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Item 1.01. Entry into a Material Definitive Agreement.
 

RGLNG FINANCING DOCUMENTS
 

On July 12, 2023 (the “FID Date”), Rio Grande LNG, LLC, a Texas limited liability company (“RGLNG”) and an indirect subsidiary of
NextDecade Corporation (“NextDecade” or the “Company”), entered into the P1 Common Terms Agreement, the P1 Equity Contribution Agreement, the
P1 Collateral and Intercreditor Agreement, the CD Credit Agreement, the TCF Credit Agreement, the Indenture, the Notes and the Note Purchase
Agreement, each as further described below (each, as defined below, and collectively, together with each agreement governing future Senior Secured Debt,
the “Senior Secured Debt Instruments”). RGLNG also entered into other related security documents described below. The Senior Secured Debt Instruments
and certain secured hedge agreements rank pari passu in respect of the collateral and in right of payments, as further described below. “Senior Secured
Debt” as used herein shall mean all: (a) senior loans and indebtedness incurred under the CD Credit Agreement, the TCF Credit Agreement and the Notes
issued pursuant to the Indenture and the Note Purchase Agreement; (b)  Working Capital Debt; (c)  Replacement Debt; (d)  Relevering Debt; and
(e) Supplemental Debt, each as defined and further described below. The “Senior Secured Debt Holder Representatives” shall mean (and will include) the
Trustee, the P1 Administrative Agent under the CD Credit Agreement, the TCF Administrative Agent under the TCF Credit Agreement (each, as defined
below), and any relevant representative of the holders of such Senior Secured Debt under any future Senior Secured Debt Instrument.
 

P1 Common Terms Agreement
 

On the FID Date, RGLNG entered into a Common Terms Agreement (the “P1 Common Terms Agreement”) with MUFG Bank, Ltd., as the P1
intercreditor agent (in such capacity, the “P1 Intercreditor Agent”), and each current Senior Secured Debt Holder Representative. The P1 Common Terms
Agreement sets out certain provisions regarding, among other things: (a) common representations and warranties of RGLNG; (b) common covenants of
RGLNG; and (c) common events of default under the Senior Secured Debt Instruments. Any Senior Secured Debt Holder Representative will be required
to accede to the P1 Common Terms Agreement.
 

The P1 Common Terms Agreement also provides restrictions and requirements for RGLNG’s incurrence of additional Senior Secured Debt, and
allows for (subject to any additional requirements under other Senior Secured Debt Instruments) the incurrence of working capital debt, the proceeds of
which shall be permitted to be used solely for working capital purposes related to the Rio Grande Facility (as defined below) (the “Working Capital Debt”),
replacement debt, the proceeds of which, among other things, may be used to refinance the funded or unfunded commitments of existing Senior Secured
Debt (other than Working Capital Debt) (the “Replacement Debt”), relevering debt, the proceeds of which, among other things, may be used to fund project
costs, fund any reserves and to the extent outstanding, fund distributions to the Pledgor (as defined below) (the “Relevering Debt”), and supplemental debt,
the proceeds of which, among other things, may be used to finance project costs and permitted capital improvements and for other purposes further
specified in the P1 Common Terms Agreement (the “Supplemental Debt”).
 

P1 Collateral and Intercreditor Agreement
 

On the FID Date, RGLNG entered into a Collateral and Intercreditor Agreement (the “P1 Collateral and Intercreditor Agreement”) with the P1
Intercreditor Agent, Mizuho Bank (USA), as the P1 collateral agent (the “P1 Collateral Agent”), and each current Senior Secured Debt Holder
Representative. The P1 Collateral and Intercreditor Agreement sets forth the intercreditor arrangements that govern the relationships among the holders of
the various classes of Senior Secured Debt. In addition, each class of Senior Secured Debt Holders generally is subject to voting arrangements with respect
to amendments, supplements, and waivers by such class. The P1 Collateral and Intercreditor Agreement also includes various provisions regarding the
collateral granted to all holders of Senior Secured Debt and the application of proceeds thereof prior to and upon the exercise of remedies by the holders
of Senior Secured Debt. Any future Senior Secured Debt Holder Representative will be required to accede to the P1 Collateral and Intercreditor Agreement.
 

