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EXPLANATORY NOTE

Momentus Inc. (“Momentus”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to provide a revised Exhibit Index in Part IV, Item 15
of its Annual Report
on Form 10-K for the fiscal year ended December 31, 2024, as filed with the Securities and Exchange Commission (the “SEC”) on
April 1, 2025 (the “Original 10-K”), including removing Exhibit 23.2 (Armanino’s consent), and to file Exhibit 23.1 (Frank
Rimerman’s consent), which
was inadvertently omitted from the Original 10-K filing. Accordingly, the Exhibit Index has been amended and restated in its entirety to reflect these
changes. Momentus is also providing new certifications from its
principal executive officer and principal financial officer as required by Rule 12b-15 under
the Securities Exchange Act of 1934, as amended.

Except as described above, Momentus has not modified or updated any disclosures contained in the Original 10-K. Accordingly, this Amendment does not
reflect events
occurring after the date of filing of the Original 10-K and therefore continues to speak only as of the date of the Original 10-K.
 

PART IV
 
ITEM 15. Exhibits and Financial Statement Schedules
 

1. Exhibits - See below.
 
Exhibit
Number

Description of Exhibit

2.1† Agreement
and Plan of Merger, dated as of October 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 Exhibit 10.2 to the
Company’s
Current Report on Form 8-K filed on October 7, 2020).

2.2 Amendment
No. 1 to Agreement and Plan of Merger, dated March 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 Exhibit
2.2 to
the Company’s Registration Statement on Form S-4 (Registration No. 333-249787) filed on March 8, 2021).

2.3 Amendment
No. 2 to Agreement and Plan of Merger, dated as of April 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
Exhibit 2.3 to
the Company’s Registration Statement on Form S-4 (Registration No. 333-249787) filed on June 29, 2021).

2.4 Amendment
No. 3 to Agreement and Plan of Merger, dated as of June 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
Exhibit 2.4 to
the Company’s Registration Statement on Form S-4 (Registration No. 333-249787) filed on June 29, 2021).

3.1 Second Amended and Restated Certificate of
Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report
on Form 8-K filed on August 18, 2021).

3.2 Certificate of Amendment to Second Amended and Restated
Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on August 22, 2023).

3.3 Second Certificate of Amendment to the Second Amended
and Restated Certificate of Incorporation of Momentus Inc. (incorporated by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on December 10, 2024).

3.4 Amended
and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K
filed on August 18, 2021).

3.5 First Amendment
to the Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed on July 25, 2023).

4.1 Warrant
Agreement, dated November 7, 2019, between Continental Stock Transfer & Trust Company and SRAC (incorporated by
reference to the Company’s Current Report on Form 8-K filed on November 13, 2019).

4.2 Specimen
Warrant Certificate (incorporated by reference to Exhibit 4.3 to the Company’s Registration Statement on Form S-1
(Registration No. 333-233980) filed on October 10, 2019).

4.3 Form of Pre-Funded Warrant
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on
September 7, 2023).
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https://www.sec.gov/Archives/edgar/data/1781162/000121390020030403/ea127854ex2-1_stableroad.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021013894/fs42021a2_stableroadacq.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021020806/ea139255ex2-1_stableroad.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021034706/ea143483ex2-1_stableroad.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex3-1_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123040887/brhc20057886_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124048829/ny20039383x3_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex3-2_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123035996/brhc20056305_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390019023186/f8k1119ex4-1_stableroad.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390019020151/fs12019a1ex4-3_stable.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123043070/brhc20058578_ex4-1.htm


4.4   Form of
Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on January
16, 2024).

4.5   Form of Warrant
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on January 16, 2024).
4.6   Form of Warrant
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on March 7, 2024).
4.7   Form of Pre-Funded Warrant (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on

September 16, 2024).
4.8   Form of Class A Warrant (incorporated by reference to
Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on September

16, 2024).
4.9   Form of Class B Warrant (incorporated by reference to
Exhibit 4.3 to the Company’s Current Report on Form 8-K filed on September

