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incorporation will be changed from the Cayman Islands to the State of Delaware. All securities being registered will
be issued by Inflection Point Acquisition Corp. (after its domestication as a corporation incorporated in the State of
Delaware), the continuing entity following the Domestication, which will be renamed “Intuitive Machines, Inc.”.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. These
securities may not be issued until the registration statement filed with the U.S. Securities and Exchange Commission
is effective. This preliminary proxy statement/prospectus is not an offer to sell these securities and does not constitute
the solicitation of an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION DATED OCTOBER 12, 2022

PROXY STATEMENT FOR EXTRAORDINARY GENERAL MEETING OF
INFLECTION POINT ACQUISITION CORP.
(A CAYMAN ISLANDS EXEMPTED COMPANY)
AND
PROSPECTUS FOR 64,551,250 SHARES OF CLASS A COMMON STOCK
AND
23,332,500 WARRANTS TO PURCHASE SHARES OF CLASS A COMMON STOCK OF
INFLECTION POINT ACQUISITION CORP.

(TO BE RENAMED “INTUITIVE MACHINES, INC.” FOLLOWING DOMESTICATION IN
THE STATE OF DELAWARE AND IN CONNECTION WITH THE BUSINESS COMBINATION
DESCRIBED HEREIN)

The board of directors of Inflection Point Acquisition Corp., a Cayman Islands exempted company (“Inflection
Point”), has unanimously approved the business combination between Inflection Point and Intuitive Machines,
LLC, a Texas limited liability company (referred to herein prior to the Business Combination (as defined below)
as “Intuitive Machines,” and, subsequent to the Business Combination, as “Intuitive Machines OpCo”),
pursuant to which, (1) at the closing of the transactions contemplated by the Business Combination Agreement
(as defined below) (the “Closing”) and following the Domestication (as defined below), (a) Inflection Point will
acquire equity securities and become the managing member of Intuitive Machines OpCo and (b) Inflection
Point will issue voting equity securities without economic rights to the existing members of Intuitive Machines
prior to the Closing (“Intuitive Machines Members”), pursuant to the terms and subject to the conditions set
forth in the Business Combination Agreement, dated as of September 16, 2022, by and between Inflection Point
and Intuitive Machines, attached to this proxy statement/prospectus as Annex A (the “Business Combination
Agreement”), resulting in a combined company organized in an umbrella partnership C corporation (“Up-C”)
structure, in which substantially all of the assets and the business of the combined company will be held by
Intuitive Machines OpCo as more fully described elsewhere in this proxy statement/prospectus; (2) Inflection
Point will domesticate (the “Domestication”) as a Delaware corporation in accordance with the Delaware
General Corporation Law (“DGCL”), the Companies Act (As Revised) of the Cayman Islands (the
“Companies Act”) and the amended and restated memorandum and articles of association of Inflection Point
(as may be amended from time to time, the “Cayman Constitutional Documents”), (3) Intuitive Machines will
change its jurisdiction from Texas to Delaware (the “Conversion”) and complete a recapitalization (the
“Recapitalization”) whereby all outstanding equity securities of Intuitive Machines will be converted or
exchanged into common units, options, and unvested earn out units, as applicable, and (4) the other transactions
contemplated by the Business Combination Agreement and documents related thereto will be consummated
(such transactions, together with the business combination and the Domestication, Conversion, and
Recapitalization, the “Business Combination”). In connection with the Business Combination, Inflection Point

will be renamed “Intuitive Machines, Inc.” (“New Intuitive Machines”).

Immediately prior to the Domestication, pursuant to the Cayman Constitutional Documents, each Inflection
Point Class B ordinary share, par value $0.0001 per share (each an “Inflection Point Class B Ordinary
Share”), then issued and outstanding will automatically convert into one Inflection Point Class A ordinary
share, par value $0.0001 per share (each an “Inflection Point Class A Ordinary Share,” and together with the
Inflection Point Class B Ordinary Shares, the “Inflection Point Ordinary Shares”). Immediately following
such conversion, in connection with the Domestication, (a) each Inflection Point Class A Ordinary Share issued
and outstanding immediately prior to the Domestication will remain outstanding and will automatically convert
into one share of New Intuitive Machines Class A common stock, par value $0.0001 per share (collectively, the
“New Intuitive Machines Class A Common Stock”), (b) each whole warrant to purchase one Inflection Point
Class A Ordinary Share (each warrant, an “Inflection Point Warrant”) will automatically represent the right to
purchase one share of New Intuitive Machines Class A Common Stock on the same terms as the Inflection Point
Warrants (each a “New Intuitive Machines Warrant”) and (c) each of the units of Inflection Point (the
“Inflection Point Units™) outstanding as of immediately prior to the Domestication will automatically be
canceled and each holder will be entitled to one share of New Intuitive Machines Class A Common Stock and
one-half of one New Intuitive Machines Warrant, per Inflection Point Unit. No fractional New Intuitive
Machines Warrants will be issued upon such cancellation.

