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Explanatory Note

” . ”

Cemtrex, Inc. (the “Company,” “we,” “us,” or “our”) is filing this Amendment No. 2 on Form 10-K/A to our Report on Form 10-K for the fiscal year ended September
30, 2024 (the “Report”) for the purpose of including Exhibit 97.1 a copy of the Company’s Clawback Policy, as required under SEC Rule 10D-1.

As required by Rule 12b-15 under the Exchange Act, new certifications by the Company’s principal executive officer and principal financial officer are filed
herewith as exhibits to this Form 10-K/A pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act. As no financial statements have been included in this Form 10-K/A
and this Form 10-K/A does not contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been
omitted. Additionally, because this Amendment does not include financial statements, the Company is not including certifications pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

Except as described above, no other amendments are being made to this Report. This Form 10-K/A does not reflect events occurring after the December 30, 2024

filing of our Report or modify or update the disclosure contained in the Report in any way other than as required to reflect the amendments discussed above and reflected

below.
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PART IV
ITEM 15 EXHIBITS AND FINANCIAL STATEMENTS
(a) Financial Statements and Notes to the Consolidated Financial Statements
See Index to Consolidated Financial Statements on page F-1 at beginning of attached financial statements.
(b) Exhibits
Incorporated by
Exhibit Reference Filed or Furnished
Number Exhibit Description Form Filing Date Herewith
2.1 Stock Purchase Agreement, dated December 15, 2015 Form 8-K/A 9/26/2016
3.1 Certificate of Incorporation filed with the State of Delaware. Form 10-12G 5/22/2008
32 Bylaws Form 10-12G 5/22/2008
33 Amendment to Certificate of Incorporation Form 10-12G 5/22/2008
34 Amendment to Certificate of Incorporation Form 10-12G 5/22/2008
3.5 Amendment to Certificate of Incorporation Form 10-12G 5/22/2008
3.6 Amendment to Certificate of Incorporation Form 10-12G 5/22/2008
3.7 Amendment to Certificate of Incorporation Form 8-K 8/22/2016
3.8 Certificate of Designation of the Series A Preferred Shares Form 8-K 9/10/2009
39 Certificate of Designation of the Series 1 Preferred Shares Form 8-K 1/24/2017
3.10 Amendment to Certificate of Incorporation Form 8-K 9/8/2017
3.11 Certificate of Correction to the Certificate of Amendment Form 8-K 6/12/2019
312 Amended Certificate of Designation of the Series 1 Preferred Shares Form 8-K 4/1/2020
3.13  Amendment to Certificate of Incorporation Form 10-K 1/5/2021
3.14  Certificate of Correction to the Certificate of Amendment Form 10-Q 5/28/2021
3.15 Amendment to Certificate of Incorporation Form 8-K 1/20/2023
3.16 Amendment to Certificate of Incorporation Form 8-K 8/2/2024
4.1 Form of Subscription Rights Certificate Form S-1 8/29/2016
42 Form of Series 1 Preferred Stock Certificate Form S-1/A 11/23/2016
4.3 Form of Series 1 Warrant Form S-1/A 12/7/2016
4.4 Form of Common Stock Purchase Warrant Form 8-K 3/22/2019
4.5 Form of Prefunded Warrant Form 8-K 5/3/2024
4.6 Form of Series A Common Stock Purchase Warrant Form 8-K 5/3/2024
4.7 Form of Series B Common Stock Purchase Warrant Form 8-K 5/3/2024
5.1 Opinion of the Doney Law Firm Form S-1/A 4/30/2024
10.1 Amendment of the Term Loan Agreement between Vicon and NIL Funding, dated March 3. 2023 Form 10-Q 5/11/2023
10.2  Amendment to Loan Documents Between Advanced Industrial Services. Inc. and Fulton Bank, N.A. Form 10-Q 5/11/2023
10.3 Amendment to Promissory Note Between Cemtrex, Inc. and Streeterville Capital, LL Form 10-Q 5/11/2023
10.4 Securities Purchase Agreement dated June 1, 2020 Form 8-K 6/4/2020
10.5 Securities Purchase Agreement dated June 9, 2020 Form 8-K 6/12/2020
10.6 Settlement Agreement and Release between Cemtrex. Inc. and Aron Govil dated February 26, 2021 Form 8-K 2/26/2021
10.7  Securities Purchase Agreement dated February 22, 2022 Form 10-Q 5/16/2022
10.8  Amendment of the Term Loan Agreement between Vicon and NIL Funding, dated March 30, 2022 Form 10-Q 5/16/2022
10.9 Asset Purchase agreement between Cemtrex. Inc. and Saagar Govil, dated November 22, 2022 Form 8-K 11/29/2022
10.10  Asset Purchase agreement between Cemtrex. Inc. and Saagar Govil. dated November 22, 2022 Form 8-K 11/29/2022
10.11  Simple Agreement for Future Equity (SAFE) between Cemtrex. Inc. and Saagar Govil. dated November 18, 2022 Form 8-K 11/29/2022
10.12 2020 Equity Compensation Plan Form S-8 8/17/2020
10.13  Asset Purchase Agreement, dated as of June 7, 2023 Form 8-K 12/6/2023
10.14  Form of Lock-Up Agreement Form S-1/A 4/30/2024
10.15  Note Purchase Agreement between Cemtrex Inc. and Streeterville Capital, LLC. dated September 30, 2021 Form S-1/A 4/30/2024
10.16  Amendment to Promissory Note between Cemtrex Inc. and Streeterville Capital, LLC, dated September 14, 2022 Form S-1/A 4/30/2024



