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Item 3.02 Unregistered Sale of Equity Securities.

On December 2, 2024, Intuitive Machines, Inc. (the “Company”) entered into an agreement with Boryung Corporation (together with its affiliates,
“Boryung”), an accredited investor, pursuant to which the Company will sell to Boryung $10.0 million of shares of its Class A common stock, par value
$0.0001 per share (“Class A Common Stock”) in a concurrent private placement (the “Private Placement”) at a purchase price per share equal to the
public offering price per share in the Offering (as defined below). The offer and sale of the Company’s Class A Common Stock pursuant to the Private
Placement will be made in reliance upon the exemption from registration under the Securities Act of 1933, as amended (the “Securities Act”) provided
by Section 4(a)(2) thereunder. The Private Placement is contingent upon the consummation of the Offering and the satisfaction of certain other
customary closing conditions. The consummation of the Offering is not contingent on the consummation of the Private Placement.

 
Item 7.01 Regulation FD Disclosure.

On December 3, 2024, the Company announced the commencement of an underwritten public offering of $65.0 million of shares of Class A
Common Stock (the “Offering”). The Offering is being made pursuant to an effective shelf registration statement that was filed with the Securities and
Exchange Commission (the “SEC”) and became effective on April 3, 2024. The Company and a selling stockholder intend to grant the underwriters a
30-day option to purchase up to an additional $8,872,500 and $877,500 of shares of Class A Common Stock from the Company and such selling
stockholder, respectively.

The Company intends to use the net proceeds it receives from the Offering and the Private Placement, together with its existing cash, cash
equivalents and short-term investment balance, to acquire an equivalent number of newly-issued common units of Intuitive Machines, LLC (“Intuitive
Machines OpCo”) from Intuitive Machines OpCo, which Intuitive Machines OpCo will in turn use for general corporate purposes, including operations,
research and development and potential mergers and acquisitions. In the event the underwriters exercise their option to purchase additional shares, the
Company will not receive any of the proceeds from the sale of any shares of Class A Common Stock being sold by the selling stockholder. The
Company will bear the costs associated with the sale of such shares, other than the underwriting discounts and commissions payable by the selling
stockholder.

The press release related to the announcement of the Offering and the Private Placement is furnished as Exhibit 99.1 to this Form 8-K and is
incorporated herein by reference.

The information contained in Item 7.01 of this Current Report (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, nor shall it be deemed to
be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set
forth by specific reference in such filing.

 
Item 8.01 Other Events.

The Company filed a preliminary prospectus supplement dated December 3, 2024 in connection with the Offering, which contained disclosure
in the section entitled “Risk Factors,” which is filed as Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference. The
information contained in Exhibits 99.2 supplements, and should be read together with, the information provided in the Company’s previous periodic
filings with the SEC.



This Current Report on Form 8-K, including the exhibits hereto, shall not constitute an offer to sell or the solicitation of an offer to buy any
securities of the Company, which is being made only by means of a written prospectus meeting the requirements of Section 10 of the Securities Act, nor
shall there be any sale of the Company’s securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of such jurisdiction.