Security Documents
 

Under the Pledge Agreement dated as of the FID Date, between Rio Grande LNG Holdings, LLC, a Delaware limited liability company (the
“Pledgor”), and the P1 Collateral Agent, the Pledgor has granted a security interest in favor of the P1 Collateral Agent for the benefit of the holders of the
Senior Secured Debt in the limited liability company interest in RGLNG held by the Pledgor.
 

On the FID Date, RGLNG also granted a security interest in favor of the P1 Collateral Agent for the benefit of the holders of the Senior Secured
Debt, in substantially all of RGLNG’s real and personal property, as well as RGLNG’s equity interests in RGLNG’s subsidiaries, pursuant to a security
agreement and a deed of trust.
 

Accounts Agreement
 

On the FID Date, RGLNG entered into an Accounts Agreement (the “P1 Accounts Agreement”) with the P1 Collateral Agent, and JPMorgan
Chase Bank, N.A., as the P1 accounts bank. Prior to the project completion date, the P1 Accounts Agreement provides for the funding of engineering,
procurement and construction (“EPC”) and similar costs in respect of the first three liquefaction trains and related common facilities (the “P1 Train
Facilities”) of the multi-plant integrated natural gas and liquefaction and liquefied natural gas (“LNG”) export terminal facility to be located at the Port of
Brownsville in southern Texas (the “Rio Grande Facility”) through a customary construction account. Following the project completion date, RGLNG’s
revenues will be applied according to a customary waterfall under the P1 Accounts Agreement.
 

CLOSING DATE SENIOR SECURED DEBT INSTRUMENTS
 

CD Credit Agreement
 

On the FID Date, RGLNG entered into a Credit Agreement (the “CD Credit Agreement”) by and among RGLNG, as borrower, MUFG Bank, Ltd.,
as the administrative agent (in such capacity, the “P1 Administrative Agent”), the P1 Collateral Agent, in its capacity as the P1 collateral agent and as the
revolving LC issuing bank, and the senior lenders party thereto. The CD Credit Agreement provides for the following facilities:
 
  ● a construction/term loan facility (the “CD Construction/Term Loans”) in an amount up to $10.3 billion available to RGLNG in three tranches

solely to finance partially the design, engineering, development, procurement, construction, installation, testing, completion, ownership, operation
and maintenance of the P1 Train Facilities (the “Development”), to pay certain fees and expenses associated with the CD Credit Agreement and



the loans made thereunder, and to fund the debt service reserve account relating thereto, up to an amount equal to six months of scheduled debt
service; and

 

  ● a revolving loan and letter of credit facility (the “CD Revolving Loans”) in an amount up to $500 million available to RGLNG to finance certain
working capital requirements of RGLNG.

 
 



 
 

The principal of the CD Construction/Term Loans is repayable  in quarterly installments payable each March 31, June 30, September 30, and
December 31, beginning on the first such quarterly payment date to occur on or after the date that is ninety days following the project completion date (the
“Initial Principal Payment Date”).
 

From and after the project completion date, the CD Revolving Loans (other than revolving loans deemed made in connection with letter of credit
draws) must be reduced to $0 for a period of five consecutive business days at least once every calendar year. The principal amount of all CD Revolving
Loans and any unreimbursed revolving letter of credit disbursements must be paid on the credit agreement maturity date, which is seven years from the
closing date of the CD Credit Agreement.
 

RGLNG may make borrowings based on SOFR plus the applicable margin (2.25%) or the base rate plus the applicable margin (1.25%). RGLNG
is also required to pay commitment fees on the undrawn amounts (and unused letter of credit commitments) under the CD Construction/Term Loans and
the CD Revolving Loans.
 

