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Explanatory Note

This Current Report on Form 8-K/A (the “Amendment”) amends
the Current Report on Form 8-K (the “Original Report”) of Momentus Inc. (“Momentus”
or the “Company”) filed on December 5, 2024. The sole
purpose of this Amendment is to correct the following items in Item 1.01 of the Original Report:
(i) the conversion price of the July 2024 Convertible Note from $0.5715 to the original conversion price of $0.52908; and (ii) the number
of warrants
issued to SIV in connection with the borrowing of the second tranche under the October 2024 Convertible Note from approximately 1.9 million shares to
approximately 2.7 million shares. No other revisions have been made to the Original Report, and other than mentioned in the foregoing sentence, this
Amendment does not amend, update, or change any other items or disclosures contained
in the Original Report.

Item 1.01 Entry into a Material Definitive Agreement

On November 30, 2024, Momentus Inc. (“Momentus” or the “Company”) entered into amendments to two outstanding convertible note agreements with
Space
Infrastructures Ventures, LLC (“SIV”).

The amendments to the secured convertible promissory note dated October 24 2024, given by the Company in favor of SIV (as amended, the “October
2024
Convertible Note”) accelerated the borrowing date for the second tranche of $1 million in principal amount to December 2, 2024, which borrowing
date had previously been no earlier than December 22, 2024. Accordingly, the Company has now borrowed
the full $3 million in principal amount under
the October 2024 Convertible Note.

The amendments also permitted SIV to reserve out of the proceeds of the second tranche under the October 2024 Convertible Note of approximately $ 670
thousand , representing the amount of principal and interest due from the Company to SIV on December 1, 2024, under the secured convertible promissory
note dated July 12, 2024 by the Company in favor of SIV (as amended, the “July 2024 Convertible
Note” and, together with the October 2024 Convertible
Note, the “Convertible Notes”).

The amendments to the Convertible Notes also provide SIV the option to convert all amounts outstanding under either Convertible Note into shares of the
Company’s Class A common stock, par value $0.00001 (the “Common Stock”) at any time. Previously, the July 2024 Convertible Note only permitted
conversion of interest when and as due, while the October 2024 Convertible Note only permitted
conversion of outstanding amounts when and as due. The
conversion price of amounts outstanding under the July 2024 Convertible Note remained unchanged at $0.52908, and the conversion price of amounts
outstanding under the October 2024 Convertible
Note also remained unchanged at $0.5292.

In connection with the borrowing of the second tranche under the October 2024 Convertible Note, the Company issued to SIV warrants to purchase
approximately 2.7 million shares of Common Stock with an exercise price of $0.5292 per share, as originally required by the October 2024 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.

The Convertible Notes and the warrants issued to SIV cannot 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. Conversion of the Convertible Notes and exercise of the warrants by SIV is also subject to compliance
with applicable Nasdaq
rules, and if shareholder approval is required the Company will use commercially reasonable efforts to obtain such approval.

Except as amended, the remaining terms of the Convertible Notes remain in full force and effect.

The foregoing description of the amendments to the Convertible Notes does not purport to be complete and is qualified in its entirety by reference to
the
First Amendment to the July 2024 Convertible Note, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by
reference herein, and the First Amendment to the October 2024 Convertible Note, a copy of
which is filed as Exhibit 10.2 to this Current Report on Form
8-K and is incorporated by reference herein.



Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit
Number Exhibit Description

10.1* First Amendment to Secured Convertible Promissory Note,
dated July 12, 2024, by and between Space Infrastructures Ventures, LLC and
Momentus Inc.

10.2* First Amendment to Secured Convertible Promissory Note,
dated October 24, 2024, by and between Space Infrastructures Ventures, LLC
and Momentus Inc.

104* Cover Page Interactive Data File (embedded within the Inline XBRL document)
  

* Previously filed.



https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecured.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecured.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecurit.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecurit.htm
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