Forward-Looking Statements

This current report on Form 8-K includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995, as amended. These statements that do not relate to matters of historical fact should be considered forward looking. These forward-looking
statements generally are identified by words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,”
“plan,” “possible,” “potential,” “predict,” “project,” “should,” “strive,” “would,” “strategy,” “outlook,” the negative of these words or other similar
expressions, but the absence of these words does not mean that a statement is not forward-looking. These forward-looking statements include but are not
limited to statements regarding: our anticipated use of net proceeds from the Offering and the Private Placement; the terms and size of the Offering and
the timing and manner of the Offering; the satisfaction of closing conditions related to the Private Placement; our expectations and plans relating to our
lunar missions, including the expected timing of launch and our progress and preparation thereof; our expectations with respect to, among other things,
demand for our product portfolio, our submission of bids for contracts; our expectations regarding revenue for government contracts awarded to us; our
operations, our financial performance and our industry; our business strategy, business plan, and plans to drive long-term sustainable shareholder value;
and our expectations on revenue and cash generation. These forward-looking statements reflect the Company’s predictions, projections, or expectations
based upon currently available information and data. Our actual results, performance or achievements may differ materially from those expressed or
implied by the forward-looking statements, and you are cautioned not to place undue reliance on these forward-looking statements. The following
important factors and uncertainties, among others, could cause actual outcomes or results to differ materially from those indicated by the forward-
looking statements in this current report on Form 8-K: our reliance upon the efforts of our key personnel and board of directors to be successful; our
limited operating history; our failure to manage our growth effectively and failure to win new contracts; competition from existing or new companies;
unsatisfactory safety performance of our spaceflight systems or security incidents at our facilities; failure of the market for commercial spaceflight to
achieve the growth potential we expect; any delayed launches, launch failures, failure of our satellites or lunar landers to reach their planned orbital
locations, significant increases in the costs related to launches of satellites and lunar landers, and insufficient capacity available from satellite and lunar
lander launch providers; our customer concentration; our reliance on a single launch service provider; risks associated with commercial spaceflight,
including any accident on launch or during the journey into space; risks associated with the handling, production and disposition of potentially explosive
and ignitable energetic materials and other dangerous chemicals in our operations; our reliance on a limited number of suppliers for certain materials and
supplied components; failure of our products to operate in the expected manner or defects in our sub-systems; counterparty risks on contracts entered
into with our customers and failure of our prime contractors to maintain their relationships with their counterparties and fulfill their contractual
obligations; failure to successfully defend protest from other bidders for government contracts; failure to comply with various laws and regulations
relating to various aspects of our business and any changes in the funding levels of various governmental entities with which we do business; our failure
to protect the confidentiality of our trade secrets and unpatented know how; our failure to comply with the terms of third-party open

 



source software our systems utilize; our ability to maintain an effective system of internal control over financial reporting, and to address and remediate
material weaknesses in our internal control over financial reporting; the U.S. government’s budget deficit and the national debt, as well as any inability
of the U.S. government to complete its budget process for any government fiscal year, and our dependence on U.S. government contracts and funding by
the government for the government contracts; our failure to comply with U.S. export and import control laws and regulations and U.S. economic
sanctions and trade control laws and regulations; uncertain global macro-economic and political conditions (including as a result of a failure to raise the
“debt ceiling”) and rising inflation; our history of losses and failure to achieve profitability in the future or failure of our business to generate sufficient
funds to continue operations; the cost and potential outcomes of potential future litigation; our public securities’ potential liquidity and trading; the
sufficiency and anticipated use of our existing capital resources to fund our future operating expenses and capital expenditure requirements and needs
for additional financing, including the Offering and the Private Placement; and other public filings and press releases other factors detailed under the
section titled Part I, Item 1A. “Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC, the
section titled Part I, Item 2. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the section titled Part II,
Item 1A. “Risk Factors” in our most recently filed Quarterly Report on Form 10-Q, our Current Reports on Form 8-K and in our subsequent filings with
the SEC, which are accessible on the SEC’s website at www.sec.gov.

These forward-looking statements are based on information available as of the date of this current report on Form 8-K and current expectations,
forecasts, and assumptions, and involve a number of judgments, risks, and uncertainties. Accordingly, forward-looking statements should not be relied
upon as representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events
or circumstances after the date they were made, whether as a result of new information, future events, or otherwise, except as may be required under
applicable securities laws.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit
 No.   Description

99.1   Press release, dated December 3, 2024

99.2   Supplemental Risk Factors

104   The cover page of this Current Report on Form 8-K, formatted in Inline XBRL



SIGNATURES

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

INTUITIVE MACHINES, INC.

By:  /s/ Pete McGrath
Name:  Pete McGrath
Title:  Chief Financial Officer and Senior Vice President

Date December 3, 2024



Exhibit 99.1

Intuitive Machines Announces Launch of Public Offering of its Class A Common Stock and Concurrent Private Placement

Houston, TX – December 3, 2024 (Global Newswire)—Intuitive Machines, Inc. (Nasdaq: LUNR, LUNRW) (“Intuitive Machines” or the “Company”), a
leading space exploration, infrastructure, and services company, announced today that it has commenced an underwritten public offering of
$65.0 million of shares of its Class A common stock (“Class A Common Stock”) (the “Offering”). The Company and a selling stockholder intend to
grant the underwriters a 30-day option to purchase up to an additional $8,872,500 and $877,500 shares of Class A Common Stock from the Company
and such selling stockholder, respectively. The Offering is subject to market and other conditions, and there can be no assurance as to whether or when
the Offering may be completed, or as to the actual size or terms of the Offering.

