	this	Note	in	excess	of	the	Maximum	Percentage	shall	not	be	deemed	to	be	beneficially	owned
by	the	Holder	for	any	purpose	including	for	purposes	of	Section	13(d)	or	Rule	16a-1(a)(1)	of	the	Exchange	Act.	No	prior
inability	to	convert	this	Note	or	receive	shares	pursuant	to	this	Note	pursuant	to	this	paragraph	shall	have	any	effect	on
the	applicability	of	the	provisions	of	this	paragraph	with	respect	to	any	subsequent	determination	of	convertibility.	The
provisions	of	this	Section	7(a)	shall	be	construed,	corrected	and	implemented	in	a	manner	so	as	to	effectuate	the
intended	beneficial	ownership	limitation	herein	contained.	9	8.	Conversion.	(a)	Conversion	Shares.	This	Note	shall	be
convertible	into	validly	issued,	fully	paid	and	non-assessable	shares	(the	â€œConversion	Sharesâ€​)	of	Common	Stock	on
the	terms	and	conditions	set	forth	in	this	Section	8.	(b)	Conversion	Right.	Prior	to	the	payment	of	the	Note	Obligations
in	full,	Holder,	in	its	sole	discretion	and	upon	written	notice	to	the	Company,	may	elect	to	have	all	or	any	portion	of	the
outstanding	Principal	Amount	and	all	interest	accrued	with	respect	to	such	outstanding	portion	of	the	Principal	Amount
through	the	date	that	the	Holder	notifies	in	writing	the	Company	of	its	intent	to	convert	pursuant	to	this	Section	8	(such
Principal	Amount	and	accrued	interest,	the	â€œConversion	Amountâ€​)	converted	into	that	number	of	shares	of



Common	Stock	equal	to	the	quotient	of	(a)	the	Conversion	Amount	divided	by	(b)	the	Conversion	Price.	Notwithstanding
the	foregoing,	upon	written	notice	by	Holder	of	the	intent	to	convert,	the	Company	may	instead	elect	to	pay	all	of	the
Conversion	Amount	in	cash.	The	Company	shall	pay	any	and	all	transfer,	stamp,	issuance	and	similar	taxes,	costs	and
expenses	(including,	without	limitation,	fees	and	expenses	of	the	transfer	agent)	that	may	be	payable	with	respect	to
the	issuance	and	delivery	of	Common	Stock	upon	conversion	of	any	Conversion	Amount.	(c)	Notice	of	Conversion.	To
convert	any	Conversion	Amount	into	Conversion	Shares	on	any	date	(a	â€œConversion	Dateâ€​),	the	Holder	shall	deliver
to	the	Company	(whether	via	facsimile,	electronic	mail	or	otherwise),	for	receipt	on	or	prior	to	11:59	p.m.,	New	York
time,	on	such	date,	a	copy	of	an	executed	notice	of	conversion	(the	â€œConversion	Noticeâ€​)	specifying	the	Conversion
Amount,	the	Conversion	Price,	and	the	number	of	Conversion	Shares.	(d)	Voluntary	Adjustment	of	Conversion	Price.
Subject	to	the	rules	and	regulations	of	the	Principal	Market,	the	Company	may	at	any	time	during	the	term	of	this	Note,
with	the	prior	written	consent	of	the	Holder,	reduce	the	then	current	Conversion	Price	of	the	Note	to	any	amount	and
for	any	period	of	time	deemed	appropriate	by	the	board	of	directors	of	the	Company.	(e)	Surrender	of	Note.	Promptly
after	a	conversion	of	all	amounts	due	under	this	Note	pursuant	to	this	Section	8,	but	in	no	event	more	than	five	(5)
Business	Days	thereafter,	Holder	shall	deliver	the	original	of	this	Note	(or	a	notice	to	the	effect	that	the	original	Note
has	been	lost,	stolen	or	destroyed	and	an	agreement	acceptable	to	the	Company	whereby	the	Holder	agrees	to
indemnify	the	Company	from	any	loss	incurred	by	it	in	connection	with	this	Note	arising	out	of	any	claims	that	the
Original	Note	was	not	lost,	stolen	or	destroyed).	10	(f)	Reservation	of	Common	Stock.	The	Company	has	not	reserved
for	issuance	from	its	duly	authorized	capital	stock	the	maximum	number	of	shares	of	Common	Stock	issuable	upon
conversion	of	this	Note,	and	such	shares	have	been	approved	by	Nasdaq	for	listing,	subject	only	to	notice	of	issuance.