The CD Credit Agreement includes certain covenants and events of default that are supplemental to the covenants and events of default set forth in
the P1 Common Terms Agreement and that are customary for project financing facilities of this type, including a requirement that interest rates for a
minimum of 75% of the projected principal amount of Senior Secured Debt outstanding be hedged or have fixed interest rates. In addition, certain
covenants and events of default in the CD Credit Agreement are more restrictive than the corresponding covenants and events of default in the P1 Common
Terms Agreement, including covenants limiting RGLNG’s ability to incur additional indebtedness, make certain investments or pay dividends (which are
subject to customary conditions set out in the CD Credit Agreement and certain related financing documents) or distributions on equity interests or
subordinated indebtedness or purchase, redeem, or retire equity interests, sell or transfer assets, incur liens, dissolve, liquidate, consolidate, merge, sell, or
lease all or substantially all of RGLNG’s assets or enter into certain LNG sales contracts. The CD Credit Agreement includes a requirement for RGLNG to
maintain a historical debt service coverage ratio of at least 1.10:1.00 at the end of each fiscal quarter starting from the Initial Principal Payment Date, a
default of which may be cured with equity contributions. As a result, there may be breaches of covenants and other events of default under the CD Credit
Agreement that would not be breaches of covenants or events of default with respect to the Notes (other than by operation of cross default provisions).
 

The CD Credit Agreement provides for mandatory prepayments under customary circumstances, including mandatory prepayments with the
proceeds of certain insurance payments and condemnation awards, upon receipt of certain proceeds from asset sales, upon receipt of performance
liquidated damages under certain construction contracts, or upon termination of certain LNG sale and purchase agreements.
 

Upon an event of default under the CD Credit Agreement (and after all applicable cure periods have elapsed), the P1 Administrative Agent may, or
upon the direction of the required lenders will, accelerate all or any portion of the senior loans and other obligations due and payable under the CD Credit
Agreement or terminate all outstanding loan commitments under the CD Credit Agreement, and, with respect to letters of credit outstanding at the time of
such event of default, require RGLNG to cash collateralize such letters of credit. Such acceleration or termination is automatic following an event of
default under the CD Credit Agreement relating to bankruptcy or insolvency.
 

TCF Credit Agreement
 

On the FID Date, RGLNG entered into a TCF Credit Agreement (the “TCF Credit Agreement”) by and among RGLNG, as borrower,
TotalEnergies Holdings SAS (“Total Holdings”) (solely for limited purposes in connection with the credit support described below), MUFG Bank, Ltd., as
the administrative agent (in such capacity, the “TCF Administrative Agent”), the P1 Collateral Agent, and the senior lenders party thereto. The TCF Credit
Agreement provides for a two-tranche construction/term loan facility (the “TCF Construction/Term Loan”) in an aggregate amount up to $800 million
available to RGLNG solely to finance partially the Development, to pay certain fees and expenses associated with the TCF Credit Agreement and the loans
made thereunder, and to fund the debt service reserve account relating thereto, up to an amount equal to six months of scheduled debt service.
 

Total Holdings agreed to provide contingent credit support to the lenders under the TCF Credit Agreement pursuant to, and subject to the terms
and conditions of,  a support agreement entered into at closing, pursuant to which Total Holdings agreed that it will pay past due amounts owing from
RGLNG under the TCF Credit Agreement upon demand.
 

The principal of the TCF Construction/Term Loan is repayable  in quarterly installments payable each March 31, June 30, September 30, and
December 31, beginning on the first such quarterly payment date to occur on or after the date that is ninety days following the project completion date.
 

RGLNG may make borrowings based on SOFR plus the applicable margin (2.25%) or the base rate plus the applicable margin (1.25%). RGLNG
is also required to pay commitment fees on the undrawn amounts under the TCF Construction/Term Loan.
 

The TCF Credit Agreement includes certain covenants and events of default that are supplemental to the covenants and events of default set forth
in the P1 Common Terms Agreement and that are substantially similar to the covenants and events of default in the CD Credit Agreement.
 