Additionally, on December 2, 2024, the Company entered into an agreement with Boryung Corporation (together with its affiliates, “Boryung”), an
accredited investor, pursuant to which the Company will sell to Boryung $10.0 million of shares of Class A Common Stock in a concurrent private
placement (the “Private Placement”) at a purchase price per share equal to the public offering price per share in the Offering. The offer and sale of the
Company’s Class A Common Stock pursuant to the Private Placement will be made in reliance upon the exemption from registration under the
Securities Act of 1933, as amended, (the “Securities Act”) provided by Section 4(a)(2) thereunder. The Private Placement is contingent upon the
consummation of the Offering and the satisfaction of certain other customary closing conditions. The consummation of the Offering is not contingent on
the consummation of the Private Placement.

The Company intends to use the net proceeds it receives from the Offering and the Private Placement, together with its existing cash, cash equivalents
and short-term investment balance, to acquire an equivalent number of newly-issued common units of Intuitive Machines, LLC (“Intuitive Machines
OpCo”) from Intuitive Machines OpCo, which Intuitive Machines OpCo will in turn use for general corporate purposes, including operations, research
and development and potential mergers and acquisitions. In the event the underwriters exercise their option to purchase additional shares, the Company
will not receive any of the proceeds from the sale of any shares of Class A Common Stock being sold by the selling stockholder. Intuitive Machines will
bear the costs associated with the sale of such shares, other than the underwriting discounts and commissions payable by the selling stockholder.

BofA Securities, Cantor, Barclays and Stifel are acting as the lead joint book-running managers for the Offering. Roth Capital Partners is acting as a
book-running manager for the Offering.

The offer and sale of the securities pursuant to the Offering is being made pursuant to an effective shelf registration statement that was filed with the
Securities and Exchange Commission (the “SEC”) and became effective on April 3, 2024. The Offering will be made only by means of a prospectus
supplement and accompanying prospectus forming part of the effective registration statement relating to these securities. A copy of the prospectus
supplement and the accompanying prospectus relating to these securities may be obtained, when available, from the website of the SEC at www.sec.gov.
Alternatively, copies of the prospectus supplement and accompanying prospectus may be obtained, when available, from BofA Securities,
NC1-022-02-25, 201 North Tryon Street, Charlotte, NC 28255-0001, Attention: Prospectus Department, or by email at
dg.prospectus_requests@bofa.com; Cantor, 110 East 59th St., 6th Floor, New York, NY 10022, Attention: Capital Markets, or by email at
prospectus@cantor.com; Barclays, c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, by telephone at (888)
603-5847 or by email at barclaysprospectus@broadridge.com; or Stifel, One Montgomery Street, Suite 3700, San Francisco, California 94104,
Attention: Syndicate, by telephone at (415) 364-2720 or by email at syndprospectus@stifel.com.

The securities to be offered and sold in the Private Placement have not been registered under the Securities Act or any state’s securities laws.
Accordingly, the securities may not be offered or sold in the United States, except pursuant to an effective registration statement or an applicable
exemption from the registration requirements of the Securities Act. The prospectus supplement and the accompanying prospectus related to the Offering
are not an offer to sell or a solicitation of an offer to buy any securities in connection with the Private Placement.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction.

About Intuitive Machines

Intuitive Machines is a diversified space exploration, infrastructure, and services company focused on fundamentally disrupting lunar access economics.
In 2024, Intuitive Machines successfully landed the Company’s Nova-C class lunar lander, Odysseus, on the Moon, returning the United States to the
lunar surface for the first time since 1972. The Company’s products and services are offered through its four in-space business units: Lunar Access
Services, Orbital Services, Lunar Data Services, and Space Products and Infrastructure. For more information, please visit intuitivemachines.com.