Concurrently with the Domestication and subject to the satisfaction or waiver of the conditions set forth in the
Business Combination Agreement, including approval by Inflection Point’s shareholders, Inflection Point will
adopt a certificate of incorporation (the “Proposed Certificate of Incorporation”) that, among other things,
will implement a revised
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class structure with the shares of New Intuitive Machines Class A Common Stock having one vote per share and
economic rights, the shares of Class B common stock of New Intuitive Machines, par value $0.0001 per share,
having one vote per share and no economic rights (collectively, the “New Intuitive Machines Class B
Common Stock™) and the shares of Class C common stock of new Intuitive Machines, par value $0.0001 per
share, having three votes per share and no economic rights (collectively, the “New Intuitive Machines Class C
Common Stock” and the New Intuitive Machines Class A Common Stock, the New Intuitive Machines Class B
Common Stock and New Intuitive Machines Class C Common Stock, collectively, the “New Intuitive
Machines Common Stock™). The Proposed Certificate of Incorporation will also authorize the issuance of
“blank check” preferred stock, par value $0.0001 per share, having such characteristics as the board may, from
time to time, provide. The Inflection Point Board will adopt a Certificate of Designation of Preferences, Rights
and Limitations of 10% Series A Cumulative Convertible Preferred Stock, creating the Series A Preferred Stock
(as defined below) having the characteristics described more fully elsewhere in this proxy statement/prospectus.

As a result of the Up-C structure, the business combination consideration to be received by Intuitive Machines
Members will consist of securities of both Intuitive Machines OpCo having economic rights and New Intuitive
Machines having voting rights but not economic rights, equal to a value of approximately $700,000,000 (the
“Business Combination Consideration”). In particular, the Business Combination Consideration to be
received by the Intuitive Machines Members will be an aggregate of (a) (i) 68,125,987 common units of
Intuitive Machines OpCo (the “Intuitive Machines OpCo Common Units”), (ii) 1,874,013 options to purchase
Intuitive Machines OpCo Common Units (the “Intuitive Machines OpCo Options”) and (iii) 10,000,000
unvested earn out units of, Intuitive Machines OpCo (the “Earn Out Units”) and (b) (i) 278 shares of New
Intuitive Machines Class B Common Stock (excluding 1,874,013 shares of New Intuitive Machines Class B
Common Stock reserved for issuance upon exercise of Intuitive Machines OpCo Options) and (ii) 68,125,709
shares of New Intuitive Machines Class C Common Stock (excluding 10,000,000 shares of New Intuitive
Machines Class C Common Stock reserved for issuance upon vesting of the Earn Out Units).

Immediately prior to the Closing, Intuitive Machines will effectuate the Recapitalization whereby all
outstanding equity securities of Intuitive Machines will be converted or exchanged into Intuitive Machines
OpCo Common Units, Intuitive Machines OpCo Options and Earn Out Units. As part of the Recapitalization,
each outstanding option of Intuitive Machines, whether vested or unvested, will become an Intuitive Machine
OpCo Option with substantially the same terms and conditions as applicable to such option immediately prior to
the Recapitalization (including expiration date, vesting conditions and exercise provisions), except that each
such Intuitive Machines OpCo Option shall be exercisable for Intuitive Machines OpCo Common Units.

At Closing,

(a) New Intuitive Machines will issue or cause to be issued (i) 278 shares of New Intuitive Machines
Class B Common Stock to the Intuitive Machines Members (other than the Intuitive Machines
Founders) (as defined below)), and (ii) 68,125,709 shares of New Intuitive Machines Class C
Common Stock to Kamal Ghaffarian, Stephen Altemus and Timothy Crain (the “Intuitive
Machines Founders”), in each case in exchange for payment from Intuitive Machines Members to
New Intuitive Machines of a per-share price equal to the par value per share of the New Intuitive
Machines Class B Common Stock or New Intuitive Machines Class C Common Stock, as
applicable (such consideration, the “Member Subscription Amount”), and will reserve (i)
1,874,013 shares of New Intuitive Machines Class B Common Stock for issuance upon exercise of
Intuitive Machines OpCo Options and (ii) 10,000,000 shares of New Intuitive machines Class B
Common Stock for issuance upon vesting of the Earn Out Units;