16, 2024).
4.10   Form of
Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on December 16, 2024).
4.11   Form of
Common Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on December

18, 2024).
4.12   Form of
Pre-Funded Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on

December 18, 2024).
4.13   Form of
Placement Agent Warrant (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K filed on

December 18, 2024).
4.14   Form of Common
Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on February

13, 2025).
4.15   Form of
Pre-Funded Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on February

13, 2025).
4.16   Amendment to
Common Stock Purchase Warrants (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form

8-K filed on February 13, 2025).
4.17   Form of
Placement Agent Warrant (incorporated by reference to Exhibit 4.4 to the Company’s Current Report on Form 8-K filed on

February 13, 2025).
4.18   Form of
Inducement Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on March

21, 2025).
10.1   Amended
and Restated Registration Rights Agreement, dated as of August 12, 2021, by and among the Company, Sponsor, and certain

other parties (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on August
18, 2021).
10.2   Form of
Insider Letter (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on Form S-1 (Registration

No. 333-233980) filed on October 10, 2019).
10.3   Form of
Indemnification Agreement (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on

August 18, 2021).
10.4#†   Momentus
2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed on

August 18, 2021).
10.5#†   Form of
option award agreement under 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.6 to the Company’s Current

Report on Form 8-K filed on August 18, 2021).
10.6#†   Form of
RSU award agreement under 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to the Company’s Current

Report on Form 8-K filed on August 18, 2021).
10.7#†   Momentus
2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.8 to the Company’s Current Report on Form 8-

K filed on August 18, 2021).
10.8#†   Momentus
Inc. 2022 Inducement Equity Plan (incorporated by reference to Exhibit 99.1 to the Company’s Registration Statement on

Form S-8 filed on March 14, 2022).
10.9#   First Amendment
to the Momentus Inc. 2022 Inducement Equity Plan (incorporated by reference to Exhibit 99.2 to the Company’s

Registration Statement on Form S-8 (Registration No. 333-270761) filed on March 14, 2022).
10.10#   Second
Amendment to the Momentus Inc. 2022 Inducement Equity Plan (incorporated by reference to Exhibit 99.3 to the Company’s

Registration Statement on Form S-8 (Registration No. 333‑272104) filed on May 19, 2023).
10.11#   Form of option
award agreement under 2022 Inducement Equity Plan (incorporated by reference to Exhibit 10.2 to the Company’s

Quarterly Report on Form 10-Q filed on May 11, 2022).
10.12#   Form of RSU award
agreement under 2022 Inducement Equity Plan (incorporated by reference to Exhibit 10.3 to the Company’s

Quarterly Report on Form 10-Q filed on May 11, 2022).
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https://www.sec.gov/Archives/edgar/data/1781162/000114036124002389/ef20018925_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124002389/ef20018925_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124011869/ny20023473x2_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124041174/ef20035903_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124041174/ef20035903_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124041174/ef20035903_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049586/ny20039820x3_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049848/ny20039383x5_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049848/ny20039383x5_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049848/ny20039383x5_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125004114/ef20043284_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125004114/ef20043284_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125004114/ef20043284_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125004114/ef20043284_ex4-4.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125009817/ef20045953_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-1_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390019020151/fs12019a1ex10-1_stable.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-4_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-5_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-6_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-7_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-8_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390022012082/ea156773ex99-1_momentus.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123013166/brhc10049965_ex99-2.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123025797/brhc20053108_ex99-3.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116222000057/ex102formofoption.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116222000057/ex103formofrsu.htm


10.13   Employment
Agreement of John C. Rood dated August 1, 2021 (incorporated by reference to Exhibit 10.12 to the Company’s Current
Report on Form 8-K filed on August 18, 2021).

10.14#†   Director
Compensation Policy (incorporated by reference to Exhibit 10.15 to the Company’s Current Report on Form 8-K filed on
August 18, 2021).