https://www.sec.gov/Archives/edgar/data/1435064/000114420416125292/v449407_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-5.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420408031792/v115603_ex3-6.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420416120562/v447483_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420409047901/v160150_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315217000757/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315217010368/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315219009062/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315220005636/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315221000157/ex3-14.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315221013214/ex3-15.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315223001986/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224030103/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000114420416121822/v447892_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315216015445/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315216015696/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315219003792/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224017729/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224017729/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224017729/ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224015654/ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315223016399/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315223016399/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315223016399/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315220010565/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315220011103/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315221004996/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315222013876/ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315222013876/ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315222033890/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315222033890/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315222033890/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315220016116/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315223043872/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224015654/ex10-14.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224017159/ex10-15.htm
https://www.sec.gov/Archives/edgar/data/1435064/000149315224017159/ex10-16.htm

10.17  Amendment to Promissory Note between Cemtrex Inc. and Streeterville Capital, LLC, dated August 30, 2023 Form S-1/A 4/30/2024

10.18  Form of Underwriting Agreement Form 8-K 5/3/2024
10.19  Standstill Agreement, dated April 30, 2024 Form 8-K 5/1/2024
21.1 Subsidiaries of the Registrant Form 10-K 12/30/2024
23.1 Consent of Grassi & Co. CPAs, P.C., Independent Registered Public Accounting Firm Form 10-K 12/30/2024
31.1 Certification of Chief Executive Officer as required by Rule 13a-14 or 15d-14 of the Exchange Act. as adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. X
31.2 Certification of Chief Financial Officer and Principal Financial Officer as required by Rule 13a-14 or 15d-14 of
the Exchange Act, as adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. X
97.1 Clawback Policy X
99.1 Order pursuant to Section 8A of the Securities Act — dated September 30, 2022. Form 8-K 10/4/2022
101.INS Inline XBRL Instance Document X
101.SCH Inline XBRL Taxonomy Extension Schema X
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase X
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase X
101.LAB Inline XBRL Taxonomy Extension Label Linkbase X
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase X
104 Cover Page Interactive Data File (embedded within the Inline XBRL document) X
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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.

CEMTREX, INC.

Dated: April 11, 2025 By: /s/ Saagar Govil

Saagar Govil,
Chairman of the Board, CEO,
President and Secretary (Principal Executive Officer)

Dated: April 11, 2025 By: /s/ Paul J. Wyckoff.

Paul J. Wyckoff,
CFO (Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in
the capacities and on the dates indicated.

Dated: April 11, 2025 By: /s/ Saagar Govil.

Saagar Govil,
Chairman of the Board, CEO,
President and Secretary (Principal Executive Officer)

Dated: April 11, 2025 By: /s/ Paul J. Wyckoff.

Paul J. Wyckoff,
Interim CFO (Principal Financial and Accounting Officer)

Dated: April 11, 2025 By: /s/ Brian Kwon

Brian Kwon,
Director

Dated: April 11, 2025 By: /s/ Manpreet Singh

Manpreet Singh,
Director

Dated: April 11, 2025 By: /s/ Metodi Filipov

Metodi Filipov,
Director
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a/15d OF THE SECURITIES AND EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Saagar Govil, certify that:

1. Thave reviewed this report on Form 10-K/A of Cemtrex, Inc., for the fiscal year ended September 30, 2024;

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;

Dated: April 11, 2025 /s/ Saagar Govil
Saagar Govil,
Chairman of the Board, CEO,
President and Secretary (Principal Executive Officer)




Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13a/15d OF THE SECURITIES AND EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Paul J. Wyckoff certify that:

1. Thave reviewed this report on Form 10-K/A of Cemtrex, Inc., for the fiscal year ended September 30, 2024;

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;

Dated: April 11, 2025 /s/ Paul J Wyckoff

Paul J. Wyckoff,

Chief Financial Officer

(Principal Financial and Accounting Officer)




Exhibit 97.1

CEMTREX, INC.