The	Company	covenants	that	all	of	the	shares	of	Common	Stock	that	shall	be	so	issued	shall	be	at	the	time	of	such
conversion	and	issuance,	duly	authorized,	validly	issued,	fully	paid,	and	non-assessable	by	the	Company,	not	subject	to
any	preemptive	rights,	and	free	from	any	taxes,	liens,	and	charges	with	respect	to	the	issue	thereof.	The	Company	shall
take	all	such	action	as	may	be	necessary	to	ensure	that	all	such	shares	of	Common	Stock	may	be	so	issued	without
violation	of	any	applicable	law	or	regulation.	To	the	extent	the	shares	of	Common	Stock	issuable	upon	conversion	of	this
Note	are	either	(i)	transferable	without	limitation	under	Rule	144	or	(ii)	there	is	a	then-effective	registration	statement
with	respect	to	the	resale	of	such	shares,	the	shares	of	Common	Stock	issuable	upon	conversion	of	this	Note	shall	not
bear	any	restrictive	legends.	On	and	after	the	date	of	this	Note,	the	Company	shall	timely	report	all	necessary	public
information	required	by	Rule	144(c)(2)	for	Holder	to	resell	the	shares	of	Common	Stock	issued	to	Holder	under	this
Note	in	reliance	upon	the	public	information	requirements	set	forth	in	Rule	144(c)(2).	The	Company	shall	instruct	the
transfer	agent	to	place	the	Conversion	Shares	on	reserve	for	eventual	conversion	of	this	Note	(the	â€œReserved
Sharesâ€​).	The	Reserved	Shares	shall	remain	in	the	created	reserve	with	the	transfer	agent	until	Holder	provides
written	instructions	to	the	transfer	agent	that	the	Reserved	Shares,	or	any	part	of	the	Reserved	Shares,	shall	be	taken
out	of	the	reserve	or	until	the	transfer	agent	receives	an	opinion	from	the	Companyâ€™s	counsel	or	from	acceptable
counsel	to	the	transfer	agent.	(g)	Fractional	Securities.	No	fractional	shares	of	Common	Stock	shall	be	issued	upon
conversion	of	this	Note.	In	lieu	of	the	Company	issuing	any	fractional	shares	of	Common	Stock	to	Holder	upon	the
conversion	of	this	Note,	the	Company	shall	round	up	to	the	nearest	whole	share.	(h)	Issuance	Taxes.	The	issuance	of
shares	of	Common	Stock	upon	conversion	of	all	or	any	portion	of	the	outstanding	Note	Obligations	in	accordance	with
this	Section	8	shall	be	made	without	charge	to	Holder	for	any	issuance	tax	in	respect	thereof.	(i)	Conversion	Limitation.
In	order	to	comply	with	the	rules	of	the	Nasdaq	Stock	Market	relating	to	stockholder	approval	of	a	transaction	by	an
issuer	other	than	in	a	public	offering,	the	Notes	are	only	convertible	into	the	number	of	shares	of	Common	Stock	that,
in	the	aggregate,	would	result	in	the	issuance	of	not	more	than	19.99%	of	the	shares	of	Common	Stock	outstanding	as
of	the	Issue	Date	(the	â€œConversion	Limitâ€​).	Notwithstanding	any	other	provision	contained	in	this	Note,	a
conversion	of	this	Note	that	would	cause	the	aggregate	number	of	shares	issued	under	this	Note	to	exceed	the
Conversion	Limit	may	not	occur	prior	to	receipt	of	stockholder	approval	to	provide	for	such	conversion	of	this	Note,	and
the	subsequent	issuance	of	Common	Stock,	pursuant	to	the	stockholder	approval	rules	and	regulations	of	the	Nasdaq
Stock	Market	(the	â€œApprovalâ€​).	In	the	event	that	the	Conversion	Limit	limits	the	number	of	shares	into	which	this
Note	is	convertible,	the	Company	shall	hold	an	annual	or	special	meeting	of	stockholders	on	or	prior	to	the	date	that	is
60	days	following	written	notice	from	the	Holder	to	the	Company	requesting	the	Company	seek	to	obtain	the	Approval,
with	the	recommendation	of	the	Companyâ€™s	board	of	directors	that	such	proposals	are	approved,	and	the	Company
shall	solicit	proxies	from	its	stockholders	in	connection	therewith	in	the	same	manner	as	all	other	management
proposals	in	such	proxy	statement	and	all	management-appointed	proxyholders	shall	vote	their	proxies	in	favor	of	such
proposals.	If	the	Company	does	not	obtain	Approval	at	the	first	such	meeting,	the	Company	shall	call	a	meeting	every
90	days	thereafter	to	seek	the	Approval	until	the	date	on	which	Approval	is	obtained.	11	9.	Transfer	of	Note.	(a)
Transferability.Â		Pursuant	to	FINRA	Rule	5110(g)(1),	neither	this	Note	nor	any	Conversion	Shares	issued	upon
conversion	of	this	Note	shall	be	sold,	transferred,	assigned,	pledged,	or	hypothecated,	or	be	the	subject	of	any	hedging,
short	sale,	derivative,	put,	or	call	transaction	that	would	result	in	the	effective	economic	disposition	of	the	securities	by
any	person	for	a	period	of	180	days	immediately	following	the	Issuance	Date	of	this	Note,	except	the	transfer	of	any
security:	i.	by	operation	of	law	or	by	reason	of	reorganization	of	the	Company;	ii.	to	any	FINRA	member	firm