The TCF Credit Agreement provides for mandatory prepayments under customary circumstances that are substantially similar to those in the CD
Credit Agreement.
 

Upon an event of default under the TCF Credit Agreement (and after all applicable cure periods have elapsed), the TCF Administrative Agent may,
or upon the direction of the required lenders will, accelerate all or any portion of the senior loans and other obligations due and payable under the TCF
Credit Agreement or terminate all outstanding loan commitments under the TCF Credit Agreement. Such acceleration or termination is automatic following
an event of default under the TCF Credit Agreement relating to bankruptcy or insolvency.
 

Indenture
 

On the FID Date, RGLNG entered into a Note Purchase Agreement (the “Note Purchase Agreement”) with the purchasers named therein (the
“Purchasers”), to issue and sell to the Purchasers $700 million aggregate principal amount of its 6.67% Senior Secured Notes due 2033 (the “Notes”). The
Notes were issued at par.
 

On the FID Date, RGLNG closed the sale of the Notes pursuant to the Note Purchase Agreement. The sale of the Notes was not registered under
the Securities Act of 1933 (the “Securities Act”), and the Notes were sold in a private placement in reliance on Section 4(a)(2) of the Securities Act. The



Notes have not been and will not be registered under the Securities Act or any state securities laws and may not be offered or sold in the United States
absent registration or an applicable exemption from the registration requirements of the Securities Act and applicable state laws.
 

 



 
 

The Notes were issued on the FID Date pursuant to the indenture, dated as of the FID Date (the “Indenture”), between RGLNG and Wilmington
Trust, National Association, as Trustee under the Indenture (the “Trustee”).
 

Under the terms of the Indenture, the Notes will mature on July 7, 2033 and will accrue interest from July 7, 2023 at a rate equal to 6.67% per
annum on the outstanding principal amount, with such interest payable semi-annually, in cash in arrears, on March 30 and September 30 of each year,
beginning on September 30, 2023 (or the next succeeding business day). 
 

The Notes are senior secured obligations of RGLNG and rank senior in right of payment to any and all of RGLNG’s future indebtedness that is
subordinated in right of payment to the Notes and pari passu with all of RGLNG’s existing and future indebtedness (including all obligations under the
other Senior Secured Debt Instruments) that is senior and secured by the same collateral securing the Notes. The Notes are effectively senior to all of
RGLNG’s senior indebtedness that is unsecured to the extent of the value of the assets constituting the collateral securing the Notes.
 

At any time or from time to time prior to April 7, 2033, RGLNG may redeem all or a part of the Notes, at a redemption price equal to the “make-
whole” price set forth in the Indenture, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption. RGLNG also may, at any time on
or after April 7, 2033, redeem the Notes, in whole or in part, at a redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus
accrued and unpaid interest, if any, to, but excluding, the date of redemption.
 

The Indenture also contains customary terms and events of default and certain covenants that, among other things, limit RGLNG’s ability to incur
additional indebtedness, make certain investments or pay dividends or distributions on equity interests or subordinated indebtedness or purchase, redeem,
or retire equity interests, sell or transfer assets, incur liens, dissolve, liquidate, consolidate, merge, or sell or lease all or substantially all of RGLNG’s assets.
The Indenture further requires RGLNG to submit certain reports and information to the Trustee and holders of the Notes, maintain certain LNG offtake
agreements, and maintain a debt service coverage ratio of at least 1.10:1.00 at the end of each fiscal quarter starting from the Initial Principal Payment
Date. With respect to certain events, including a change of control event and receipt of certain proceeds from asset sales, events of loss or liquidated
damages, the Indenture requires RGLNG to make an offer to repurchase the Notes at 101% (with respect to a change of control event) or par (with respect
to each other event), in each case on the terms specified in the Indenture. The Indenture covenants are subject to a number of important limitations and
exceptions, including the terms and covenants contained in the P1 Common Terms Agreement.
 