(b) New Intuitive Machines will contribute to Intuitive Machines OpCo, an amount in cash (the
“Available Closing Cash”) equal to, as of immediately prior to the Closing, the sum of (without
duplication): (a) all amounts in the Trust Account, less (i) amounts required for the redemptions of
Public Shares (as defined herein) by holders of such Public Shares (“Public Shareholders™) and
(ii) transaction expenses of Intuitive Machines and Inflection Point, plus (b) the aggregate proceeds
actually received by New Intuitive Machines from the Series A Investment (as defined herein), plus
(c) the aggregate proceeds, if any, actually received by Inflection Point or New Intuitive Machines
from the sale of shares of New Intuitive Machines Class A Common Stock, one or more series of
preferred stock, or convertible debt securities in a private placement consummated prior to or
substantially concurrently with the Closing, plus (d) all other cash and cash equivalents of New
Intuitive Machines, determined in accordance with GAAP as of 11:59 p.m. Eastern Time on the day
immediately preceding the Closing Date plus (e) the Member Subscription Amount (as defined in
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the Business Combination Agreement) in exchange for (w) a number of Intuitive Machines OpCo
Common Units equal to the number of shares of New Intuitive Machines Class A Common Stock
outstanding as of the Closing; (x) a number of warrants of Intuitive Machines OpCo (the “Intuitive
Machines OpCo Warrants”) equal to the number of New Intuitive Machines Warrants outstanding
as of the Closing; (y) a number of Series A preferred units of Intuitive Machines OpCo (the
“Intuitive Machines OpCo Series A Units”) equal to the number of shares of Series A Preferred
Stock (as defined below) outstanding as of the Closing and (z) a number of Intuitive Machines
OpCo preferred investor warrants (the “Intuitive Machines OpCo Preferred Investor Warrants™)
equal to the number of Preferred Investor Warrants (as defined below) delivered to the Series A
Investors (as defined below) at the Closing;

(c) New Intuitive Machines will automatically be admitted as the managing member of Intuitive
Machines OpCo in accordance with the terms of the second amended and restated limited liability
company agreement of Intuitive Machines OpCo to be adopted in connection with the Business
Combination, a form of which is attached to this proxy statement/prospectus as Annex G (the
“Second A&R Operating Agreement”); and

(d) the 10,000,000 Earn Out Units received by the applicable Intuitive Machines Members will be
subject to vesting and will be earned, released and delivered upon satisfaction of the following
milestones: (i) 2,500,000 Earn Out Units will vest if, during the Earn Out Period (as defined below),
Intuitive Machines is awarded the OMES III Contract by NASA (“Triggering Event I”)),
(i1) 5,000,000 Earn Out Units will vest if, within the Earn Out Period, Triggering Event I occurs and
the volume weighted average closing sale price of New Intuitive Machines Class A Common Stock
equals or exceeds $15.00 per share (“Triggering Event IT-A”), (iii) 7,500,000 Earn Out Units will
vest if, within the Earn Out Period, Triggering Event I has not occurred and the volume weighted
average closing sale price of New Intuitive Machines Class A Common Stock equals or exceeds
$15.00 per share (“Triggering Event II-B”), and (iv) 2,500,000 Earn Out Units will vest if, within
the Earn Out Period, Triggering Event III occurs the volume weighted average closing sale price of
New Intuitive Machines Class A Common Stock equals or exceeds $17.50 per share (“Triggering
Event III”’), provided, that Triggering Event II-A and Triggering Event 1I-B may not both be
achieved. “Earn Out Period” means (i) with respect to Triggering Event I, the time period
beginning on September 16, 2022 and ending at 11:59 pm ET on December 31, 2023, and (ii) with
respect to Triggering Event II-A, Triggering Event 1I-B and Triggering Event III, the time period
beginning on the date that is 150 days following the Closing Date and ending on the date that is the
five (5) year anniversary of the Closing Date. If a Change of Control (as defined in the Business
Combination Agreement) occurs during the Earn Out Period that results in the holders of New
Intuitive Machines Class A Common Stock receiving a per share price greater than or equal to
$15.00 or $17.50, respectively, then immediately prior to the consummation of such Change of
Control, to the extent not previously triggered, then Triggering Event II-A or Triggering Event 1I-B
will be deemed to have occurred, as applicable, and the applicable Earn Out Units shall vest. Upon
the vesting of any Earn Out Units, each applicable Intuitive Machines Member will be issued an
equal number of shares of New Intuitive Machines Class C Common Stock, in exchange for the
payment to New Intuitive Machines of adequate consideration (in each case, not to exceed a per-
share price equal to the par value per share of such New Intuitive Machines Class C Common
Stock).

After the expiration of the Lock-Up Period (as defined below), holders of certain Intuitive Machines OpCo
Common Units will be permitted to exchange such Intuitive Machines OpCo Common Units (along with the
cancellation of the paired share of New Intuitive Machines Class B Common Stock or share of New Intuitive
Machines Class C Common Stock) for shares of New Intuitive Machines Class A Common Stock on a one-for-
one basis pursuant to the Second A&R Operating Agreement (subject to customary conversion rate adjustments
for stock splits, stock dividends and reclassifications) or, at the election of New Intuitive Machines (determined
by a majority of the directors of New Intuitive Machines who are disinterested with respect to such
determination), cash from a substantially concurrent public offering or private sale in an amount equal to the net
amount, on a per share basis, of cash received as a result of such public offering or private sale.