participating	in	the	offering	and	the	officers	or	partners	thereof,	if	all	securities	so	transferred	remain	subject	to	the
lock-up	restriction	in	this	Section	9	for	the	remainder	of	the	time	period;	iii.	if	the	aggregate	amount	of	securities	of	the
Company	held	by	the	Holder	or	related	person	do	not	exceed	1%	of	the	securities	being	offered;	iv.	that	is	beneficially
owned	on	a	pro-rata	basis	by	all	equity	owners	of	an	investment	fund,	provided	that	no	participating	member	manages
or	otherwise	directs	investments	by	the	fund,	and	participating	members	in	the	aggregate	do	not	own	more	than	10%	of
the	equity	in	the	fund;	or	v.	the	exercise	or	conversion	of	any	security,	if	all	securities	received	remain	subject	to	the
lock-up	restriction	in	this	Section	9	for	the	remainder	of	the	time	period.	Subject	to	the	foregoing	restriction	and
compliance	with	any	applicable	securities	laws,	this	Note	and	all	rights	hereunder	are	transferable,	in	whole	or	in	part,
upon	surrender	of	this	Note	at	the	principal	office	of	the	Company	or	its	designated	agent,	together	with	a	written
assignment	of	this	Note	substantially	in	the	form	attached	hereto	duly	executed	by	the	Holder	or	its	agent	or	attorney
and	funds	sufficient	to	pay	any	transfer	taxes	payable	upon	the	making	of	such	transfer.Â		Upon	such	surrender	and,	if
required,	such	payment,	the	Company	shall	execute	and	deliver	a	new	Note	or	Notes	in	the	name	of	the	assignee	or
assignees,	as	applicable,	and	in	the	denomination	or	denominations	specified	in	such	instrument	of	assignment,	and
shall	issue	to	the	assignor	a	new	Note	evidencing	the	portion	of	this	Note	not	so	assigned,	and	this	Note	shall	promptly
be	cancelled.Â		The	Note,	if	properly	assigned	in	accordance	herewith,	may	be	converted	by	a	new	holder	for	the
purchase	of	Note	Shares	without	having	a	new	Note	issued.	(b)	New	Notes.	This	Note	may	be	divided	or	combined	with
other	Notes	upon	presentation	hereof	at	the	aforesaid	office	of	the	Company,	together	with	a	written	notice	specifying



the	names	and	denominations	in	which	new	Notes	are	to	be	issued,	signed	by	the	Holder	or	its	agent	or	attorney.Â	
Subject	to	compliance	with	Section	9,	as	to	any	transfer	which	may	be	involved	in	such	division	or	combination,	the
Company	shall	execute	and	deliver	a	new	Note	or	Notes	in	exchange	for	the	Note	or	Notes	to	be	divided	or	combined	in
accordance	with	such	notice.	All	Notes	issued	on	transfers	or	exchanges	shall	be	dated	the	Issue	Date	of	this	Note	and
shall	be	identical	with	this	Note	except	as	to	the	number	of	Note	Shares	issuable	pursuant	thereto.	(c)	Note	Register.
The	Company	shall	register	this	Note,	upon	records	to	be	maintained	by	the	Company	for	that	purpose,	in	the	name	of
the	record	Holder	hereof	from	time	to	time.Â		The	Company	may	deem	and	treat	the	registered	Holder	of	this	Note	as
the	absolute	owner	hereof	for	the	purpose	of	any	conversion	hereof	or	any	distribution	to	the	Holder,	and	for	all	other
purposes,	absent	actual	notice	to	the	contrary.	12	10.	Representations	and	Warranties.	The	Company	hereby	represents
and	warrants	as	of	the	date	of	this	Note,	as	follows:	(a)	Existence.	The	Company	is	a	company	organized,	validly	existing
and	in	good	standing.	(b)	Power	and	Authority.	The	Company	has	the	power	and	authority,	and	the	legal	right,	to
execute	and	deliver	this	Note	and	to	perform	its	obligations	hereunder.	(c)	Authorization;	Execution;	and	Delivery.	The
execution	and	delivery	of	this	Note	by	the	Company	and	the	performance	of	its	obligations	hereunder	and	thereunder
have	been	duly	authorized	by	all	necessary	corporate	action	in	accordance	with	all	applicable	laws.	The	Company	has
duly	executed	and	delivered	this	Note.	(d)	Enforceability.	The	Note	is	a	valid,	legal,	and	binding	obligation	of	the
Company,	enforceable	against	the	Company	in	accordance	with	its	terms,	except	as	enforceability	may	be	limited	by
applicable	bankruptcy,	insolvency,	reorganization,	moratorium	or	similar	laws	affecting	the	enforcement	of
creditorsâ€™	rights	generally	and	by	general	equitable	principles	(whether	enforcement	is	sought	by	proceedings	in
equity	or	at	law).	(e)	No	Approvals.	Other	than	the	Approval,	no	consent	or	authorization	of,	filing	with,	notice	to	or
other	act	by,	or	in	respect	of,	any	governmental	authority	or	any	other	person	is	required	in	order	for	the	Company	to
execute,	deliver,	or	perform	any	of	its	obligations	under	this	Note.	(f)	No	Violations.	The	execution	and	delivery	of	this
Note	and	the	consummation	by	the	Company	of	the	transactions	contemplated	hereby	and	thereby	do	not	and	will	not