10.15   SEC Order in Administrative Proceeding
3-20393 (incorporated by reference to Annex J to the Company’s Registration Statement on
Form S-4 (Registration No. 333-249787) filed on July 21, 2021).

10.16#†   Momentus
Inc. Amended and Restated 2018 Stock Plan and forms of award agreement thereunder (incorporated by reference to Exhibit
10.11 to the Company’s Amendment No. 4 to Registration Statement on Form S-4 filed on July 21, 2021).

10.17   Form of Warrant
Inducement Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on November 7, 2023).

10.18   Form of
Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on January 16, 2024).

10.19   Form of
Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on March 7, 2024).

10.20   Form of
Change in Control Letter Agreement (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-
Q filed on August 14, 2023).

10.21   Form of Securities Purchase Agreement (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on September 16, 2024).

10.22   Form of Registration Rights Agreement (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed
on September 16, 2024).

10.23   Form of
Secured Promissory Note (incorporated by reference to Exhibit 10.22 to the Company’s Registration Statement on Form S-1
(Registration No. 333-282724) filed on October 18, 2024).

10.24   Secured
Convertible Promissory Note, dated July 12, 2024, by and between Space Infrastructures Ventures, LLC and Momentus Inc.
(incorporated by reference to Exhibit 10.23 to the Company’s Registration Statement on Form S-1 (Registration No.
333-282724) filed
on October 18, 2024).

10.25   First
Amendment to Secured Convertible Promissory Note, dated July 12, 2024, by and between Space Infrastructures Ventures, LLC
and Momentus Inc. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K/A filed on
December 17,
2024).

10.26   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 Company’s Current Report on Form 8-K filed on October 28, 2024).

10.27   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 Company’s Current Report on Form 8-K/A filed
on December
17, 2024).

10.28   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 Company’s Current Report on Form 8-K filed on December 16, 2024).

10.29   Form of
Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on December 18, 2024).

10.30   Form of
Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on February 13, 2025).

10.31   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 Company’s Current Report on Form 8-K filed on March 21, 2025).

16.1   Letter from the
Company’s former independent accountant, dated July 24, 2023 (incorporated by reference to Exhibit 16.1 to the
Company’s Current Report on Form 8-K filed on July 25, 2023).

21.1   List of
Subsidiaries (incorporated by reference to Exhibit 21.1 to the Company’s Current Report on Form 8-K filed on August 18, 2021).
23.1*   Consent of Frank, Rimerman + Co.
LLP, independent registered public accounting firm.
24.1   Power of Attorney
(filed as part of the signature page)
31.1*   Certification Pursuant to Rules 13a-14(a) and
15d-14(a) Under The Securities Act of 1934, As Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002
31.2*   Certification Pursuant to Rules 13a-14(a) and
15d-14(a) Under The Securities Act of 1934, As Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002
32.1**   Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-12_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex10-15_momentusinc.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021037886/fs42021a6_stableroadacq.htm#T996000
https://www.sec.gov/Archives/edgar/data/1781162/000121390020042374/fs42020ex10-11_stableroad.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123051736/ny20014110x1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124002389/ef20018925_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124011869/ny20023473x2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116223000042/a102formofchangeincontroll.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124041174/ef20035903_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124041174/ef20035903_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124043697/ny20037437x1_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124043697/ny20037437x1_ex10-23.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecured.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036124044359/ef20037768_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000178116224000026/sivfirstamendmenttosecurit.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049586/ny20039820x3_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036124049848/ny20039383x5_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125004114/ef20043284_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/0001781162/000114036125009817/ef20045953_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000114036123035996/brhc20056305_ex16-1.htm
https://www.sec.gov/Archives/edgar/data/1781162/000121390021043676/ea146069ex21-1_momentusinc.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1781162/000178116225000008/mnts-20241231.htm#i7cd67f1c1f98484d8875ba5ff1f8cebc_85