Upon the vesting of any Earn Out Units, each of the applicable Intuitive Machines Members will be issued
(i) by Intuitive Machines OpCo an equal number of Intuitive Machines OpCo Common Units and (ii) by New
Intuitive Machines an equal number of shares of New Intuitive Machines Class C Common Stock, in exchange
for surrender of the applicable Earn Out Units and the payment to New Intuitive Machines of a per-share price
equal to the par value per share of the New Intuitive Machines Class C Common Stock. Upon the exercise of
any Intuitive Machines OpCo




Table of Contents

Option, (i) Intuitive Machines OpCo will issue to the exercising holder such number of Intuitive Machines
OpCo Common Units to be received by such exercising holder as a result of such exercise and (ii) New Intuitive
Machines will issue to the exercising holder an equal number of shares of New Intuitive Machines Class B
Common Stock, in exchange for the payment to New Intuitive Machines of a per-share price equal to the par
value per share of the New Intuitive Machines Class B Common Stock.

Concurrently with the execution of the Business Combination Agreement, on September 16, 2022, Inflection
Point entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with certain
investors (collectively, the “Series A Investors”), pursuant to which the Series A Investors have agreed to
purchase approximately $26.0 million (the “Series A Investment”) of 10% Series A Cumulative Convertible
Preferred Stock, par value $0.0001 per share, of New Intuitive Machines (“Series A Preferred Stock”) and
warrants exercisable to purchase shares of New Intuitive Machines Class A Common Stock at an initial exercise
price of $15.00 (the “Preferred Investor Warrants”).

The Inflection Point Units, Inflection Point Class A Ordinary Shares and Inflection Point Warrants are currently
listed on the Nasdaq Stock Market LLC (“Nasdaq”) under the symbols “IPAXU,” “IPAX” and “IPAXW,”
respectively. Pursuant to the terms of the Business Combination Agreement, as a closing condition, Inflection
Point is required to cause the New Intuitive Machines Class A Common Stock issued as consideration to be
approved for listing on Nasdaq, but there can be no assurance that such listing condition will be met. If such
listing condition is not met, the Business Combination will not be consummated unless the listing condition is
waived by the parties to the Business Combination Agreement. Further, it is a condition to the consummation of
the Series A Investment that the New Intuitive Machines Class A Common Stock be approved for listing on
Nasdaq. Following the Closing, the New Intuitive Machines Class A Common Stock and New Intuitive
Machines Warrants will be listed, subject to Nasdaq approval, under the proposed symbols “LUNR” and
“LUNRW?, respectively. It is important for you to know that, at the time of our extraordinary general meeting,
we may not have received from Nasdaq either confirmation of the listing of the New Intuitive Machines Class A
Common Stock and New Intuitive Machines Warrants or that approval will be obtained prior to the
consummation of the Business Combination, and it is possible that the listing condition to the consummation of
the Business Combination may be waived by the parties to the Business Combination Agreement and by the
Series A Investors. As a result, you may be asked to vote to approve the Business Combination and the other
proposals included in this proxy statement/prospectus without such confirmation, and, further, it is possible that
such confirmation may never be received and the Business Combination could still be consummated if such
condition is waived and therefore the New Intuitive Machines securities would not be listed on any nationally
recognized securities exchange.

New Intuitive Machines will be a “controlled company” under Nasdaq listing standards. As a result, New
Intuitive Machines will not be required to comply with certain corporate governance standards that are
applicable to companies that are not controlled companies. For example, as permitted by Nasdaq rules, it
is expected that following the Closing, a majority of the New Intuitive Machines Board and the
Compensation and Nominating and Corporate Governance Committees will not be comprised of
independent directors.

In connection with Inflection Point’s initial public offering (“IPO”), Inflection Point’s sponsor, Inflection Point
Holdings LLC (the “Sponsor”), and Inflection Point’s directors and executive officers entered into letter
agreements to vote their Inflection Point Ordinary Shares in favor of the Business Combination Proposal (as
defined herein). Further, concurrently with the execution of the Business Combination Agreement, the Sponsor
entered into the Sponsor Support Agreement with Inflection Point Intuitive Machines, dated as of September 16,
2022 (the “Sponsor Support Agreement”), pursuant to which the Sponsor agreed to vote its shares in favor of
all proposals being presented at the extraordinary general meeting. As of the Record Date, the Sponsor owns
approximately 20% of the total outstanding Inflection Point Ordinary Shares. In addition, although it is not
required to do so, Kingstown 1740 Fund L.P. (“Kingstown 1740), an affiliate of the Sponsor and a series A
investor, has advised us that it intends to vote all Public Shares it holds in favor of all the proposals being
presented at the extraordinary general meeting. As of the Record Date, the Sponsor and Kingstown 1740 own
approximately 27% of the issued and outstanding Inflection Point Ordinary Shares.
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This proxy statement/prospectus covers (A) 64,551,250 shares of New Intuitive Machines Class A Common
Stock (including shares that are to be issued or may be issuable (i) upon the conversion of Inflection Point
Ordinary Shares into New Intuitive Machines Class A Common Stock and (ii) upon the exercise of the New
Intuitive Machines Warrants and (B) 23,332,500 New Intuitive Machines Warrants.