(a)	violate	any	provision	of	the	Companyâ€™s	organizational	documents;	(b)	violate	any	law	or	order	applicable	to	the
Company	or	by	which	any	of	its	properties	or	assets	may	be	bound;	or	(c)	constitute	a	default	under	any	material
agreement	or	contract	by	which	the	Company	may	be	bound.	11.	Registration.	(a)	The	Company	shall:	(i)	file	one	or
more	registration	statements	with	the	SEC	to	register	the	resale	of	all	Securities	issuable	upon	conversion	of	the	Note
(the	â€œRegistrable	Sharesâ€​)	on	Form	S-3	(or	Form	S-1	if	Form	S-3	is	not	available)	under	the	Securities	Act,
providing	for	shelf	registration	of	such	Registrable	Shares	under	SEC	Rule	415,	no	later	than	June	11,	2025,
representing	60	days	following	the	closing	of	the	Master	Services	Agreement	transaction	with	Velo3D	provided	that	the
Company	shall	only	be	responsible	for	filing	one	registration	statements	at	the	expense	of	the	Company	and	demand	for
registration	may	only	be	made	at	any	time	beginning	on	the	Issuance	Date	and	expiring	on	the	Maturity	Date	(each
such	registration	statement,	including	any	preliminary	prospectus,	final	prospectus,	exhibit	or	amendment	included	in
or	relating	to	such	registration	statement	being	the	â€œResale	Registration	Statementâ€​);	(ii)	use	its	reasonable	efforts
to	cause	the	Resale	Registration	Statement	to	be	declared	effective	as	soon	as	practicable	and	in	any	event	by	the
earlier	of	(i)	30	days	after	the	filing	thereof	(or,	in	the	event	the	staff	of	the	SEC	reviews	and	has	written	comments	to
such	Resale	Registration	Statement,	75	days	of	the	filing	thereof)	and	(ii)	the	date	that	is	six	months	after	the	Issuance
Date,	such	efforts	to	include,	without	limiting	the	generality	of	the	foregoing,	preparing	and	filing	with	the	SEC	any
financial	statements	or	other	information	that	is	required	to	be	filed	prior	to	the	effectiveness	of	such	Resale
Registration	Statement;	13	(iii)	keep	the	Resale	Registration	Statement	continuously	effective	and	available	for	use	by
the	Holder	(subject	to	Section	12)	for	a	period	of	three	years,	including	promptly	preparing	and	filing	with	the	SEC	such
amendments	and	supplements	to	the	Resale	Registration	Statement	and	the	prospectus	used	in	connection	therewith	as
may	be	necessary	to	keep	such	Resale	Registration	Statement	continuously	effective	and	free	from	any	material
misstatement	or	omission	to	state	a	material	fact	therein;	(iv)	furnish	to	the	Holder	such	number	of	copies	of
prospectuses	in	conformity	with	the	requirements	of	the	Securities	Act	and	such	other	documents	as	the	Holder	may
reasonably	request,	in	order	to	facilitate	the	public	sale	or	other	disposition	of	all	or	any	of	the	Registrable	Shares	by
the	Holder;	(v)	file	such	documents	as	may	be	required	for	normal	securities	law	clearance	for	the	resale	of	the
Registrable	Shares	in	such	states	of	the	United	States	as	may	be	reasonably	requested	by	the	Holder	and	use	its
commercially	reasonable	efforts	to	maintain	such	blue	sky	qualifications	during	the	period	required	to	maintain
effectiveness	of	each	such	Resale	Registration	Statement;	(vi)	upon	notification	by	the	SEC	that	a	Resale	Registration
Statement	will	not	be	reviewed	or	is	not	subject	to	further	review	by	the	SEC,	within	one	Trading	Day	following	the	date
of	such	notification,	request	acceleration	of	such	Resale	Registration	Statement	(with	the	requested	effectiveness	date
to	be	not	more	than	two	Trading	Days	later);	(vii)	upon	notification	by	the	SEC	that	a	Resale	Registration	Statement	has
been	declared	effective	by	the	SEC,	file	the	final	prospectus	under	Rule	424	of	the	Securities	Act	(â€œRule	424â€​)
within	the	applicable	time	period	prescribed	by	Rule	424;	(viii)	advise	the	Holder	promptly	(and	in	any	event	within	two
Trading	Days	thereof):	(a)	of	the	effectiveness	of	a	Resale	Registration	Statement	or	any	post-effective	amendments
thereto;	(b)	of	any	request	by	the	SEC	for	amendments	to	a	Resale	Registration	Statement	or	amendments	to	the
prospectus	or	for	additional	information	relating	thereto;	(c)	of	the	issuance	by	the	SEC	of	any	stop	order	suspending
the	effectiveness	of	a	Resale	Registration	Statement	under	the	Securities	Act	or	of	the	suspension	by	any	state
securities	commission	of	the	qualification	of	the	Registrable	Shares	for	offering	or	sale	in	any	jurisdiction,	or	the
initiation	of	any	proceeding	for	any	of	the	preceding	purposes;	and;	(d)	of	the	existence	of	any	fact	and	the	happening	of