Forward-Looking Statements

This press release includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, as amended.
These statements that do not relate to matters of historical fact should be considered forward looking. These forward-looking statements generally are
identified by words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,” “strive,” “would,” “strategy,” “outlook,” the negative of these words or other similar expressions, but the absence of these
words does not mean that a statement is not forward-looking. These forward-looking statements include but are not limited to statements regarding: our
anticipated use of net proceeds from the Offering and the Private Placement; the terms and size of the Offering and the timing and manner of the
Offering; the satisfaction of closing conditions related to the Private Placement; our expectations and plans relating to our lunar missions, including the
expected timing of launch and our progress and preparation thereof; our expectations with respect to, among other things, demand for our product
portfolio, our submission of bids for contracts; our expectations regarding revenue for government contracts awarded to us; our operations, our financial
performance and our industry; our business strategy, business plan, and plans to drive long-term sustainable shareholder value; and our expectations on
revenue and cash generation. These forward-looking statements reflect the Company’s predictions, projections, or expectations based upon currently
available information and data. Our actual results, performance or achievements may differ materially from those expressed or implied by the forward-
looking statements, and you are cautioned not to place undue reliance on these forward-looking statements. The following important factors and
uncertainties, among others, could cause actual outcomes or results to differ materially from those indicated by the forward-looking statements in this
press release: our reliance upon the efforts of our key personnel and board of directors to be successful; our limited operating history; our failure to
manage our growth effectively and failure to win new contracts; competition from existing or new companies; unsatisfactory safety performance of our
spaceflight systems or security incidents at our facilities; failure of the market for commercial spaceflight to achieve the growth potential we expect; any
delayed launches, launch failures, failure of our satellites or lunar landers to reach their planned orbital locations, significant increases in the costs
related to launches of satellites and lunar landers, and insufficient capacity available from satellite and lunar lander launch providers; our customer
concentration; our reliance on a single launch service provider; risks associated with commercial spaceflight, including any accident on launch or during
the journey into space; risks associated with the handling, production and disposition of potentially explosive and ignitable energetic materials and other
dangerous chemicals in our operations; our reliance on a limited number of suppliers for certain materials and supplied components; failure of our
products to operate in the expected manner or defects in our sub-systems; counterparty risks on contracts entered into with our customers and failure of
our prime contractors to maintain their relationships with their counterparties and fulfill their contractual obligations; failure to successfully defend
protest from other bidders for government contracts; failure to comply with various laws and regulations relating to various aspects of our business and
any changes in the funding levels of various governmental entities with which we do business; our failure to protect the confidentiality of our trade
secrets, and unpatented know how; our failure to comply with the terms of third-party open source software our systems utilize; our ability to maintain
an effective system of internal control over financial reporting, and to address and remediate material weaknesses in our internal control over financial
reporting; the U.S. government’s budget deficit and the national debt, as well as any inability of the U.S. government to complete its budget process for
any government fiscal year, and our dependence on U.S. government contracts and funding by the government for the government contracts; our failure
to comply with U.S. export and import control laws and regulations and U.S. economic sanctions and trade control laws and regulations; uncertain
global macro-economic and political conditions (including as a result of a failure to raise the “debt ceiling”) and rising inflation; our history of losses
and failure to achieve profitability in the future or failure of our business to generate sufficient funds to continue operations; the cost and potential
outcomes of potential future litigation; our public securities’ potential liquidity and trading; the sufficiency and anticipated use of our existing capital
resources to fund our future operating expenses and capital expenditure requirements and needs for additional financing, including the Offering and the
Private Placement; and other public filings and press releases other factors detailed under the section titled Part I, Item 1A.



“Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC, the section titled Part I, Item 2.
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the section titled Part II. Item 1A. “Risk Factors” in our
most recently filed Quarterly Report on Form 10-Q, our Current Reports on Form 8-K and in our subsequent filings with the SEC, which are accessible
on the SEC’s website at www.sec.gov.

These forward-looking statements are based on information available as of the date of this press release and current expectations, forecasts, and
assumptions, and involve a number of judgments, risks, and uncertainties. Accordingly, forward-looking statements should not be relied upon as
representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or
circumstances after the date they were made, whether as a result of new information, future events, or otherwise, except as may be required under
applicable securities laws.