JOINT VENTURE AGREEMENT
 

On the FID Date, Rio Grande LNG Intermediate Super Holdings, LLC, a Delaware limited liability company and an indirect subsidiary of
Sponsor (as defined below) (the “ND Member”), entered into that certain amended and restated limited liability company agreement of Rio Grande LNG
Intermediate Holdings, LLC, a Delaware limited liability company and an indirect subsidiary of Sponsor (“JVCo”),  (the “JV Agreement”) with Global
LNG North America Corp., a subsidiary of TotalEnergies SE (the “TTE Member”), GIP V Velocity Aggregator, L.P., a Delaware limited partnership (the
“Financial Investor Member” and, collectively with the ND Member and the TTE Member, the “JV Members”), and, solely for the purposes set forth
therein, the Financial Investor Member Owners (as defined below) party thereto. JVCo indirectly wholly owns RGLNG, which will own the P1 Train
Facilities.
 

Except for the Member Reserved Matters (as defined below), the affairs of JVCo will otherwise be managed by a board of managers (the “JVCo
Board”). The JVCo Board will be composed of up to four managers appointed by the ND Member (the “Class A Managers”), including one Class A
Manager designated by the TTE Member, and managers appointed by members holding a minimum percentage of the Class B limited liability company
interests in JVCo (the “Class B Managers”). Approval of any matter by the JVCo Board will require the consent of a majority of the Class A Managers
voting on the matter and Class B Managers representing a majority of the Class B limited liability company interests in JVCo for such matter, as
applicable; provided that (i) certain specified “qualified matters,” “supermajority matters,” and “unanimous matters” are reserved to the approval of the
members of JVCo (the "Member Reserved Matters") holding a requisite percentage of the applicable classes of limited liability company interests in JVCo,
and (ii) related party transactions will be subject to approval in accordance with the procedures specified in the JV Agreement.
 

The JV Agreement provides for the members of JVCo to make capital contributions to fund a portion of the Development. The ND Member will
indemnify the Financial Investor Member for its proportionate share of funding certain cost overrun scenarios. Pursuant to the JV Agreement, the ND
Member will be entitled to receive up to approximately 20.8% of distributions of available cash of JVCo to its members during operations; provided, that a
majority of the JVCo distributions to which the ND Member is otherwise entitled will be paid for any distribution period only after the Financial Investor
Member receives an agreed distribution threshold in respect of such distribution period and certain other deficit payments from prior distribution periods, if
any, are made. Any such shortfall in distributions that the ND Member would otherwise have been entitled to will accrue as an arrearage to be paid out in
future periods in which JVCo meets the applicable target distribution threshold for the Financial Investor Member.
 

The JV Agreement contains certain restrictions on the ability of the members to transfer their membership interests and other rights and
obligations of the members of JVCo in their capacity as such.
 

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information included in the sections labeled “RGLNG FINANCING DOCUMENTS” and “CLOSING DATE SENIOR SECURED DEBT
INSTRUMENTS” in Item 1.01 of this Current Report is incorporated by reference into this Item 2.03.
 

Item 7.01 Regulation FD Disclosure.
 

The information in this Item 7.01 of this Current Report is being furnished pursuant to Item 7.01 of Form 8-K and, according to general instruction
B.2. thereunder, the information in this Item 7.01 of this Current Report shall not be deemed “filed” for the purposes of Section 18 of the Securities
Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that Section. The information in this Item 7.01 of this Current Report
shall not be incorporated by reference into any registration statement pursuant to the Securities Act or the Exchange Act.
 

On the FID Date, NextDecade issued a press release regarding NextDecade’s positive final investment decision of the P1 Train Facilities and the
transactions described above under Item 1.01 of this Current Report. A copy of the press release is attached hereto as Exhibit 99.1.
 

On the FID Date, NextDecade posted an updated corporate investor presentation on its website at www.next-decade.com.
 



 



 
 

Item 8.01 Other Events.
 