any	event	that	makes	any	statement	of	a	material	fact	made	in	a	Resale	Registration	Statement,	the	prospectus	and
amendment	or	supplement	thereto,	or	any	document	incorporated	by	reference	therein,	untrue,	or	that	requires	the
making	of	any	additions	to	or	changes	in	a	Resale	Registration	Statement	or	the	prospectus	in	order	to	make	the
statements	therein	not	misleading;	and	(ix)	cause	all	Registrable	Shares	to	be	listed	on	each	securities	exchange,	if	any,
on	which	equity	securities	by	the	Company	are	then	listed.	14	(b)	Underwriter	Status.Â		The	Company	shall	not	identify
the	Holder	as	a	statutory	underwriter	in	any	Registration	Statement	unless	requested	by	the	SEC.	In	the	event	that	the
Holder	is	identified	as	a	statutory	underwriter,	the	Company	will	afford	the	Holder	the	ability	to	conduct	standard	due
diligence	of	the	Company,	and	its	subsidiaries,	including	a	review	of	documents,	meetings	with	management	and	the
delivery	of	a	customary	comfort	letter	from	the	auditors	of	the	Company.	12.	[RESERVED]	13.	Registration	Rights
Indemnification.	The	Company	agrees	to	indemnify	and	hold	harmless	the	Holder	and	its	respective	affiliates,	partners,
members,	officers,	directors,	agents	and	representatives,	and	each	person,	if	any,	who	controls	the	Holder	within	the
meaning	of	Section	15	of	the	Securities	Act	or	Section	20	of	the	Exchange	Act,	to	the	fullest	extent	permitted	by
applicable	law,	from	and	against	any	losses,	claims,	damages	or	liabilities	(collectively,	â€œLossesâ€​)	to	which	they
may	become	subject	(under	the	Securities	Act	or	otherwise)	insofar	as	such	Losses	(or	actions	or	proceedings	in	respect
thereof)	arise	out	of,	or	are	based	upon,	any	untrue	statement	or	alleged	untrue	statement	of	a	material	fact	contained



in	a	Resale	Registration	Statement	or	any	omission	or	alleged	omission	to	state	therein	a	material	fact	required	to	be
stated	therein	or	necessary	to	make	the	statements	therein,	in	light	of	the	circumstances	under	which	they	were	made,
not	misleading,	or	arise	out	of	any	failure	by	the	Company	to	fulfill	any	undertaking	included	in	a	Resale	Registration
Statement,	and	the	Company	will,	as	incurred,	reimburse	the	Purchaser	Parties	for	any	legal	or	other	expenses
reasonably	incurred	in	investigating,	defending	or	preparing	to	defend	any	such	action,	proceeding	or	claim;	provided,
however,	that	the	Company	shall	not	be	liable	in	any	such	case	to	the	extent	that	such	Loss	arises	out	of,	or	is	based
upon	an	untrue	statement	or	omission	or	alleged	untrue	statement	or	omission	made	in	a	Resale	Registration	Statement
in	reliance	upon	and	in	conformity	with	written	information	furnished	to	the	Company	by	or	on	behalf	of	the	Holder
specifically	for	use	in	preparation	of	a	Resale	Registration	Statement;	providedÂ	further,	however,	that	the	Company
shall	not	be	liable	to	the	Holder	to	the	extent	that	any	such	Loss	is	caused	by	an	untrue	statement	or	omission	or
alleged	untrue	statement	or	omission	made	in	any	preliminary	prospectus	if	either	(i)	(A)	the	Holder	failed	to	send	or
deliver	a	copy	of	the	final	prospectus	with	or	prior	to,	or	the	Holder	failed	to	confirm	that	a	final	prospectus	was
deemed	to	be	delivered	prior	to	(in	accordance	with	Rule	172	of	the	Securities	Act),	the	delivery	of	written	confirmation
of	the	sale	by	the	Holder	to	the	person	asserting	the	claim	from	which	such	Loss	resulted	and	(B)	the	final	prospectus
corrected	such	untrue	statement	or	omission,	or	(ii)	(X)	such	untrue	statement	or	omission	is	corrected	in	an
amendment	or	supplement	to	the	prospectus	and	(Y)	having	previously	been	furnished	by	or	on	behalf	of	the	Company
with	copies	of	the	prospectus	as	so	amended	or	supplemented	or	notified	by	the	Company	that	such	amended	or
supplemented	prospectus	has	been	filed	with	the	SEC,	in	accordance	with	Rule	172	of	the	Securities	Act,	the	Holder
thereafter	fails	to	deliver	such	prospectus	as	so	amended	or	supplemented,	with	or	prior	to	or	the	Holder	fails	to
confirm	that	the	prospectus	as	so	amended	or	supplemented	was	deemed	to	be	delivered	prior	to	(in	accordance	with
Rule	172	of	the	Securities	Act),	the	delivery	of	written	confirmation	of	the	sale	by	the	Holder	to	the	person	asserting	the
claim	from	which	such	Loss	resulted.	14.	Prospectus	Suspension.	The	Holder	acknowledges	that	there	may	be	times
when	the	Company	must	suspend	the	use	of	the	prospectus	forming	a	part	of	the	Resale	Registration	Statement	until
such	time	as	an	amendment	to	the	Resale	Registration	Statement	has	been	filed	by	the	Company	and	declared	effective