Contacts

For investor inquiries:

investors@intuitivemachines.com

For media inquiries:

press@intuitivemachines.com



Exhibit 99.2

Risk Factor Update

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors described below and all of the other
information included in or incorporated by reference in our most recent Annual Report on Form 10-K (“Annual Report”), our Quarterly Reports on
Form 10-Q and other documents we file with the Securities and Exchange Commission, as the same may be updated from time to time by our subsequent
filings under the U.S. Securities Exchange Act of 1934. This risk factor update provides updates on certain, but not all, risk factors that are included in
our most recent Annual Report on Form 10-K. Our business, prospects, financial condition, or operating results could be harmed by any of these risks,
as well as other risks not currently known to us or that we currently consider immaterial. The trading price of our securities could decline due to any of
these risks, and, as a result, you may lose all or part of your investment. For more information on the risks related to our operations as a whole, please
see Part I, Item 1A of our most recent Annual Report; see also the section titled “Cautionary Note Regarding Forward-Looking Statements” in our
Annual Report.

Our ability to be successful depends upon the efforts of our Board and key personnel and the loss of such persons could negatively impact the
operations and profitability of our business.

Our ability to be successful will be dependent upon the efforts of our Board and key personnel. We cannot assure you that our Board and key
personnel will be effective or successful or remain with us. In addition to the other challenges they will face, such individuals may be unfamiliar with
the requirements of operating a public company, which could cause our management to expend time and resources becoming familiar with such
requirements.

These challenges and uncertainties may impair our ability to attract, retain and motivate key personnel. The departure of key employees because
of issues related to the uncertainty and difficulty of integration or a desire not to remain with us could have a negative effect on our business, financial
condition or results of operations.

If we fail to manage our growth effectively, we may be unable to execute our business plan and our business, results of operations, and financial
condition could be harmed.

In order to achieve the substantial future revenue growth we have projected, we must develop and market new products and services. We intend to
expand our operations significantly. To properly manage our growth, we will need to hire and retain additional personnel, upgrade our existing
operational management and financial and reporting systems, and improve our business processes and controls. Our future expansion will include:
 

 •  hiring and training new personnel;
 

 •  developing new technologies;
 

 •  controlling expenses and investments in anticipation of expanded operations;
 

 •  continuing to improve the existing operational management and financial reporting systems and team to comply with requirements as a
public company; and

 

 •  implementing and enhancing administrative infrastructure, systems and processes.

If our operations continue to grow as planned, of which there can be no assurance, we will need to expand our sales and marketing, research and
development, customer and commercial strategy, products and services, supply, IT/cyber and manufacturing functions. These efforts will require us to
invest significant financial and other resources, including in industries and sales channels in which we have limited experience to date. We will also need
to continue to leverage our manufacturing and operational systems and processes, and there is no guarantee that we will be able to scale the business as
currently planned or within the planned timeframe. The continued expansion of our business may also require additional manufacturing and operational
facilities, as well as space for administrative support, and there is no guarantee that we will be able to find suitable locations for the manufacture of our
space vehicles and related equipment.



Our continued growth, including recent awards, could increase the strain on our resources, and we could experience operating difficulties,
including difficulties in hiring and training employees, finding manufacturing capacity to produce our space vehicles and related equipment, and delays
in production. These difficulties may divert the attention of management and key employees and impact financial and operational results. If we are
unable to drive commensurate growth, these costs, which include lease commitments, headcount and capital assets, could result in decreased margins,
which could have a material adverse effect on our business, financial condition and results of operations.

Customer concentration creates risks for our business.

For the year ended December 31, 2023 and the nine months ended September 30, 2024, approximately 74% and 91%, respectively, of our
revenues came from one major customer. To the extent that any large customer were to default or otherwise fail to perform or be delayed in the
fulfillment of its contractual obligations to us, changes its ordering patterns or business strategy, or otherwise reduces its purchases or stops purchasing
our products or services, or if we experience difficulty in meeting the demand by these customers for our products or services, our revenues and results
of operations could be adversely affected.

Disruptions in U.S. government operations and funding could harm our business, results of operations, and financial condition could be harmed.

Any disruptions in federal government operations could have a material adverse effect on our revenues, earnings, and cash flows. A prolonged
failure to maintain significant U.S. government operations or delays or cancellations of U.S. programs based on budgetary constraints, particularly those
pertaining to our business, could have a material adverse effect on our revenues, earnings, and cash flows. Continued uncertainty related to recent and
future government shutdowns, including related to a change in administration, the budget and/or the failure of the government to enact annual
appropriations, such as long-term funding under a continuing resolution, could have a material adverse effect on our revenues, earnings and cash flows.
Additionally, disruptions in government operations may negatively impact regulatory approvals and guidance that are important to our operations.