ND SUBSCRIPTION AGREEMENT
 

On the FID Date, NextDecade, through its wholly owned subsidiary NextDecade LNG, LLC, a Delaware limited liability company (“Sponsor”),
together with the ND Member and JVCo, entered into a Subscription Agreement (the “ND Subscription Agreement”) whereby the ND Member committed
to make (or is deemed to have made) aggregate cash contributions of approximately $283 million, including approximately $125 million of pre-final
investment decision investment, to finance a portion of the Development in exchange for the issuance of Class A limited liability company interests of
JVCo and admission as a member of JVCo. NextDecade anticipates funding the remaining portion of the ND Member’s capital commitment with a portion
of the proceeds of the sales of NextDecade common stock to the TTE Member, the first tranche of which was completed on June 14, 2023, the second
tranche of which is expected to be completed following the conversion of the Convertible Preferred Stock (as defined below), and the third tranche of
which is expected to be completed following and subject to NextDecade stockholder approval, as described below and as further described in NextDecade’s
Current Report on Form 8-K filed with the Securities and Exchange Commission on June 14, 2023 (the “Prior 8-K”).
 

The ND Subscription Agreement contains certain customary representations, warranties, covenants and indemnities. In connection with
executing the ND Subscription Agreement, the ND Member’s initial capital contributions were made to JVCo as set forth below.
 

INVESTOR SUBSCRIPTION AGREEMENTS
 

On the FID Date, NextDecade, through Sponsor, together with the ND Member and JVCo, entered into Investor Subscription Agreements (each,
an “Investor Subscription Agreement”) with (i) the TTE Member and (ii) the Financial Investor Member, together, and solely for the purposes set forth
therein, with GIP V Velocity Acquisition Partners, L.P., a Delaware limited partnership (“GIP Acquisition Partners”), and GIM Participation Velocity, L.P.,
a Delaware limited partnership (“GIM” and, together with GIP Acquisition Partners, the “GIP Member Owner”), Devonshire Investment Pte. Ltd., a
Singapore private company (the “GIC Member Owner”), and MIC TI Holding Company 2 RSC Limited, an ADGM Restricted Scope Company (the “MIC
Member Owner” and, together with the GIP Member Owner and the GIC Member Owner, the “Financial Investor Member Owners”), whereby the TTE
Member and the Financial Investor Member committed to make aggregate cash contributions of up to approximately $5.9 billion (the “Committed
Amount”) to finance the development of the P1 Train Facilities in exchange for the issuance of Class B limited liability company interests of JVCo and
admission as members of JVCo. This aggregate commitment includes $117 million that TTE Member agreed to fund on behalf of the ND Member, which
is in addition to the contributions pursuant to the ND Subscription Agreement described above. Approximately $0.3 billion of the Committed Amount has
been funded through the date of this Current Report with the remaining amount to be funded pursuant to the terms of the JV Agreement.
 

Each Investor Subscription Agreement contains certain customary representations, warranties and covenants. Pursuant to the Investor Subscription
Agreements, and subject to certain limitations set forth therein, (i) Sponsor and the ND Member agreed to indemnify the applicable JV Members (or, in the
case of the Financial Investor Member, the Financial Investor Member Owners) from and against losses resulting from any breaches by Sponsor or the ND
Member of certain representations, warranties, and covenants under the Investor Subscription Agreements; and (ii) the applicable JV Members (or, in the
case of the Financial Investor Member, the Financial Investor Member Owners) and certain related parties have agreed to severally indemnify Sponsor and
the ND Member from any losses resulting from the breach of certain fundamental representations and warranties by such applicable JV Member (and, in
the case of the Financial Investor Member, the Financial Investor Member Owners) In connection with executing their respective Investor Subscription
Agreements, the JV Members will each make certain initial capital contributions to JVCo.
 