by	the	SEC,	or	until	such	time	as	the	Company	has	filed	an	appropriate	report	with	the	SEC	pursuant	to	the	Exchange
Act.	The	Holder	hereby	covenants	that	it	will	not	sell	any	Registrable	Securities	pursuant	to	said	prospectus	during	the
period	commencing	at	the	time	at	which	the	Company	gives	the	Holder	written	notice	of	the	suspension	of	the	use	of
said	prospectus	and	ending	at	the	time	the	Company	gives	the	Holder	notice	that	the	Holder	may	thereafter	effect	sales
pursuant	to	said	prospectus;	provided,	(i)	that	such	suspension	periods	shall	in	no	event	exceedÂ		in	aggregate,	more
than	60	calendar	days	in	any	12	(twelve)	month	period,	and	(ii)	the	Companyâ€™s	board	of	directors	has	reasonably
determined	that,	in	order	for	such	Resale	Registration	Statement	not	to	contain	a	material	misstatement	or	omission,	an
amendment	thereto	would	be	needed	to	include	information	that	would	at	that	time	not	otherwise	be	required	in	a
current,	quarterly	or	annual	report	under	the	Exchange	Act.	15	15.	Legend	Removal.	The	Holder	will	promptly	deliver
customary	representations	and	other	documentation	reasonably	acceptable	to	the	Company,	its	counsel	and/or	its
transfer	agent	in	connection	with	the	Resale	Registration	Statement.	If	requested	by	the	Holder,	the	Company	shall
remove	or	instruct	its	transfer	agent	to	remove	any	restrictive	legend	with	respect	to	transfers	under	the	Securities	Act
from	any	and	all	shares	of	Common	Stock,	Securities,	Registrable	Shares	and	this	Note	then	held	by	the	Holder	if	(1)
the	Resale	Registration	Statement	is	and	continues	to	be,	effective	under	the	Securities	Act,	or	(2)	such	shares	of
Common	Stock,	Securities,	Registrable	Shares	and	Note	are	sold	or	transferred	pursuant	to	Rule	144	(subject	to	all
applicable	requirements	of	Rule	144	being	met),;	provided,	that	the	Holder	shall	have	timely	provided	customary
representations	and	other	documentation	reasonably	acceptable	to	the	Company,	its	counsel	and/or	its	transfer	agent	in
connection	therewith.	Any	reasonable	and	documented	fees	(with	respect	to	the	transfer	agent,	Companyâ€™s	counsel
or	otherwise)	associated	with	the	issuance	of	any	legal	opinion	required	by	the	Companyâ€™s	transfer	agent	or	the
removal	of	such	legend	shall	be	borne	by	the	Company.	If	a	legend	is	no	longer	required	pursuant	to	the	foregoing,	the
Company	will,	no	later	than	two	Business	Days	following	the	delivery	by	the	Holder	to	the	Company	or	the	transfer
agent	of	customary	representations	and	other	documentation	reasonably	acceptable	to	the	Company,	its	counsel	and/or
its	transfer	agent,	remove	the	restrictive	legend	related	to	the	book	entry	account	holding	the	shares	of	Common	Stock,
Securities,	Registrable	Shares	or	Note,	make	a	new,	unlegended	book	entry	for	the	shares	of	Common	Stock,
Securities,	Registrable	Shares	or	Note,	and,	if	so	requested	by	the	Holder,	transferring	the	shares	to	the	account	of	the
Holder	through	the	system	of	the	Depositary	Trust	Corporation	using	the	Direct	Registration	System	(DRS).	16.
Assignment.	The	Company	may	not	assign	or	transfer	this	Note	or	any	of	the	rights,	interests	or	obligations	hereunder,
whether	by	operation	of	law	or	otherwise,	without	the	prior	written	consent	of	the	Holder.Â		The	Holder	may	not	assign
or	transfer	this	Note	or	any	of	the	rights,	interests	or	obligations	hereunder,	whether	by	operation	of	law	or	otherwise,
without	the	Companyâ€™s	prior	written	consent,	unless	such	transfer	complies	with	applicable	securities	laws.	Any
purported	attempt	by	a	Party	to	assign	this	Note	or	any	of	the	rights,	interests	or	obligations	hereunder	in	violation	of
this	Section	15	shall	be	null	and	void.	17.	Unsecured	Obligation.	This	Note	is	an	unsecured	obligation	of	the	Company.
18.	Notices.	All	notices,	requests,	demands,	consents,	instructions	or	other	communications	required	or	permitted
hereunder	shall	be	in	writing	and	emailed,	mailed	or	delivered	to	each	party	as	follows:	(i)Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	if	to	the
Company,	at	the	following	address	or	email	address	(or	at	such	other	address	or	email	address	as	the	Company	shall
have	furnished	to	Holder	in	writing):	MOMENTUS	INC.	Attention:	Lon	Ensler	Address:Â		3901	N.	First	Street	San	Jose,
CA	95134	Email:	lon.ensler_ext@momentusspace.com	and	jon.layman@momentus.space	with	a	copy	(which	will	not
constitute	notice)	to:	BRADLEY	ARANT	BOULT	CUMMINGS	LLP	Attention:	Stephen	C.	Hinton	Address:Â		1221
Broadway,	Ste	2400	Nashville,	TN	37203	Email:	shinton@bradley.com	16	(ii)Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	if	to	Holder,	at	the
