
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549
 

SCHEDULE 13D
 

Under the Securities Exchange Act of 1934
(Amendment No. 3)*

 
 

MOMENTUS INC.

(Name of Issuer)
 
 

Common Stock, par value $0.00001 per share

(Title of Class of Securities)
 
 

60879E 101

(CUSIP Number)
 
 

Taylor Frankel
c/o Prime Movers Lab

P.O. Box 12829
Jackson, WY 83002

307-203-5036

(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communication)

 
 

February 1, 2023 

(Date of Event which Requires Filing of this Statement)
 

If the filing person has previously filed a statement on Schedule  13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this
schedule because of §240.13d-1(e), §240.13d‑1(f) or §240.13d-1(g), check the following box:   [  ]


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



 CUSIP No.  60879E 101  SCHEDULE 13D    
 

 1   NAMES OF REPORTING PERSONS  
       
     Prime Movers Lab Fund I LP  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    WC  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    15,166,661  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    15,166,661  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    15,166,661  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    18.2%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    PN  
     
 



 CUSIP No.  60879E 101  SCHEDULE 13D    
 

 1   NAMES OF REPORTING PERSONS  
       
     Momentus PML SPV 1 LP  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    WC  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    6,011,780  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    6,011,780  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    6,011,780  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    7.2%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    PN  
     



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Momentus PML SPV 2 LP  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    WC  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    960,830  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    960,830  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    960,830  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    1.2%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    PN  
     
 



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Momentus PML SPV 3 LP  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    WC  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    2,383,123  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    2,383,123  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    2,383,123  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    2.9%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    PN  
     
  



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Prime Movers Growth Fund I LP  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    WC  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    1,949,254(1)  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    1,949,254(1)  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    1,949,254(1)  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    2.3%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    PN  
     
 
(1) Includes (i) 949,254 shares held by Prime Movers Growth Fund I LP (“PM Growth”), and (ii) a
warrant to purchase 1,000,000 shares that is exercisable

within 60 days of February 16, 2022.



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Prime Movers Lab GP I LLC  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    AF  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    21,178,441(2)  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    21,178,441(2)  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    21,178,441(2)  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    25.4%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    OO  
     
 
(2) Includes (i) 15,166,651 shares held by Prime Movers Lab Fund I LP (“PML”), and (ii) 6,011,780 shares held of record by Momentus PML SPV 1 LP

(“PML SPV
1”), Prime Movers Lab GP I LLC (“PML GP”), is the general partner of PML and PML SPV 1. Dakin Sloss is the manager of PML GP
and may be deemed to have or share beneficial ownership of the shares held by PML and PML SPV 1.



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Prime Movers Lab GP II LLC  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    AF  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    3,343,953(3)  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    3,343,953(3)  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    3,343,953(3)  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    4.0%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    OO  
     
 
(3)  Includes (i) 960,830 shares held of record by Momentus PML SPV 2 LP (“PML SPV 2”) and (ii)
2,383,123 shares held of record by Momentus PMS

SPV3 LP (“PML SPV 3”). Prime Movers Lab GP II LLC (“PML GP II”) is the general partner of PML SPV 2 and PML SPV 3. Dakin Sloss is the
manager of PML GP II and may be deemed to have or share
beneficial ownership of the shares held by PML SPV 2 and PML SPV 3.



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Prime Movers Growth GP I LLC  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    AF  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    Delaware  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    1,949,254(4)  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    1,949,254(4)  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    1,949,254(4)  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    2.3%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    OO  
     
 
(4)  Includes (i) 949,254 shares held by Prime Movers Growth Fund I LP (“PM
Growth”) and (ii) a warrant to purchase 1,000,000 shares that is exercisable

within 60 days of February 16, 2022. Prime Movers Growth GP I LLC (“PM Growth GP”), is the general partner of PM Growth. Dakin Sloss is the
manager of PM Growth
GP and may be deemed to have or share beneficial ownership of the shares held by PM Growth.