CLAWBACK POLICY

The Board of Directors (the “Board”) of Cemtrex, Inc. (the “Company”)has determined that it is in the best interests of the Company to adopt thisClawback Policy (this
“Policy”), which provides for the recovery of certain incentive compensation in the event of an Accounting Restatement (as defined below). This Policy is designed to comply
with, and shall be interpreted to be consistent with, Section 10D of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), Rule 10D-1 promulgated under the
Exchange Act (“Rule 10D-17) and Nasdaq Listing Rule 5608.

1. Definitions
For purposes of this Policy, the following capitalized terms shall have the meanings set forth below.

“Accounting Restatement” means an accounting restatement of the Company’s financial statements due to the Company’s material noncompliance with any financial
reporting requirement under the securities laws, including any required accounting restatement to correct an error in previously issued financial statements that is material to the
previously issued financial statements, or that would result in a material misstatement if the error were corrected in the current period or left uncorrected in the current period.

“Clawback Period” means the three completed fiscal years immediately preceding the date on which the Company is required to prepare an Accounting Restatement,
as well as any transition period (that results from a change in the Company’s fiscal year) within or immediately following those three completed fiscal years (except that a
transition period that comprises a period of at least nine months shall count as a completed fiscal year). The “date on which the Company is required to prepare an Accounting
Restatement” is the earlier to occur of (a) the date the Board, a committee of the Board, or the officer or officers of the Company authorized to take such action if the Board
action is not required, concludes, or reasonably should have concluded, that the Company is required to prepare an Accounting Restatement; or (b) the date a court, regulator or
other legally authorized body directs the Company to prepare an Accounting Restatement.

“Erroneously Awarded Compensation” means, in the event of an Accounting Restatement, the amount of Incentive-Based Compensation previously received that
exceeds the amount of Incentive-Based Compensation that otherwise would have been received had it been determined based on the restated amounts in such Accounting
Restatement, and must be computed without regard to any taxes paid by the relevant Executive Officer; provided, however, that for Incentive-Based Compensation based on
stock price or total stockholder return, where the amount of Erroneously Awarded Compensation is not subject to mathematical recalculation directly from the information in an
Accounting Restatement: (i) the amount of Erroneously Awarded Compensation must be based on a reasonable estimate of the effect of the Accounting Restatement on the
stock price or total stockholder return upon which the Incentive-Based Compensation was received; and (ii) the Company must maintain documentation of the determination of
that reasonable estimate and provide such documentation to The Nasdaq Stock Market (“Nasdaq”).

“Executive Officer” means the Company’s president, principal financial officer, principal accounting officer (or if there is no such accounting officer, the controller),
any vice-president of the Company in charge of a principal business unit, division, or function (such as sales, administration, or finance), any other officer who performs a
policy-making function, or any other person who performs similar policy-making functions for the Company. An executive officer of the Company’s parent or subsidiary is
deemed an “Executive Officer” if the executive officer performs such policy making functions for the Company.

“Financial Reporting Measure” means any measures that are determined and presented in accordance with the accounting principles used in preparing the Company’s
financial statements, and any measures that are derived wholly or in part from such measures; provided, however, that a Financial Reporting Measure is not required to be
presented within the Company’s financial statements or included in a filing with the U.S. Securities and Exchange Commission (“SEC”) to qualify as a “Financial Reporting
Measure.” For purposes of this Policy, Financial Reporting Measures include, but are not limited to, stock price and total stockholder return.

“Incentive-Based Compensation” means any compensation that is granted, earned or vested based wholly or in part upon the attainment of a Financial Reporting
Measure. Incentive-Based Compensation is “received” for purposes of this Policy in the Company’s fiscal period during which the Financial Reporting Measure specified in the
Incentive-Based Compensation award is attained, even if the payment or grant of such Incentive-Based Compensation occurs after the end of that period.

2. Policy Application.

This Policy applies to Incentive-Based Compensation received by an Executive Officer (a) after beginning services as an Executive Officer; (b) if that person served as an
Executive Officer at any time during the performance period for such Incentive-Based Compensation; and (c) while the Company had a listed class of securities on a national
securities exchange.

3. Policy Recovery Requirement.

In the event the Company is required to prepare an Accounting Restatement, the Company shall reasonably promptly recoup the amount of any Erroneously Awarded
Compensation received by any Executive Officer during the Clawback Period. In the event of an Accounting Restatement, the Board shall determine, in its sole discretion, the
amount of any Erroneously Awarded Compensation for each Executive Officer in connection with such Accounting Restatement.