following	address	or	email	address	(or	at	such	other	address	or	email	address	as	Holder	shall	have	furnished	to	the
Company	in	writing):	A.G.P./Alliance	Global	Partners	Attention:	Thomas	J.	Higgins	590	Madison	Avenue,	28th	Floor
New	York,	NY	10022	Email:	thiggins@allianceg.com	with	a	copy	(which	will	not	constitute	notice)	to:	BLANK	ROME
LLP	Attention:	Leslie	Marlow	Address:Â		1271	Avenue	of	the	Americas	New	York,	NY	10020	Email:
leslie.marlow@blankrome.com	All	such	notices	and	communications	will	be	deemed	effectively	given	the	earlier	of	(i)
when	received;	(ii)	when	delivered	personally;	(iii)	when	emailed	(with	receipt	of	appropriate	confirmation);	(iv)	one
Business	Day	after	being	deposited	with	an	overnight	courier	service	of	recognized	standing;	or	(v)	four	days	after
being	deposited	in	the	U.S.	mail,	first	class	with	postage	prepaid.	19.	Miscellaneous.	(a)	Survival.	The	representations,
warranties,	covenants	and	agreements	made	herein	shall	survive	the	execution	and	delivery	of	this	Note.	(b)
Severability.	If	any	provision	of	this	Note	shall	be	judicially	determined	to	be	invalid,	illegal	or	unenforceable,	the
validity,	legality	and	enforceability	of	the	remaining	provisions	shall	not	in	any	way	be	affected	or	impaired	thereby.	(c)
Waivers.	The	Company	hereby	waives	notice	of	default,	presentment	or	demand	for	payment,	protest	or	notice	of



nonpayment	or	dishonor	and	all	other	notices	or	demands	relative	to	this	instrument.	(d)	Costs.	Each	of	the	Parties
hereto	shall	pay	its	own	fees,	costs	and	expenses	(including	the	fees	of	any	attorneys,	accountants	or	others	engaged	by
such	Party)	in	connection	with	this	Note	and	the	transactions	contemplated	hereby	whether	or	not	the	transactions
contemplated	hereby	are	consummated;	provided	that	the	Company	shall	be	responsible	for	all	fees	and	expenses
associated	with	the	registration	rights	contained	herein,	including	the	preparation	and	the	filing	of	the	Resale
Registration	Statement(s).	If	the	Company	shall	default	on	the	payment	of	any	of	the	Note	Obligations,	the	Company
shall	reimburse	Holder	on	demand	for	its	reasonable,	documented	out-of-pocket	costs	of	collection,	including
reasonable	attorneyâ€™s	fees	and	disbursements.	(e)	No	Drafting	Presumption.	The	language	used	in	this	Note	shall	be
deemed	to	be	the	language	chosen	by	the	Parties	to	express	their	mutual	intent,	and	no	rule	of	strict	construction	shall
be	applied	against	any	Party.	(f)	Reservation	of	Rights.	No	failure	on	the	part	of	Holder	to	exercise,	and	no	delay	in
exercising,	any	right,	power,	privilege	or	remedy	hereunder	shall	operate	as	a	waiver	thereof,	nor	shall	any	single	or
partial	exercise	thereof	by	Holder	preclude	any	other	or	further	exercise	thereof	or	the	exercise	of	any	other	right,
power,	privilege	or	remedy	of	Holder.	17	(g)	CHOICE	OF	LAW.	THIS	NOTE	AND	ALL	ACTIONS,	CAUSES	OF	ACTION
OR	CLAIMS	OF	ANY	KIND	(WHETHER	AT	LAW,	IN	EQUITY,	IN	CONTRACT,	IN	TORT	OR	OTHERWISE)	THAT	MAY	BE
BASED	UPON,	ARISE	OUT	OF	OR	RELATE	TO	THIS	NOTE,	OR	THE	NEGOTIATION,	EXECUTION	OR	PERFORMANCE
OF	THIS	NOTE	SHALL	BE	GOVERNED	BY	AND	CONSTRUED	IN	ACCORDANCE	WITH	THE	LAWS	OF	THE	STATE	OF
NEW	YORK,	INCLUDING	WITHOUT	LIMITATION	NEW	YORK	LAWS	RELATING	TO	APPLICABLE	STATUTES	OF
LIMITATION	AND	BURDENS	OF	PROOF,	AVAILABLE	REMEDIES	AND	APPLICABLE	EVIDENTIARY	PRIVILEGES.	(h)
Specific	Performance.	The	Holder,	in	addition	to	being	entitled	to	exercise	all	rights	provided	herein	or	granted	by	law,
will	be	entitled	to	specific	performance	of	its	rights	under	this	Note.	The	Company	agrees	that	monetary	damages
would	not	be	adequate	compensation	for	any	loss	incurred	by	reason	of	a	breach	by	it	of	the	provisions	of	this	Note	and
hereby	agrees	to	waive	the	defense	in	any	action	for	specific	performance	that	a	remedy	at	law	would	be	adequate.	The
parties	agree	that	irreparable	damage	would	occur	in	the	event	that	any	of	the	provisions	of	this	Note	were	not
performed	in	accordance	with	their	specific	terms	or	were	otherwise	breached.	It	is	accordingly	agreed	that	the	parties
shall	be	entitled	to	an	injunction	or	injunctions	(without	the	proof	of	actual	damages)	to	prevent	breaches	of	this	Note
and	to	enforce	specifically	the	terms	and	provisions	of	this	Note	and	that	no	party	shall	oppose	the	granting	of	such
relief,	this	being	in	addition	to	any	other	remedy	to	which	they	are	entitled	at	law	or	in	equity.Â		Each	party	also	agrees
that	it	shall	waive	any	requirement	for	the	security	or	posting	of	any	bond	in	connection	with	any	such	equitable	relief.