Inflection Point will hold an extraordinary general meeting (the “extraordinary general meeting”) to consider
matters relating to the Business Combination at , Eastern Time, on , 202 at the offices of
White & Case LLP located at 1221 Avenue of the Americas, New York, NY 10020, and virtually via live
webcast at . For the purposes of Cayman Islands law and the Cayman Constitutional Documents, the
physical location of the extraordinary general meeting will be at the offices of White & Case LLP at 1221
Avenue of the Americas, New York, New York 10020. You or your proxyholder will be able to attend and vote
at the extraordinary general meeting in-person or online by visiting and using a control number assigned
by Continental Stock Transfer & Trust Company. To register and receive access to the extraordinary general
meeting, registered shareholders and beneficial shareholders (those holding shares through a stock brokerage
account or by a bank or other holder of record) will need to follow the instructions applicable to them provided
in this proxy statement/prospectus.

If you have any questions or need assistance voting your Inflection Point Ordinary Shares, please contact
, our proxy solicitor, by calling , or banks and brokers can call collect at , or by emailing
. The notice of the extraordinary general meeting and the proxy statement/prospectus relating to the
Business Combination will be available at

This proxy statement/prospectus provides shareholders of Inflection Point with detailed information
about the Business Combination and other matters to be considered at the extraordinary general meeting
of Inflection Point. We encourage you to read this entire document, including the Annexes and other
documents referred to herein, carefully and in their entirety. It also contains or references information
about Inflection Point, Intuitive Machines and New Intuitive Machines and certain related matters. You
are encouraged to read this proxy statement/prospectus carefully. In particular, when you consider the
recommendation regarding these proposals by the board of directors of Inflection Point, you should keep
in mind that the Sponsor and Inflection Point’s directors and officers have interests in the Business
Combination that are different from or in addition to, or may conflict with, your interests as a
shareholder. For instance, the Sponsor and Inflection Point’s officers and directors will benefit from the
completion of a business combination and may be incentivized to complete an acquisition of a less
favorable target company or on terms less favorable to shareholders rather than liquidating Inflection
Point. See the section of this proxy statement/prospectus entitled “The Business Combination
Proposal — Interests of Certain Inflection Point Persons in the Business Combination” for a further
discussion of these considerations. You should also carefully consider the risk factors described under the
heading “Risk Factors” beginning on page 54 of this proxy statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS, PASSED UPON
THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THE ACCOMPANYING PROXY
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A
CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 202 , and is first being mailed to Inflection Point’s
shareholders on or about ,202 .
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INFLECTION POINT ACQUISITION CORP.
A Cayman Islands Exempted Company
(Company Number 370743)

34 East 51* Street, 5" Floor
New York, New York 10022

NOTICE OF EXTRAORDINARY GENERAL MEETING TO BE HELD ON
TO THE SHAREHOLDERS OF INFLECTION POINT ACQUISITION CORP.:

You are cordially invited to attend the extraordinary general meeting (the “extraordinary general meeting”) of
Inflection Point Acquisition Corp., a Cayman Islands exempted company (“Inflection Point”), to be held at

, New York City time, on ,202 at the offices of White & Case LLP located at 1221 Avenue of
the Americas, New York, NY 10020, and virtually via live webcast at . The extraordinary general
meeting will be held for the following purposes:

Proposal No. 1 — The Business Combination Proposal — To consider and vote upon a proposal to approve
by ordinary resolution the Business Combination Agreement, dated as of September 16, 2022 (as the same may
be amended, the “Business Combination Agreement”), by and between Inflection Point and Intuitive
Machines, LLC, a Texas limited liability company (“Intuitive Machines”), pursuant to which, at the closing of
the transactions contemplated by the Business Combination Agreement (the “Closing”) and following the
Domestication (as defined below), (a) Inflection Point will acquire equity securities of and become the
managing member of Intuitive Machines OpCo and (b) Inflection Point will issue voting equity securities
without economic rights to the members of Intuitive Machines prior to the Closing (“Intuitive Machines
Members”) (such transactions and the Domestication (as defined below) together with the other transactions
contemplated by the Business Combination Agreement, the “Business Combination”), resulting in a combined
company organized in an umbrella partnership C corporation (“Up-C”) structure in which substantially all of
the assets and the business of the combined company will be held by Intuitive Machines OpCo as described in
more detail in the accompanying proxy statement/prospectus. We refer to this proposal as the “Business
Combination Proposal.” A copy of the Business Combination Agreement is attached to the accompanying
proxy statement/prospectus as Annex A.