CUSIP No.  60879E 101  SCHEDULE 13D    
   

 1   NAMES OF REPORTING PERSONS  
       
     Dakin Sloss  
       

 2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP    (a)  ☒
         (b)  ☐
       

 3   SEC USE ONLY
   

 4    SOURCE OF FUNDS (See Instructions)  
     
    AF  
       

 5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)     ☐

       
     Not Applicable  

 6   CITIZENSHIP OR PLACE OF ORGANIZATION  
       
    United States  
       

 
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH REPORTING

PERSON WITH
 

7   SOLE VOTING POWER  
     
    -0-  
     
8   SHARED VOTING POWER  

     
    26,471,648(5)  

     
 9   SOLE DISPOSITIVE POWER  

     
    -0-  
     

 10   SHARED DISPOSITIVE POWER  
     
    26,471,648(5)  

           
 11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  

     
    26,471,648(5)  
     

 12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)     ☐

     
       

 13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    31.4%  
     

 14   TYPE OF REPORTING PERSON (See Instructions)  
     
    IN  
     
 
(5) Includes (i) 15,166,661 shares held by Prime Movers Lab Fund I LP (“PML”),
(ii) 6,011,780 shares held of record by Momentus PML SPV 1 LP

(“PML SPV 1”), (iii) 960,830 shares held of record by Momentus PML SPV 2 LP (“PML SPV 2”), (iv) 2,383,123 shares held of record by Momentus
PMS SPV3 LP (“PML SPV 3”), (v)
949,254 shares held by Prime Movers Growth Fund I LP (“PM Growth”), and (vi) a warrant to purchase 1,000,000
shares that is exercisable within 60 days of August 12, 2021. Prime Movers Lab GP I LLC (“PML GP”) is the general partner of PML
and PML SPV 1.
Prime Movers Lab GP II LLC (“PML GP II”) is the general partner of PML SPV 2 and PML SPV 3. Prime Movers Growth GP I LLC (“PM Growth
GP”) is the general partner of PM Growth. Dakin Sloss is the manager of PML GP, PML GP II
and PM Growth GP and may be deemed to have or share
beneficial ownership of the shares held by PML, PML SPV 1, PML SPV 2, PML SPV 3 and PM Growth.



EXPLANATORY NOTE
 
 
This Amendment No. 3 (this “Amendment No. 3”) to the Statement on Schedule 13D (as amended, the “Statement”) is being
filed with the Securities and Exchange Commission (the
“Commission”) relating to the common stock, par value $.00001 per
share of Momentus, Inc., a corporation organized under the laws of the state of Delaware (the “Issuer”). This Amendment
amends and supplements the Statement originally filed on
 October 8, 2021 with the Commission. Unless otherwise defined
herein, capitalized terms used herein shall have the meanings ascribed thereto in the Statement. Except as otherwise provided
herein, each Item of the Schedule 13D remains
unchanged.

Item 4.                             Purpose of the
Transaction.

Item 4 of the Statement is hereby supplemented as follows:

On February 1, 2023, entities affiliated with Momentus Inc. (each, a “Fund” and, collectively, the “Funds”) entered into a Preset
In-Kind Distribution Plan (each, a
“Distribution Plan” and, collectively, the “Distribution Plans”) pursuant to which they may
distribute, from time to time, up to an aggregate of 25,471,648 shares of Common Stock, subject to certain conditions and
restrictions set forth in
 the Distribution Plans, to their respective general and limited partners on a pro rata basis, and the
Distribution Plans provide for the further pro rata distribution by the respective general partners of the Funds of shares that they
receive in the distributions from the Funds to their respective members. The distribution of Common Stock under the Distribution
Plans is subject to timing, volume and price-based parameters adopted by the Funds, and there is no assurance
that any Common
Stock will be distributed under the Distribution Plans. No shares of Common Stock have been distributed under the Distribution
Plans to date. The Distribution Plans may be modified, suspended or terminated at any time
without notice.

Item 6.                            Contracts, Arrangements,
Understandings or Relationships with Respect to Securities of the Issuer.
 