(i)	Exclusive	Jurisdiction.	The	courts	sitting	in	the	State	of	New	York,	in	the	County	of	New	York	shall	have	exclusive
jurisdiction	in	relation	to	all	matters	which	may	arise	out	of	or	in	connection	with	this	Note.	(j)	Amendments	and
Waivers.	Any	term	of	this	Note	may	be	amended,	modified	or	waived	upon	the	written	consent	of	the	Company	and	the
Holder.	No	such	waiver	or	consent	in	any	one	instance	shall	be	construed	to	be	a	continuing	waiver	or	a	waiver	in	any
other	instance	unless	it	expressly	so	provides.	(k)	Counterparts.	This	Note	be	manually	or	electronically	executed	in	one
or	more	counterparts	(delivery	of	which	may	occur	via	facsimile	or	electronic	transmission,	including	as	an	attachment
to	an	electronic	mail	message	in	â€œpdfâ€​	or	similar	format),	each	of	which	shall	be	deemed	an	original,	but	all	of
which	shall	together	constitute	one	and	the	same	instrument.	The	words	â€œexecution,â€​	â€œsigned,â€​
â€œsignature,â€​	and	words	of	like	import	in	this	Note	shall	be	deemed	to	include	electronic	signatures	or	electronic
records,	each	of	which	shall	be	of	the	same	legal	effect,	validity	or	enforceability	as	a	manually	executed	signature	or
the	use	of	a	paper-based	recordkeeping	system,	as	the	case	may	be,	to	the	extent	and	as	provided	for	in	any	applicable
law,	including	the	Federal	Electronic	Signatures	in	Global	and	National	Commerce	Act	or	any	other	similar	state	laws
based	on	the	Uniform	Electronic	Transactions	Act.	[Signature	Page	Follows.]	18	IN	WITNESS	WHEREOF,	the
undersigned	have	executed	this	Note	as	of	the	date	of	Issuance.	DATE:	JuneÂ		Â		Â	Â		,	2025	MOMENTUS	INC.	Â		Â		Â	
Â		Â		By:	Â		Â		Â		Name:	Lon	Ensler	Â		Â		Title:	Interim	Chief	Financial	Officer	Â		Â		Â		Â		Â		A.G.P./ALLIANCE	GLOBAL
PARTNERS	Â		Â		Â		Â		Â		By:	Â		Â		Â		Name:	Thomas	J.	Higgins	Â		Â		Title:	Managing	Director	[Signature	Page	to	AGP
Convertible	Note]	Exhibit	23.1	CONSENT	OF	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING	FIRM	We	hereby
consent	to	the	incorporation	by	reference	in	this	Registration	Statement	on	Form	S-1	of	our	report	dated	March	31,
2025,	relating	to	the	consolidated	financial	statements	of	Momentus	Inc.	and	Subsidiaries,	appearing	in	the	Annual
Report	on	Form	10-K	of	Momentus	Inc.	for	the	year	ended	December	31,	2024.	We	also	consent	to	the	reference	to	our
Firm	under	the	caption	â€œExpertsâ€​	in	the	Registration	Statement.	/s/	Frank,	Rimerman	+	Co.	LLP	San	Francisco,
California	June	17,	2025	Exhibit	107	Calculation	of	Filing	Fee	Table	Form	S-1	(Form	Type)	Momentus	Inc.	(Exact	Name
of	Registrant	as	Specified	in	its	Charter)	Table	1:	Newly	Registered	Securities	Security	Type	Security	Class	Title	Fee
Calculation	Rule	Amount	Registered	Proposed	Maximum	Offering	Price	Per	Share	Maximum	Aggregate	Offering	Price
(1)(2)	Fee	Rate	Amount	of	Registration	Fee	Equity	Class	A	common	stock,	$0.00001	par	value	per	share	(3)	457(o)	-	-
$4,999,998.72	0.00015310	$765.50	Equity	Pre-funded	warrants	(3)(4)	457(g)	-	-	Included	above	-	-	Equity	Shares	of
Common	Stock	issuable	upon	exercise	of	pre-funded	warrants	(3)	457(o)	-	-	Included	above	-	-	Equity	Warrants	(4)
457(g)	-	-	-	-	-	Equity	Shares	of	Common	Stock	issuable	upon	exercise	of	warrants	457(o)	-	-	$4,999,998.72	0.00015310
$765.50	Â		Total	Offering	Amounts	Â		Â		Â		$9,999,997.44	0.00015310	$1,531.00	Â		Total	Fees	Previously	Paid	Â		Â		Â	
Â		Â		--	Â		Total	Fee	Offsets	Â		Â		Â		Â		Â		--	Â		Net	Fee	Due	Â		Â		Â		Â		Â		$1,531.00	(1)	Estimated	solely	for	purposes	of
calculating	the	registration	fee	in	accordance	with	Rule	457(o)	under	the	Securities	Act	of	1933,	as	amended	(the
â€œSecurities	Actâ€​).	(2)	Pursuant	to	Rule	416	under	the	Securities	Act,	the	securities	registered	hereby	also	include
an	indeterminate	number	of	additional	securities	as	may	from	time	to	time	become	issuable	by	reason	of	stock	splits,
stock	dividends,	recapitalizations,	or	other	similar	transactions.	(3)	The	proposed	maximum	aggregate	offering	price	of
the	common	stock	will	be	reduced	on	a	dollar-for-dollar	basis	based	on	the	offering	price	of	any	pre-funded	warrants
issued	in	the	offering,	and	the	proposed	maximum	aggregate	offering	price	of	the	pre-funded	warrants	to	be	issued	in
the	offering	will	be	reduced	on	a	dollar-for-dollar	basis	based	on	the	offering	price	of	any	common	stock	issued	in	the
offering.	Accordingly,	the	proposed	maximum	aggregate	offering	price	of	the	common	stock,	and	pre-funded	warrants
(including	the	common	stock	issuable	upon	exercise	of	the	pre-funded	warrants),	if	any,	is	$5,000,000.00.	(4)	No	fee
pursuant	to	Rule	457(g)	of	the	Securities	Act.