Proposal No. 2 — The Domestication Proposal — To consider and vote upon a proposal to approve, by
special resolution, a change in the corporate structure and domicile of Inflection Point, which will be
accomplished by continuation of Inflection Point from an exempted company incorporated in accordance with
the laws of the Cayman Islands to a corporation incorporated under the laws of the State of Delaware (the
“Domestication”). The Domestication will be effected at least one day prior to the Closing by Inflection Point
filing a certificate of corporate domestication and the proposed new certificate of incorporation of New Intuitive
Machines (the “Proposed Certificate of Incorporation”) with the Delaware Secretary of State and filing an
application to de-register with the Registrar of Companies of the Cayman Islands. Upon the effectiveness of the
Domestication, Inflection Point will become a Delaware corporation and will change its corporate name to
“Intuitive Machines, Inc.” (Inflection Point following the Domestication and the Business Combination, “New
Intuitive Machines”) and all outstanding securities of Inflection Point will convert to outstanding securities of
New Intuitive Machines, as described in more detail in the accompanying proxy statement/prospectus. We refer
to this proposal as the “Domestication Proposal.”

Proposal No. 3 — The Stock Issuance Proposal — To consider and vote upon a proposal to approve by
ordinary resolution for purposes of complying with the applicable provisions of Nasdaq Listing
Rules 5635(a) and (b), the issuance of New Intuitive Machines Common Stock and securities convertible into or
exercisable for New Intuitive Machines Common Stock (i) to the Series A Investors pursuant to the Series A
Investment (each as defined in the accompanying proxy statement/prospectus), (ii) to the Intuitive Machines
Members pursuant to the Business Combination Agreement and (iii) to any other persons pursuant to
subscription, purchase or similar agreements we may enter into prior to Closing. We refer to this proposal as the
“Stock Issuance Proposal”.

Proposal No. 4 — Organizational Documents Proposal — To consider and vote upon a proposal to approve
by special resolution the Proposed Certificate of Incorporation and the proposed new by-laws (the “Proposed
By-Laws” and, together with the Proposed Certificate of Incorporation, the “Proposed Organizational
Documents”) of New Intuitive Machines in connection with the Business Combination. We refer to this
proposal as the “Organizational Documents Proposal”. The form of each of the Proposed Certificate of
Incorporation and the Proposed By-Laws is attached to the accompanying proxy statement/prospectus
as Annex C and Annex D, respectively.
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Proposal No. 5 — The Advisory Organizational Documents Proposals — To consider and vote upon the
following seven separate proposals (collectively, the “Advisory Organizational Documents Proposals”) to
approve on an advisory non-binding basis by special resolution the following material differences between the
Cayman Constitutional Documents and the Proposed Organizational Documents:

Advisory Organizational Documents Proposal SA — Under the Proposed Organizational Documents, New
Intuitive Machines would be authorized to issue (A) shares of Class A common stock, par value $0.0001
per share (“New Intuitive Machines Class A Common Stock”), (B) shares of Class B common stock,
par value $0.0001 per share (“New Intuitive Machines Class B Common Stock”), (C) shares of Class
C common stock, par value $0.0001 per share (“New Intuitive Machines Class C Common Stock”), and
D) shares of New Intuitive Machines Preferred Stock, par value $0.0001 per share.

Advisory Organizational Documents Proposal SB — The Proposed Organizational Documents would
authorize a multiple class common stock structure pursuant to which the holders of New Intuitive Machines
Class A Common Stock and New Intuitive Machines Class B Common Stock will be entitled to one vote per
share and holders of New Intuitive Machines Class C Common Stock will be entitled to three votes per share.

Advisory Organizational Documents Proposal 5C — The Proposed Organizational Documents would adopt a
provision providing that each outstanding share of New Intuitive Machines Class C Common Stock shall
automatically convert into one share of New Intuitive Machines Class B Common Stock upon the earliest to
occur of (i) the date that is seven years from the effectiveness of the Proposed Certificate of Incorporation and
(i1) the first date when the Permitted Class C Owners (as defined in the Proposed Certificate of Incorporation)
collectively cease to own at least 33.0% of the number of shares of New Intuitive Machines Class C Common
Stock collectively held by them as of immediately following the Closing.

Advisory Organizational Documents Proposal SD — The Proposed Organizational Documents would adopt
(a) Delaware as the exclusive forum for certain stockholder litigation and (b) the federal district courts of the
United States of America as the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act of 1933, as amended.