Item 6 of the Statement is hereby supplemented as follows:

Distribution Plan - On February 1, 2023, entities affiliated with Momentus
Inc. entered into Distribution Plans pursuant to which
they may distribute, from time to time, up to an aggregate of 25,471,648 shares of Common Stock, subject to certain conditions
and
restrictions set forth in the Distribution Plans, as follows:
 

• Momentus PML SPV 1 LP: 6,011,780 shares
• Momentus PML SPV 2 LP: 960,830 shares
• Momentus PML SPV 3 LP: 2,383,123 shares
• Prime Movers Lab Fund I LP: 15,166,661 shares
• Prime Movers Growth Fund I LP: 949,254 shares

The distribution of Common Stock under the Distribution Plans is subject to timing, volume and price-based parameters adopted
by
the Funds, and there is no assurance that any Common Stock will be distributed under the Distribution Plans. No shares of
Common Stock have been distributed under the Distribution Plans to date. The Distribution Plans may be modified,
suspended or
terminated at any time without notice. This summary is qualified in its entirety by reference to the form of Distribution Plan, a
copy of which is filed herewith as Exhibit 5 to this Schedule 13D-A and is incorporated herein by
reference

Item 7.                            Material to be Filed as Exhibits.

Item 7 of the Statement is hereby supplemented as follows:

Exhibit No. Name
5. Form of Preset In-Kind Distribution Plan



 
SIGNATURES

 
After reasonable inquiry and to the best of its knowledge and belief, the undersigned hereby certify that the information

set forth in
this statement is true, complete and correct.
 
Date: February 1, 2023
 
 

  PRIME MOVERS LAB FUND I LP
MOMENTUS PML SPV 1 LP

       
  By: Prime Movers Lab GP I LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

 
 

  PRIME MOVERS LAB GP I LLC



 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  MOMENTUS PML SPV 2 LP
MOMENTUS PML SPV 3 LP

 

       
  By: Prime Movers Lab GP II LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS LAB GP II LLC



 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS GROWTH FUND
I LP

 

       
  By: Prime Movers Growth GP I LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS GROWTH GP I
LLC




 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  DAKIN SLOSS



 

  /s/ Dakin Sloss  



Exhibit A

JOINT FILING AGREEMENT
 

PURSUANT TO RULE 13D-1(K)(1)
 
The undersigned acknowledge and agree that the Statement on Schedule 13D filed with the Securities and Exchange Commission
on or about the date hereof
 with respect to the beneficial ownership by the undersigned of the Common Stock, par value
$0.00001 per share, of Momentus Inc., a Delaware corporation, is filed on behalf of each of the undersigned and that all
subsequent amendments to this
statement on Schedule 13D shall be filed on behalf of each of the undersigned that is named as a
reporting person in such filing without the necessity of filing an additional joint filing agreement. The undersigned acknowledge
that each shall be
responsible for the timely filing of such amendments, and for the completeness and accuracy of the information
concerning it contained therein, but shall not be responsible for the completeness and accuracy of the information concerning the
others, except to the extent that it knows or has reason to believe that such information is inaccurate. This joint filing agreement
may be executed in any number of counterparts and all of such counterparts taken together shall constitute one
and the same
instrument.
 
Dated: February 1, 2023
 

  PRIME MOVERS LAB FUND I LP
MOMENTUS PML SPV 1 LP

       
  By: Prime Movers Lab GP I LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

 

  PRIME MOVERS LAB GP I LLC



 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  MOMENTUS PML SPV 2 LP
MOMENTUS PML SPV 3 LP

 

       
  By: Prime Movers Lab GP II LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS LAB GP II LLC



 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS GROWTH FUND
I LP

 

       
  By: Prime Movers Growth GP I LLC, General Partner

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person

  PRIME MOVERS GROWTH GP I
LLC




 

  By: /s/ Taylor Frankel  

Name: Taylor Frankel
Title: Authorized Person



  DAKIN SLOSS  

  /s/ Dakin Sloss  



Exhibit 5

Preset In-Kind Distribution Plan

The undersigned (referred to hereinafter as the “Client”) hereby adopts this Preset Pro Rata In-Kind
Distribution Plan (this “Distribution Plan”).

Part I.  Account and Plan Information.

 Issuer (the “Issuer”): Momentus Inc.       