FINANCIAL INVESTOR LETTER AGREEMENT
 

On the FID Date, Sponsor and NEXT Carbon Solutions, LLC, a Texas limited liability company (“NEXT Carbon”), entered into a letter
agreement with the Financial Investor Member (the “Financial Investor Letter Agreement”) and other signatories thereto, pursuant to which the Financial
Investor Member will have a right, but not the obligation, to (i) make equity investments in the fourth liquefication train (“Train 4”) project at the Rio
Grande Facility up to 50% of the cash equity required to take a final investment decision on the development of such project, as follows: (A) funding of up
to 10% of the required cash equity in exchange for common units in the relevant entity and (B) funding of up to 40% of the required cash equity in
exchange for units in the relevant entity that have the same economic rights as the common units provide for the holders thereof until the Financial Investor
Member achieves certain return criteria, and thereafter 50% of such economic rights would be provided to Sponsor; (ii) make equity investments in the fifth
liquefication train (“Train 5”) project of the Rio Grande Facility up to 50% of the cash equity required to take a final investment decision on the
development of such project, as follows: (A) funding of up to 10% of the required cash equity in exchange for common units in the relevant entity and (B)
funding of up to 40% of the required cash equity in exchange for units in the relevant entity that have the same economic rights as the common units
provide for the holders thereof until the Financial Investor Member achieves certain return criteria, and thereafter 50% of such economic rights would be
provided to Sponsor; and (iii) purchase a percentage, proportionate to its interest in the corresponding train or trains, of cash equity required to take a final
investment decision on the development of any carbon capture and storage project deployed at or in connection with the first five liquefaction trains of the
Rio Grande Facility (the “Rio Grande CCS Project”), in exchange for units in the entity that raises project equity capital and directly or indirectly owns the
Rio Grande CCS Project (the “CCS Owner”) that have the same economic rights as the class of units issued to the Financial Investor Member in the
relevant entity with respect to the Phase 1 project, the Train 4 project or the Train 5 project, as applicable, at which such Rio Grande CCS Project will be
deployed.
 

TTE PURCHASER RIGHTS AGREEMENT
 

As previously disclosed in the Prior 8-K, the TTE Member entered into a purchaser rights agreement (the “Purchaser Rights Agreement”) that
affords the TTE Member a right, but not the obligation, (i) to purchase up to 1.5 million metric tonnes of LNG per year for twenty years supplied from each
of Train 4 and Train 5 in connection with a final investment decision on such liquefaction trains (the “Train 4 Option” and the “Train 5 Option”,
respectively), (ii) provided that the Train 4 Option is exercised, to participate in the funding of 10% of the equity capital required to take a final investment
decision on the development of Train 4, (iii) provided that the Train 5 Option is exercised, to participate in the funding of 10% of the equity capital required
to take a final investment decision on the development of Train 5, and (iv) to participate in the funding of any Rio Grande CCS Project deployed at or in
connection with Phase 1 of the Rio Grande Facility in the same proportion as the TTE Member’s equity investment in JVCo, and to participate in the
funding of 10% of any carbon capture and storage project deployed at or in connection with Train 4 or Train 5 to the extent the TTE Member has
participated in the funding of the equity capital of the applicable liquefication train.
 

If the TTE Member exercises its rights in respect of Train 4, Train 5 or a CCS Project in accordance with the Purchaser Rights Agreement, the
TTE Member may elect for such investments to be made on the same terms and conditions as the Financial Investor Member’s equity investment in the



same project, as set forth in the applicable Letter Agreement.
 

 



 
 

TTE CONTRIBUTION SUPPORT
 

The TTE Member and Total Holdings (together, the “Contribution Support Parties”) are providing equity credit support in respect of the TTE
Member's committed equity contributions and approximately $150 million of the ND Member's committed equity contributions, in each case, required to
be made under the JV Agreement. The portion that relates to commitments of the ND Member is supported by a pledge of a portion of the limited liability
company interests of JVCo held by the ND Member. The ND Member’s equity contribution commitments are expected to be funded by the proceeds of the
sales of NextDecade common stock to the TTE Member, as described below and as further described in the Prior 8-K, if consummated, in which case the
Contribution Support Parties’ equity credit support obligations will be reduced proportionately and the pledge of limited liability company interests will be
released.
 