Advisory Organizational Documents Proposal SE — The Proposed Certificate of Incorporation would
require the affirmative vote of at least two-thirds of the voting power of the outstanding New Intuitive Machines
Common Stock to amend, alter, repeal or rescind any provision of the Proposed Certificate of Incorporation,
other than Articles I (Name), II (Registered Address), and III (Nature of Business), which would require the
affirmative vote of a majority of the voting power of the outstanding New Intuitive Machines Common Stock.

Advisory Organizational Documents Proposal SF — The Proposed Organizational Documents would permit
the removal of a director only for cause and only by the affirmative vote of the holders of a majority of at least
two-thirds of the total voting power of all then-outstanding shares of New Intuitive Machines.

Advisory Organizational Documents Proposal SG — The Proposed Organizational Documents would
provide that for so long as New Intuitive Machines qualifies as a controlled company under applicable Nasdaq
rules, any action required or permitted to be taken by the holders of New Intuitive Machines Common Stock
may be taken without a meeting if signed by the holders having not less than the minimum number of votes
necessary to authorize such action at a meeting at which all shares entitled to vote thereon were present and
voted in compliance with the General Corporation Law of the State of Delaware (the “DGCL”). From and after
the date that New Intuitive Machines ceases to qualify as a controlled company, the Proposed Organizational
Documents will require stockholders to take action at an annual or special meeting and prohibit stockholder
action by written consent in lieu of a meeting.

Proposal No. 6 — The Incentive Plan Proposal — To consider and vote upon a proposal to approve by
ordinary resolution the New Intuitive Machines Incentive Plan. We refer to this proposal as the “Incentive Plan
Proposal”.

Proposal No. 7 — The Director Election Proposal — To consider and vote upon a proposal to approve by
ordinary resolution the election of directors to serve on the New Intuitive Machines board of directors
until their respective successors are duly elected and qualified. We refer to this proposal as the “Director
Election Proposal” and collectively with the Business Combination Proposal, the Domestication Proposal, the
Stock Issuance Proposal, the Organizational Documents Proposal and the Incentive Plan Proposal, the
“Condition Precedent Proposals”)).
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Proposal No. 8 — The Adjournment Proposal — To consider and vote upon a proposal to approve by
ordinary resolution the adjournment of the extraordinary general meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in
connection with the approval of one or more proposals at the extraordinary general meeting. We refer to this
proposal as the “Adjournment Proposal”.

These items of business are described in the accompanying proxy statement/prospectus, which we encourage
you to read carefully and in its entirety before voting.

Only holders of record of Inflection Point Ordinary Shares at the close of business on (the “Record
Date”) are entitled to notice of and to have their votes counted at the extraordinary general meeting and any
adjournment of the extraordinary general meeting. Pursuant to the Cayman Constitutional Documents, the
approval of the Domestication Proposal requires a special resolution, being the affirmative vote of holders of a
majority of at least two-thirds of the Inflection Point Class B Ordinary Shares represented in person or by proxy
and entitled to vote thereon and who vote at the extraordinary general meeting. The holders of Inflection Point
Class A Ordinary Shares will have no right to vote on the Domestication Proposal.

The approval of each of the Organizational Documents Proposal and the Advisory Organizational Documents
Proposals requires a special resolution, being the affirmative vote of holders of a majority of at least two-
thirds of the Inflection Point Ordinary Shares, who being present in person or by proxy and entitled to vote at an
extraordinary general meeting, vote at the extraordinary general meeting.

The approval of each of the Business Combination Proposal, the Stock Issuance Proposal, the Incentive Plan
Proposal, the Director Election Proposal and the Adjournment Proposal requires an ordinary resolution, being
the affirmative vote of the holders of a majority of the Inflection Point Ordinary Shares, who, being present in
person or by proxy and entitled to vote at an extraordinary general meeting, vote at the extraordinary general
meeting.

The accompanying proxy statement/prospectus and proxy card are being provided to Inflection Point’s
shareholders in connection with the solicitation of proxies to be voted at the extraordinary general meeting and
at any adjournment of the extraordinary general meeting. Whether or not you plan to attend the
extraordinary general meeting, all of Inflection Point’s shareholders are urged to read the accompanying
proxy statement/prospectus, including the Annexes and the documents referred to herein, carefully and
in their entirety. You should also carefully consider the risk factors described under the heading “Risk
Factors” beginning on page 54 of the accompanying proxy statement/prospectus.