32.2** Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
97.1 Momentus
Inc. Policy for the Recovery of Erroneously Awarded Compensation (incorporated by reference to Exhibit 97.1 to the

Company’s Annual Report on Form 10-K filed on June 6, 2024).
99.1 Notice of
Pendency and Proposed Settlement of Derivative Matters (incorporated by reference to Exhibit 99.1 to the Company’s Current

Report on Form 8-K filed on September 26, 2024).
99.2 Stipulation
and Agreement of Settlement (incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K filed

on September 26, 2024).
101.INS* Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline
XBRL document.
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
104* Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

# Management contract or compensatory plan or arrangement
* Filed herewith
** Furnished herewith
† Certain of the exhibits and schedules to this Exhibit List have been omitted in accordance with Regulation S-K Item 601(a)(5). The Registrant agrees

to furnish a copy of all omitted exhibits and
schedules to the SEC upon its request.
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https://www.sec.gov/Archives/edgar/data/0001781162/000162828024026929/a20231127compensationclowb.htm
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SIGNATURES
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of
1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized
 

MOMENTUS INC.
Date: April 9, 2025 By: /s/ Lon Ensler
  Name: Lon Ensler
  Title: Interim Chief Financial Officer
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S‑1 (File No. 333-282724 and 333-283727) and
Registration
Statements on Form S-8 (File No. 333‑272104, 333-270762, 333-270761, 333-263525, 333-263524, and 333-260331) of our report dated March 31, 2025,
relating to the consolidated balance sheet of Momentus Inc. and Subsidiaries as of
 December 31, 2024, and the related consolidated statements of
operations, stockholders’ equity and cash flows for the year then ended, which appears in the Annual Report on Form 10-K for the year ended December
31, 2024.

/s/ Frank, Rimerman + Co. LLP

San Francisco, California
April 9, 2025



Exhibit 31.1
 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) OR 15d-14(a),

AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, John Rood, certify that:

1 I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Momentus Inc.;
 

2 Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this
report;

 
3 Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;
 

4 The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and
 

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 
5 The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability
to record, process, summarize and report financial information; and

 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
    By:  /s/ John C. Rood
    Name:  John C. Rood

Dated: April 9, 2025 Title:  Chief Executive Officer



Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) OR 15d-14(a),

AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Lon Ensler, certify that:

1 I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Momentus Inc.;
 

2 Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this
report;

 
3 Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;
 

4 The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

c) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 
d) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
e) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and
 

f) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 
5 The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability
to record, process, summarize and report financial information; and

 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
    By:  /s/ Lon Ensler
    Name:  Lon Ensler

Dated: April 9, 2025 Title:  Interim Chief Financial Officer



Exhibit 32.1
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Annual Report of Momentus Inc., a Delaware corporation (the “Company”), on Form 10-K for the year ended December 31, 2024,
as filed with the Securities and Exchange Commission on the date hereof (the “Form 10-K”), I, John Rood, Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. section 1350, as
adopted pursuant section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
 
  (i) the Form 10-K fully complies with the requirements of section 13(a) or section 15(d) of the Securities Exchange Act of 1934, as amended; and
 

(ii) the information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of the
Company.

    By:  /s/ John C. Rood
    Name:  John C. Rood

Dated: April 9, 2025 Title:  Chief Executive Officer
 
This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing.



Exhibit 32.2
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Annual Report of Momentus Inc., a Delaware corporation (the “Company”), on Form 10-K for the year ended December 31, 2024,
as filed with the Securities and Exchange Commission on the date hereof (the “Form 10-K”), I, Lon Ensler, Interim Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. section
1350, as adopted pursuant section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my
knowledge:
 

(i) the Form 10-K fully complies with the requirements of section 13(a) or section 15(d) of the Securities Exchange Act of 1934, as amended; and
 

(ii) the information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of the
Company.

    By:  /s/ Lon Ensler
    Name:  Lon Ensler

Dated: April 9, 2025 Title:  Interim Chief Financial Officer
 
This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing.