We may experience delayed launches, launch failures, failure of lunar landers to reach their planned orbital locations, significant increases in the
costs related to launches of lunar landers, and insufficient capacity available from lunar lander launch providers. Any such issue could result in the
loss of our lunar landers or cause significant delays in their deployment, which could harm our business, prospects, financial condition and results
of operations.

Delays in launching landers are common and can result from manufacturing delays, unavailability of reliable launch opportunities with suppliers,
launch supplier schedule delays, delays in obtaining required regulatory approvals, changes in landing coordinates, updates to mission specifications
(including mission scope and objectives) and launch failures. If lander manufacturing schedules are not met, a launch opportunity may not be available
at the time the landers are ready to be launched. We also share launches with other manufacturers who may cause launch delays that are outside of our
control. In addition, launch vehicles may fail, which could result in the destruction of any landers we have in such launch vehicle or an inability for the
landers to perform their intended mission. Launch failures also result in significant delays in the deployment of landers because of the need to
manufacture replacement parts, which typically takes up to six months or longer, and to obtain another launch opportunity. We also regularly review
intended landing coordinates in order to determine the optimal landing site for our landers in consultation with NASA, while also updating mission
specifications such as the scope of missions and the mission objectives. As such, from time to time, we have made, and expect to continue to make,
material modifications to our missions, each of which may, alone or in the aggregate, cause us to experience material delays. Further, it could be more
costly, and potentially prohibitively more costly, for us to launch and deploy our landers in the future due to increases in the cost of launches, launch
insurance rates and launch-related services. We are currently targeting a mission launch window of early 2025 for our IM-2 mission. Any launch
failure, underperformance, delay or increased cost on lander launches or related services, including on our IM-2 mission, could have a material adverse
effect on our results of operations, business prospects and financial condition.



We may experience delayed satellite launches, failure of our satellites to reach their planned orbital locations, significant increases in production
costs of our satellites. Any such issue could harm our business, prospects, financial condition and results of operations.

Delays in launching satellites are common and can result from manufacturing delays, updates to mission specifications (including mission scope
and objectives) and launch failures. In September 2024, NASA awarded us a verification task order for NSN communication and navigation services for
missions in the lunar region. For the Company to begin to have services under the NSN contract, we must successfully launch at least one satellite into a
lunar orbit and five satellites to complete the constellation. If satellite schedules are not met, our operations may be materially adversely impacted. In
addition, satellite deployment mechanisms may fail, which could result in an inability for the satellites to perform their intended mission. Further, it
could be more costly, and potentially prohibitively more costly, for us to build and deploy our satellites in the future due to supplier cost increases. Any
satellite failure, underperformance, delay or increase cost could have a material adverse effect on our results of operations, business prospects and
financial condition.

We rely on a limited number of suppliers for certain materials and supplied components. We may not be able to obtain sufficient materials or
supplied components to meet our manufacturing and operating needs, or obtain such materials on favorable terms.

We rely on a limited number of suppliers for certain raw materials and supplied components. We may not be able to obtain sufficient raw materials
or supplied components to meet our manufacturing and operating needs, or obtain such materials on favorable terms, which could impair our ability to
fulfill our orders in a timely manner or increase our costs of production.

Our ability to manufacture our launch vehicles is dependent upon sufficient availability of raw materials and supplied components, which we
secure from a limited number of suppliers. Our reliance on suppliers to secure these raw materials and supplied components exposes us to volatility in
the prices, quality, and availability of these materials. We may not be able to obtain sufficient supply of raw materials or supplied components, on
favorable terms or at all, which could result in delays in manufacture of our spacecraft or increased costs.