After careful consideration, the board of directors of Inflection Point (the “Inflection Point Board”) has
unanimously approved the Business Combination and unanimously recommends that shareholders vote
“FOR” the adoption of the Business Combination Agreement, and approval of the transactions
contemplated thereby, including the Business Combination, and “FOR” all other proposals presented to
Inflection Point’s shareholders in the accompanying proxy statement/prospectus. When you consider the
recommendation of these proposals by the Inflection Point Board, you should keep in mind that
Inflection Point’s sponsor, Inflection Point Holdings LLC (the “the Sponsor”) and Inflection Point’s
directors and officers have interests in the Business Combination that may conflict with your interests as
a shareholder. For instance, the Sponsor and Inflection Point’s officers and directors will benefit from the
completion of a business combination and may be incentivized to complete an acquisition of a less
favorable target company or on terms less favorable to shareholders rather than liquidating Inflection
Point. See the section of the accompanying proxy statement/prospectus entitled “The Business
Combination Proposal — Interests of Certain Inflection Point Persons in the Business Combination” for a
further discussion of these considerations.

In connection with the Business Combination, certain related agreements have been or will be entered into on or
prior to the closing of the Business Combination, including the A&R Registration Rights Agreement, the
Sponsor Support Agreement, the Member Voting and Support Agreement, the Series A Purchase Agreement,
the Preferred Investor Warrants, the Sponsor Lock-Up Agreement, the Intuitive Machines Lock-Up Agreement,
the Non-Redemption Agreement, the Cantor Purchase Agreement and the Cantor Registration Rights
Agreement (each as defined in the accompanying proxy statement/prospectus). See “Business Combination
Proposal — Related Agreements” and “Certain Relationships and Related Person Transactions” in the
accompanying proxy statement/prospectus for more information.
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Pursuant to the Cayman Constitutional Documents, a holder of Public Shares (as defined herein) (a “Public
Shareholder”) may request to redeem all or a portion of such holder’s Public Shares for cash if the Business
Combination is consummated. As a holder of Public Shares, you will be entitled to receive cash for any Public
Shares to be redeemed only if you:

(1) (a) hold Public Shares or (b) hold Public Shares through Inflection Point Units and elect to separate
your Inflection Point Units into the underlying Public Shares and Public Warrants (as defined
below) prior to exercising your redemption rights with respect to the Public Shares;

(ii)) submit a written request to Continental Stock Transfer & Trust Company (“Continental”),
Inflection Point’s transfer agent, including the legal name, phone number and address of the
beneficial owner of the Public Shares for which redemption is requested, that New Intuitive
Machines redeem all or a portion of your Public Shares for cash; and

(iii) deliver your share certificates for Public Shares (if any) along with other applicable redemption
forms to Continental, physically or electronically through The Depository Trust Company (“DTC”).

Holders must complete the procedures for electing to redeem their Public Shares in the manner described above
prior to 5:00 p.m., Eastern Time, on (two business days prior to the scheduled date of the extraordinary
general meeting) in order for their Public Shares to be redeemed.

Public Shareholders may elect to redeem Public Shares regardless of if or how they vote in respect of the
Business Combination Proposal, and regardless of whether they hold Public Shares on the Record Date. If the
Business Combination is not consummated, the Public Shares will be returned to the respective holder, broker
or bank.

If the Business Combination is consummated, and if a Public Shareholder properly exercises its right to redeem
all or a portion of the Public Shares that it holds and timely delivers its share certificates (if any) and other
redemption forms (as applicable) to Continental, New Intuitive Machines will redeem such Public Shares for a
per-share price, payable in cash, equal to the pro rata portion of the trust account established at the
consummation of the IPO (the “Trust Account”), calculated as of two business days prior to the consummation
of the Business Combination. For illustrative purposes, as of June 30, 2022, this would have amounted to
approximately $10.02 per Public Share. Prior to exercising redemption rights, Public Shareholders should verify
the market price of the Inflection Point Class A Ordinary Shares as they may receive higher proceeds from the
sale of their Public Shares in the public market than from exercising their redemption rights if the market price
per share is higher than the Redemption Price. Inflection Point cannot assure shareholders that they will be able
to sell their Public Shares in the open market, even if the market price per share is higher than the Redemption
Price stated above, as there may not be sufficient liquidity in our securities when our shareholders wish to sell
their shares. If a Public Shareholder exercises its redemption rights in full, then it will be electing to exchange
its Public Shares for cash and will no longer own Public Shares. Any request to redeem Public Shares, once
made, may be withdrawn at any time until the deadline for submitting redemption requests, which is
two business days prior to the scheduled date of the extraordinary general meeting, and, thereafter, with our
consent, until the Domestication. If a holder of Public Shares delivers its shares in connection with an election
to redeem and subsequently decides prior to the deadline for submitting redemption requests not to elect to
exercise such rights, it may simply request that Inflection Point instruct Continental to return the shares
(physically or electronically). The holder can make such request by contacting Continental, at the address or
email address listed in the accompanying proxy statement/prospectus. See “Extraordinary General Meeting of
Inflection Point — Redemption Rights” of the accompanying proxy statement/prospectus for a