Adoption Date:      

Client’s Name:

Distribution Start Date:

Plan End Date:

Notice:

   Trading Symbol: MNTS

Plan Type: ☐ New Plan ☐ Modification

        



To the Client:
Name: Taylor Frankel
E-Mail:

Copies to:
Name: Hogan Lovells US LLP
E-Mail: PMLCompliance@hoganlovells.com

To Issuer:
Name: Momentus Inc.
Attn: Paul Ney
E-Mail:
 

Copies to:
Name: Stephen Hinton
Bradley
Telephone:
E-Mail:

To MSSB Financial Advisor:
 
Primary Contact: William Hains
Alternate Contact: Drake Richie
Address: 2775 Sand Hill Road, Ste 120, Menlo Park, CA 94025
Telephone:
Fax:
E-mail:

 

 
To Aduro Advisors:
E-mail:

 



PART II
 

Distribution Schedule
 
 

Instructions:  To be completed by the Client.
 
 

The following constitutes  the undersigned’s plan to distribute the Shares.
 
 

If on any trading day, the closing stock price of the Issuer meets the “Threshold Trigger” of an applicable Tranche as set forth in the Distribution Schedule Table Part IV -
Exhibit B of this Plan, MSSB shall promptly provide notice to Aduro Advisors (“Aduro”). Such notice shall include (1) the applicable “Threshold Trigger” that has been
achieved and (2) the 30-day average trading volume of the Issuer’s common stock
(the “MSSB Notice”). Upon receipt of MSSB Notice, Aduro shall promptly calculate the
pro rata distribution of Shares to be distributed to the partners of the Client, and promptly notify the Client and MSSB of the same (the “Aduro Notice”). In the
event the
number of Shares to be distributed to applicable partners, as calculated by Aduro, results in fractional shares, the number of shares shall be rounded down to the nearest
whole share. Upon receipt of the Aduro Notice, (1) the Client shall
promptly notify the transfer agent of the Issuer in substantially the form set forth in Part IV - Exhibit C
hereto, and (2) the transfer agent, in coordination with MSSB, shall make a distribution of Shares to each applicable partner as set forth
 in the Aduro Notice (a
“Distribution”).
 
 
A Distribution shall be made for each trading day on which the closing stock price meets the applicable “Threshold Trigger” until the cumulative number of shares
distributed for
 an applicable Tranche equals the “Total number of shares to distribute”, as set forth on Exhibit B, for such tranche; provided, however, that the final
Distribution within each applicable Tranche shall be reduced so that the cumulative number of
shares distributed in each applicable Tranche does not exceed the amount
of shares included in the “Total number of shares to be distributed” column for such Tranche. Once the cumulative number of shares distributed for an applicable Tranche
meets
the corresponding “Total number of shares to distribute” amount, the transfer agent, in coordination with MSSB, shall make a Distribution for each trading day in
which the closing stock price meets the “Threshold
Trigger” and the “Total number of shares to distribute” for the subsequent tranche, until the shares for each tranche
have been fully distributed.
 
 
Prior to Distribution Start Date, Client will send to MSSB by electronic mail to the applicable persons indicated in Part I – Account and Plan Information, the following:

 
•

 

 
A letter of authorization to deliver the underlying shares to limited partners and general partners of Client;

 
•

 

 
A schedule of limited partners and general partners of Client (the “Partnership Schedule”);
 

 
•

 

 
A distribution representation letter that lists affiliates and non-affiliates (Part IV - Exhibit A), as known by the Client and as of the date of the
Distribution Plan;
and
 

 
•

 

 
All documentation required to transfer Shares into book entry, including, but not limited to, stock powers.
 

  

Client shall adjust the Share amounts and the prices referenced above to take into account any stock split, reverse stock split or stock
dividend with respect to the Shares

or any change in capitalization with respect to the Issuer that occurs while the Distribution Plan is in effect, and Client shall reflect such adjustments in a timely notice
provided to MSSB.



PART III
Distribution Plan Disclosures and Representations

A. General Representations.
 

I understand that this Distribution Plan is patterned on certain provisions of SEC Rule 10b5-1 of the Securities and Exchange Commission (the “Rules”).  In summary, under
the Rules, a person executing pre-planned purchases or sales pursuant to a written plan established in good faith at a time when that person
was unaware of material
nonpublic information has an affirmative defense against allegations of insider trading with respect to such purchases or sales.   The undersigned
understands that this
Distribution Plan covers distributions and does not contemplate any purchases or sales by the Client.