In addition, we have in the past and may in the future experience delays in manufacturing or operations as we go through the requalification
process with any replacement third-party supplier, as well as the limitations imposed by the ITAR and other restrictions on transfer of sensitive
technologies. Additionally, the imposition of tariffs on such raw materials or supplied components could have a material adverse effect on our
operations. Prolonged disruptions in the supply of any of our key raw materials or components, difficulty qualifying new sources of supply,
implementing use of replacement materials or new sources of supply or any volatility in prices could have a material adverse effect on our ability to
operate in a cost-efficient, timely manner and could cause us to experience cancellations or delays of scheduled launches, customer cancellations or
reductions in our prices and margins, any of which could harm our business, financial condition and results of operations.

Our business is substantially dependent on contracts entered into with customers in the ordinary course of business. As such, we are subject to
counterparty risk. If a counterparty to one of our contracts were to default or otherwise fail to perform or be delayed in its performance on any of its
contractual obligations to us, such default, failure to perform or delay could have a material adverse effect on our business, financial condition and
results of operations.

Our business is substantially dependent on contracts entered into with customers, in the ordinary course of business. Our budgeted capital
expenditures, forecasted growth and strategic plan are based on revenues expected to be generated pursuant to signed contracts existing as of the date
such budget, forecast and strategic plan are approved by management and our Board. If a customer were to default or otherwise fail to perform or be
delayed in the fulfillment of its contractual obligations to us, we would be required to adjust our budget, forecasts and strategic plans to mitigate the
impact of such circumstance, which may negatively affect our business, financial condition, cash flows and/or liquidity. Additionally, if the scope of
anticipated work related to any customer contract were to change due to unforeseen circumstances or evolving requirements of one or more of our
counterparties, we may be unable to generate revenue on our anticipated timeline or may be required to incur increased costs from those originally
estimated for a project, which could cause our budgets, forecasts and plans to be inaccurate. For instance, due to a change in the landing site of the IM-1
mission and an incremental delay in milestone payments, certain revenue associated with this mission shifted from 2023 to 2024. While we endeavor to
mitigate this risk by assuming potential delays in revenue generation and estimated contract progress when preparing our budget, forecast and strategic
plans, it is not possible to predict with accuracy the impact of any default, failure to perform or delay, which results in our inability to completely
mitigate such risks. As such, the counterparty default, failure to perform or delay in performance may have a material adverse impact on our business,
financial condition and results of operations.



We are dependent on technology and automated systems to operate our business.

We depend heavily on technology and automated systems to effectively operate our business. Any substantial, extended, or repeated failures of
these systems could negatively affect our business, compromise the security of our information or other information stored on, transmitted by, or
otherwise processed by these systems, result in the loss of or damage to important data, loss of revenue and increased costs, and generally harm our
business. Additionally, loss of key talent required to maintain and advance these systems could have a material impact on our operations. Like other
companies, our systems may be vulnerable to disruptions due to events beyond our control, including natural disasters, power disruptions, software or
equipment failures, terrorist attacks, cybersecurity incursions, computer viruses and hackers. There can be no assurance that the measures we have taken
to reduce the adverse effects of certain potential failures or disruptions are adequate to prevent or remedy disruptions of our systems or prevent or
mitigate all attacks. In addition, we will need to continuously make significant investments in technology to periodically upgrade and replace existing
systems. If we are unable to make these investments or fail to successfully implement, upgrade or replace our systems, our operations and business
could be adversely impacted. For example, in July 2024, certain businesses experienced disruptions related to a software update by a cybersecurity
technology company. As of the date hereof, we have not experienced any significant impacts due to software updates, but we could in the future
experience similar software-induced interruptions to our operations.

We are a “smaller reporting company” under federal securities laws and we cannot be certain whether the reduced reporting requirements
applicable to such companies will make our common stock less attractive to investors.

We are currently a “smaller reporting company” under federal securities laws, but we believe we will no longer qualify as a “smaller reporting
company” beginning with our 10-K for fiscal 2025. For as long as we continue to be a smaller reporting company, we may take advantage of exemptions
from various reporting requirements that are applicable to other public companies, including reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements and we cannot predict if investors will find our common stock less attractive for so long as
we rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading market for our
common stock and our stock price may decline or be more volatile.

We and Intuitive Machines, LLC are controlled by our Founders (as defined below), whose interests may differ from those of our public
stockholders.

