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Item 4.01 Changes in Registrant’s Certifying Accountant.
 

On July 19, 2023, Momentus Inc. (the “Company”) was notified by Armanino LLP (“Armanino”), the Company’s independent registered public
accounting firm, of its decision to resign as the Company’s independent registered public accounting firm, effective upon the filing of the Company’s
Quarterly Report on Form 10-Q for the interim period ending September 30, 2023. Armanino advised the Company that its decision not to stand for re-
appointment was due to Armanino’s transition away from providing financial statement audit services to public companies. Armanino will remain engaged
by the Company to complete its review of the Company’s interim financial statements for the interim period ended September 30, 2023.

Armanino is not required to and did not seek the Company’s consent to its decision to resign as the Company’s independent registered public
accounting firm. As a result, neither the Company’s Board of Directors nor the Company’s Audit Committee took part in Armanino’s decision to resign. 
The Company is in the process of selecting a new independent registered public accounting firm.

Armanino audited the Company’s consolidated financial statements as of and for the fiscal years ended December 31, 2022 and 2021. The reports
of Armanino on the financial statements of the Company for the fiscal years ended December 31, 2022 and 2021 did not contain any adverse opinion or
disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles.

During the Company’s fiscal years ended December 31, 2022 and 2021, and through the interim period ended March 31, 2023, there were no
disagreements between the Company and Armanino on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements, if not resolved to the satisfaction of Armanino, would have caused Armanino to make reference to the subject matter of
the disagreements in connection with its audit reports on the Company’s financial statements. During the Company’s two most recent fiscal years ended
December 31, 2022 and 2021, and the interim period ended March 31, 2023, Armanino did not advise the Company of any “reportable events” within the
meaning of Item 304(a)(1)(v) of Regulation S-K with respect to the Company.

The Company provided Armanino with a copy of this Current Report on Form 8-K in accordance with Item 304(a) of Regulation S-K prior to its
filing with the U.S. Securities and Exchange Commission (the “Commission”) and requested that Armanino furnish the Company with a letter addressed to
the Commission stating whether it agrees with the above statements and, if it does not agree, the respects in which it does not agree. A copy of the letter
from Armanino is filed as Exhibit 16.1 hereto.

Item 5.03 Amendments to Articles of Incorporation or Bylaws
 

On July 19, 2023, the Board of Directors of the Company approved a first amendment (the “First Amendment”) to the Company’s Amended and
Restated Bylaws, effective immediately, to modify Article I, Section 1.5 to decrease the quorum requirement for the transaction of business at meetings of
stockholders from the holders of a majority of the voting power of the shares of stock issued and outstanding and entitled to vote at the meeting, present in
person or represented by proxy, to the holders of one-third (1/3rd) of the voting power of the shares of stock issued and outstanding and entitled to vote at
the meeting, present in person or represented by proxy.

A copy of the First Amendment is attached as Exhibit 3.1 hereto and incorporated by reference herein. The above description of the First
Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of such exhibit.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number   Exhibit Description
3.1   First Amendment to the Amended and Restated Bylaws of Momentus Inc.
16.1   Letter from Armanino LLP, dated July 24, 2023
104   Cover Page Interactive Data File (formatted as Inline XBRL)



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

         
    By:  /s/ Eric Williams
    Name:  Eric Williams
Dated: July 19, 2023 Title:  Chief Financial Officer
         



Exhibit 3.1

FIRST AMENDMENT TO
THE AMENDED AND RESTATED BYLAWS

OF
MOMENTUS INC.

The Board of Directors of Momentus Inc., a Delaware corporation (the “Corporation”), in accordance with the General Corporation Law of the
State of Delaware and the Amended and Restated Bylaws (“Bylaws”) of the Corporation, approved and adopted as of July 19, 2023 the following
amendments to the Bylaws to be effective as of July 19, 2023:
          

Article I, Section 1.5 of the Bylaws is hereby amended and restated by in its entirety with the following:

“Section 1.5:   Quorum. Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, at each meeting of
stockholders the holders of one-third (1/3rd) of the voting power of the shares of stock issued and outstanding and entitled to vote at the meeting, present in
person or represented by proxy, shall constitute a quorum for the transaction of business; provided, however, that where a separate vote by a class or classes
or series of stock is required by applicable law or the Certificate of Incorporation, the holders of one-third (1/3rd) of the voting power of the shares of such
class or classes or series of the stock issued and outstanding and entitled to vote on such matter, present in person or represented by proxy at the meeting,
shall constitute a quorum entitled to take action with respect to the vote on such matter. If a quorum shall fail to attend any meeting, the chairperson of the
meeting or, if directed to be voted on by the chairperson of the meeting, the holders of a majority of the voting power of the shares entitled to vote who are
present in person or represented by proxy at the meeting may adjourn the meeting. Shares of the Corporation’s stock belonging to the Corporation (or to
another corporation, if a majority of the shares entitled to vote in the election of directors of such other corporation are held, directly or indirectly, by the
Corporation), shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the
Corporation or any other corporation to vote any shares of the Corporation’s stock held by it in a fiduciary capacity and to count such shares for purposes of
determining a quorum. A quorum, once established at a meeting, shall not be broken by the withdrawal of enough votes to leave less than a quorum.”

Except as hereby amended, the Bylaws shall in all other respects remain in full force and effect.



Armanino LLP
2700 Camino Ramon
Suite 350
San Ramon, CA 94583-5004
925 790 2600 main
925 790 2601 fax
armanino.com

 

Exhibit 16.1

July 24, 2023

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Commissioners:
 
We have read Item 4.01 of the Current Report on Form 8-K of Momentus, Inc. dated July 19, 2023, which we understand will be filed with the Securities
and Exchange Commission, and we agree with the statements concerning our firm contained in such Form 8-K. We have no basis to agree or disagree with
other statements of the registrant contained therein.

  Very truly yours,
   
  /s/ Armanino LLP
   
  Armanino LLP