 
1. The undersigned hereby represents that, as of the date of my signature below:

a.
 

The undersigned is not in possession, and is not aware, of any material nonpublic information about the securities which are the
 subject of this
Distribution Plan or the Issuer of such securities;

b.
 

The undersigned is entering into this Distribution Plan in good faith and not as part of a plan or scheme to evade any law,
including, without limitation,
the federal securities laws or any law governing insider trading;

c.
 

The undersigned understands and agrees that (i) MSSB makes no
 representation that this Distribution Plan complies with, and/or provides an
affirmative defense against allegations of insider trading pursuant to, SEC Rule 10b5-1, and (ii) the undersigned has consulted with the
undersigned’s own
advisors as to the legal, tax, financial and other aspects of this Distribution Plan, including its compliance with SEC Rule 10b5-1.

d. The undersigned owns the securities which are the subject of this Distribution Plan free and clear and  acknowledges and confirms
that:

(i)
 

Neither the undersigned nor the securities subject to this Distribution Plan are
subject to any pledges, liens, security interests or other
impediments to transfer, nor is there any contractual restriction or litigation, arbitration or other proceeding pending, or to the
undersigned’s knowledge threatened, that
would prevent or interfere with the distribution of Shares under this Distribution Plan; and

(ii)
 

To the best of the undersigned’s knowledge, the execution and delivery of this Distribution Plan by the undersigned and the
distribution
contemplated by this Distribution Plan will not contravene applicable law or any agreement or other instrument binding on the
undersigned or any of the undersigned’s affiliates or any judgment, order or decree of any
governmental body, agency or court having
jurisdiction over the undersigned or the undersigned’s affiliates.

e.
 

While this Distribution Plan is in effect, the undersign will not enter into any corresponding or hedging transaction or position
 with respect to the
securities that are the subject of this Distribution Plan (including, without limitation, with respect to any securities convertible or exchangeable into
common stock of the Issuer) and, unless this Distribution Plan
is modified or terminated in accordance with the terms hereof, the undersigned agrees
not to alter or deviate from the terms of this Distribution Plan;

f.
 

The undersigned agrees not to, directly or indirectly, attempt to exercise any influence over how, when or whether to effect any
distribution of Shares
pursuant to this Distribution Plan (other than by providing the notice to MSSB further described in Part II. above); and

g.
 

The undesigned represents that, to the best of my knowledge, this Distribution Plan conforms with the trading policies of the Issuer
currently in place
as of the date of this Distribution Plan and only to the extent applicable to the undersigned.

B. Modification, Suspension and Termination.
 

1. Modification of Distribution Plan.

a. The undersigned may not modify this Distribution Plan unless:

(i) 
 

The undersigned provides MSSB with a new distribution schedule(s) in which the undersigned represents, among other things, that on
the date of such modification the undersigned is  not
aware of any material, non-public information regarding the Issuer or any of its
securities (including the Shares), that the modification is being made in good faith and not as part of a scheme to evade the Rules, and
that the undersigned’s
representations and warranties contained in this Distribution Plan are true as if made at and as of the date of
such letter; and 




(ii) such modification occurs only outside of any “blackout periods” of which Issuer given Client at least two
days’ notice.

b. The undersigned agrees to comply with all conditions and requests set forth in this Distribution Plan.



2. Suspension of Distribution Plan.

a.
 

The undersigned understands that this Distribution Plan may be suspended if MSSB receives written notice from the Issuer or from the undersigned of
a
legal, regulatory or contractual restriction applicable to the Issuer or to the undersigned that would be violated by the distribution of Shares.

3. Termination of Distribution Plan.

a.
 