Our Founders Dr. Kamal Ghaffarian, Stephen Altemus and Timothy Crain and their permitted transferees (collectively, the “Founders”), have
control over all stockholder decisions because they control a substantial majority of the combined voting power. This may limit or preclude your ability
to influence corporate matters. As of November 8, 2024, our Founders collectively control approximately 69% of the combined voting power of our
common stock as a result of their ownership of Class C Common Stock, each share of which is entitled to three votes on all matters submitted to a vote
of our stockholders.

As a result, the Intuitive Machines Founders have the ability to control any action requiring the general approval of our stockholders, including the
election and removal of directors and thereby determine corporate and management policies, including potential mergers or acquisitions, payment of
dividends, asset sales, amendments to the Certificate of Incorporation and By-Laws and other significant corporate transactions for so long as they retain
significant ownership of our Class C Common Stock. This concentration of ownership and voting power may also delay, defer or even prevent an
acquisition by a third party or other change of control of us and may make some transactions more difficult or impossible without their support, even if
such events are in the best interests of minority stockholders. This concentration of voting power may have a negative impact on the trading price of
Class A Common Stock.



Our Founders are entitled to vote their shares, and shares over which they have voting control, in their own interests, which may not always be in
the interests of our stockholders generally. Because our Founders hold their economic interest in our business through Intuitive Machines, LLC, rather
than through us, they may have conflicting interests with holders of shares of Class A Common Stock. For example, our Founders may have a different
tax position from us, which could influence their decisions regarding whether and when we should dispose of assets or incur new or refinance existing
indebtedness, especially in light of the existence of the Tax Receivable Agreement, and whether and when we should undergo certain changes of control
within the meaning of the Tax Receivable Agreement or terminate the Tax Receivable Agreement. In addition, the structuring of future transactions may
take into consideration these tax or other considerations even where no similar benefit would accrue to us. See “Certain Relationships and Related Party
Transactions—Tax Receivable Agreement.” In addition, our Founders’ ability to effectively control us may discourage someone from making a
significant equity investment in us, or could discourage transactions involving a change in control, including transactions in which you as a holder of
shares of Class A Common Stock might otherwise receive a premium for your shares over the then-current market price.

Our business and operations could be negatively affected if it becomes subject to certain claims, litigation or shareholder activism, which could,
among other things, cause us to incur significant expense, negatively impact our reputation, hinder execution of business and growth strategy and
impact our stock price.

We may be subject to certain claims, litigation, shareholder activism or other proceedings, which could take many forms or arise in a variety of
situations. Securities litigation and stockholder activism, including potential proxy contests, could result in substantial costs and divert management’s
and our Board’s attention and resources from our business. Additionally, the Company has been, and may in the future become, subject to litigation from
customers, suppliers or other parties. For example, on November 22, 2024, an alleged successor in interest to a purported former holder of shares of our
Series A Preferred Stock (the “Plaintiff”) filed a breach of contract action in the Delaware Court of Chancery alleging that Plaintiff’s predecessor
received fewer shares of common stock upon conversion of its shares of Series A Preferred Stock than it was allegedly entitled to receive under the
terms of the applicable certificate of designation. The Plaintiff is seeking unspecified contractual damages and equitable relief. Although we believe that
we have meritorious defenses and intend to vigorously defend the litigation, we cannot be certain as to the ultimate outcome of this matter or as to any
potential losses we may incur, which may be material. Any litigation could give rise to perceived uncertainties as to our future, adversely affect our
relationships with service providers and make it more difficult to attract and retain qualified personnel. Also, we may be required to incur significant
legal fees and other expenses related to any litigation and activist stockholder matters. Further, our stock price could be subject to significant fluctuation
or otherwise be adversely affected by the events, risks and uncertainties of any litigation and stockholder activism.

We cannot predict the impact our multi-class structure may have on our stock price.

We cannot predict whether our multi-class structure will result in a lower or more volatile market price of our Class A Common Stock or in
adverse publicity or other adverse consequences. Our multi-class capital structure may make us ineligible for inclusion in certain indices, and as a result,
mutual funds, exchange-traded funds and other investment vehicles that attempt to passively track these indices will not be investing in our stock. In
addition, other stock indices may take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain
indices, exclusion from certain stock indices would likely preclude investment by many of these funds and would make our Class A Common Stock less
attractive to other investors. As a result, the trading price and volume of our Class A Common Stock could be adversely affected.