4. Method of Recoupment.

The Board shall determine, in its sole discretion, the timing and method for promptly recouping such Erroneously Awarded Compensation, which may include without
limitation: (a) seeking reimbursement of all or part of any cash or equity-based award, (b) cancelling prior cash or equity-based awards, whether vested or unvested or paid or
unpaid, (¢) cancelling or offsetting against any planned future cash or equity-based awards, (d) forfeiture of deferred compensation, subject to compliance with Section 409A of
the Internal Revenue Code and the regulations promulgated thereunder and (e) any other method authorized by applicable law or contract. Subject to compliance with any
applicable law, the Board may affect recovery under this Policy from any amount otherwise payable to the Executive Officer, including amounts payable to such individual
under any otherwise applicable Company plan or program, including base salary, bonuses or commissions and compensation previously deferred by the Executive Officer.

The Company is authorized and directed pursuant to this Policy to recoup Erroneously Awarded Compensation in compliance with this Policy unless the Compensation
Committee has determined that recovery would be impracticable solely for the following limited reasons, and subject to the following procedural and disclosure requirements:

e  The direct expense paid to a third party to assist in enforcing the Policy would exceed the amount to be recovered. Before concluding that it would be impracticable
to recover any amount of Erroneously Awarded Compensation based on expense of enforcement, the Company must make a reasonable attempt to recover such
Erroneously Awarded Compensation, document such reasonable attempt(s) to recover and provide that documentation to Nasdagq;

e Recovery would violate home country law of the Company where that law was adopted prior to November 28, 2022. Before concluding that it would be
impracticable to recover any amount of Erroneously Awarded Compensation based on violation of home country law of the Company, the Company must obtain an
opinion of home country counsel, acceptable to Nasdaq, that recovery would result in such a violation, and must provide such opinion to Nasdaq; or



e Recovery would likely cause an otherwise tax-qualified retirement plan, under which benefits are broadly available to employees of the Company, to fail to meet the
requirements of 26 U.S.C. 401(a)(13) or 26 U.S.C. 411(a) and regulations thereunder.

5. No Indemnification of Executives Officers.

Notwithstanding the terms of any indemnification or insurance policy or any contractual arrangement with any Executive Officer that may be interpreted to the contrary, the
Company shall not indemnify any Executive Officers against the loss of any Erroneously Awarded Compensation, including any payment or reimbursement for the cost of
third-party insurance purchased by any Executive Officers to fund potential clawback obligations under this Policy.

6. Required Policy-Related Filings.

The Company shall file all disclosures with respect to this Policy in accordance with the requirements of the federal securities laws, including disclosures required by SEC
filings.

7. Acknowledgement.
Each Executive Officer shall sign and return to the Company within thirty (30) calendar days following the later of (i) the effective date of this Policy set forth below or (ii) the

date such individual becomes an Executive Officer, the Acknowledgement Form attached hereto as Appendix A, pursuant to which the Executive Officer agrees to be bound by,
and to comply with, the terms and conditions of this Policy.

8. Administration

This Policy shall be administered by the Board or, if so designated by the Board, the Compensation Committee, in which case references herein to the Board shall be deemed
references to the Compensation Committee. Any determinations made by the Board shall be final and binding on all affected individuals.

9. Policy Not in Limitation
The Board intends that this Policy shall be applied to the fullest extent of the law. Any right of recoupment under this Policy is in addition to, and not in lieu of, any other
remedies or rights of recoupment that may be available to the Company under applicable law or pursuant to the terms of any similar policy in any employment agreement,

equity award agreement, or similar agreement and any other legal remedies available to the Company.

Nothing contained in this Policy, and no recoupment or recovery as contemplated by this Policy, shall limit any claims, damages or other legal remedies the Company or any of
its affiliates may have against an Executive Officer arising out of or resulting from any actions or omissions by the Executive Officer.

10. Amendment; Termination.

The Board may amend, modify, supplement, rescind or replace all or any portion of this Policy at any time and from time to time in its discretion, and shall amend this Policy as
it deems necessary to comply with applicable law or any rules or standards adopted by a national securities exchange on which the Company’s securities are listed.

11. Successors.
This Policy is binding and enforceable against all Executive Officers and their beneficiaries, heirs, executors, administrators or other legal representatives.
12. Effective Date.

This Policy shall be effective as of October 2, 2023. The terms of this Policy shall apply to any Incentive-Based Compensation that is received by Executive Officers on or after
October 2, 2023, even if such Incentive-Based Compensation was approved, awarded or granted to Executive Officers prior to such date.

Approved and adopted: April 9, 2025