The undersigned understands that this Distribution Plan will terminate at market close on the Plan End Date or, if earlier, upon the completed
distribution of the Shares subject to this Distribution Plan.  In addition, this Distribution Plan shall terminate, regardless of whether the Shares have
been distributed, upon any of the following events:

(i) MSSB receives written notice of the dissolution of Client;

(ii)
 

 MSSB receives two days’ written notice from the undersigned terminating this Distribution Plan (which may be given for any reason);
and

(iii)
 

The undersigned receives two days’ written notice from MSSB terminating this Distribution Plan (which may be given for any reason).



C. Notice.
 

All notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered
mail
or sent by telecopier or electronic mail and made to the applicable persons indicated in Part I – Account and Plan Information.

 
D.  Miscellaneous.

 
1.

 
Obligation to Consult Legal Advisors.  The undersigned agrees that the
undersigned will not enter into, modify, suspend or terminate this Distribution Plan except
upon consultation with the undersigned’s own legal advisors.

2.
 

Inconsistent Provisions.   If any provision of this Distribution Plan is or
becomes inconsistent with any applicable present or future law, rule or regulation, that
provision will be deemed rescinded to the extent required in order to comply with the relevant law, rule or regulation.  All other provisions of
this Distribution
Plan will continue and remain in full force and effect.

3.
 

Effect of Instructions on Other Agreements with MSSB.  Nothing in this
Distribution Plan changes any other terms or agreements that are already applicable to
the undersigned’s account or accounts, or that otherwise exist between MSSB and the undersigned.

4. Choice of Law.  This Distribution Plan shall be construed in accordance with the internal laws of
the State of New York.

5.
 

Counterparts.   This Distribution Plan may be signed in any number of
counterparts, each of which shall be deemed an original, with the same effect as if the
signatures thereto and hereto were placed upon the same instrument.

IN WITNESS WHEREOF, the undersigned Client has signed this Distribution Plan as of the Adoption Date.
 

Client    

 
By:        
Name:    
     
Title:    
     
Date:
NOTE:  Signature date above must be the same as the Adoption Date
set forth in
Section I. of the Distribution Plan above.

   



PART IV
 

Exhibit A
 

Distribution Representation

Date:

Morgan Stanley Smith Barney LLC
c/o Will Hains
2775 Sand Hill Road, Ste 120
Menlo Park, CA 94025

Re: Distribution of Shares (the "Stock") of _______________ (the "Company")

Dear Sirs:

The undersigned, ___________________, is making a pro rata in-kind stock distribution to their limited and general partners based upon their
respective capital interests
of the above-referenced Stock of the Company through Morgan Stanley Smith Barney LLC (“Morgan Stanley”). Accordingly, the undersigned represents to and agrees with
you that:

1. The undersigned proposes to make a pro rata in-kind distribution of the Stock to its partners, without the payment of any consideration, based upon their
respective capital interests
of the above-referenced Stock of the Company pursuant to the terms of its partnership agreement.

2. The general partner of the undersigned further proposes to make a pro rata in-kind distribution of the Stock to its partners, without the payment of any
consideration, based upon their
respective capital interests of the above-referenced Stock of the Company pursuant to the terms of its partnership agreement.

3. The entities set forth in the Partnership Schedule are each a closely held partnership.

4. The undersigned has not held a short position, nor any put or other option to dispose of, any Company stock nor any securities convertible into Company stock.

5. The undersigned is not aware of any circumstances in which it would be considered an underwriter or engaged in a distribution of securities for the Company.

6. No share of the Stock is subject to an agreement granting any pledge, lien, mortgage, hypothecation, security interest, charge, option or encumbrance, other
than those which may have
been entered into between the undersigned and Morgan Stanley.

7. Except for the recipients noted on the attached schedule, as known by the undersigned and as of the date of the Distribution Plan, the distributees are not
"affiliates" of the Company
as that term is defined in Rule 144(a)(1) of the Act and have not been an affiliate of the Company for at least three months.

8. The Company, its counsel and its transfer agent may rely on these representations and warranties.

Sincerely yours,



PART IV
 

Exhibit B
 

Distribution Schedule
 

Distribution Start Date:
 

Distribution End Date:
 

 
Tranche Threshold Trigger Total Number of Shares to Distribute
     
     
     
     



PART IV
 

Exhibit C
 

Form Notice to Transfer Agent
 

 