P1 EQUITY CONTRIBUTION AGREEMENT
 

On the FID Date, RGLNG, the Pledgor, the P1 Collateral Agent, and the P1 Intercreditor Agent entered into an Equity Contribution Agreement
(the “P1 Equity Contribution Agreement”), pursuant to which the Pledgor has agreed to make equity contributions to fund project costs. The obligations of
the Pledgor under the P1 Equity Contribution Agreement will be at all times backstopped by any one or a combination of a guaranty from an acceptable
guarantor, a letter of credit from a commercial bank, or cash collateral, in each case, subject to requirements set forth in the P1 Equity Contribution
Agreement.
 

FINAL INVESTMENT DECISION; BECHTEL NOTICE TO PROCEED
 

In connection with the consummation of the transactions referred to in this Current Report, the board of directors of NextDecade approved a final
investment decision with respect to the investment in the development, construction and operation of the P1 Train Facilities and issued a final notice to
proceed to Bechtel Energy Inc. under the EPC agreements for the P1 Train Facilities. The final EPC lump-sum contract pricing for the P1 Train Facilities is
approximately $11.96 billion at the FID Date. The commercial operation date for the first train of the P1 Train Facilities is expected to occur in 2027.
 

CONVERSION OF PREFERRED STOCK
 

The consummation of the transactions on the FID Date described in this Current Report constitute an “FID Event” as defined under the
Certificates of Designations for NextDecade’s Series A Convertible Preferred Stock, Series B Convertible Preferred Stock and Series C Convertible
Preferred Stock (collectively, the “Convertible Preferred Stock”). Following the occurrence of the FID Event under such Certificates of Designations, the
Convertible Preferred Stock will convert into approximately 59.5 million shares of NextDecade common stock on July 26, 2023.
 

As described in greater detail in the Prior 8-K, the closing of the sale of 22,072,103 shares of NextDecade common stock to the TTE Member at a
price of $4.9837 per share (the “Tranche 2 Shares”) was conditioned upon, among other items, the conversion of the Convertible Preferred Stock following
an FID Event and NextDecade having delivered to the TTE Member executed voting agreements (the “Voting Agreements”) among it and certain of its
stockholders relating to the issuance and sale of the additional shares of common stock (the “Tranche 3 Shares”) that would result in the TTE Member
owning 17.5% of NextDecade’s outstanding common stock.
 

In connection with the transactions described in this Current Report, NextDecade entered into the Voting Agreements with stockholders
beneficially owning approximately 56% of the shares of common stock to be outstanding after giving effect to the conversion of the Convertible Preferred
Stock (excluding shares beneficially owned by the TTE Member), pursuant to which such stockholders have agreed to vote in favor of approving the
issuance and sale of the Tranche 3 Shares. The closing of the Tranche 2 Shares is expected to close shortly after the conversion of the Convertible Preferred
Stock.
 

FORWARD-LOOKING STATEMENTS
 

This Current Report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act that are intended to be covered by the “safe harbor” created by those sections. Such forward-looking statements include, but may not be
limited to, statements regarding the cost and timeline to completion of the P1 Train Facilities, cash distributions available to the ND Member and
NextDecade, funding of capital contributions by NextDecade and the ND Member, the timing of completing the issuances and sales of common stock, the
development of Train 4 and Train 5 at the Rio Grande Facility and the development of any Rio Grande CCS Project. Forward-looking statements are
neither historical facts nor assurances of future performance. Instead, these forward-looking statements are based on management’s current beliefs,
expectations and assumptions and are subject to risks and uncertainties. Considering these risks, uncertainties and assumptions, the forward-looking
statements regarding future events and circumstances discussed in this Current Report may not occur, and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements. You should not rely upon forward-looking statements as predictions of
future events. The forward-looking statements included in this report speak only as of the date hereof and, except as required by law, NextDecade
undertakes no obligation to update publicly or privately any forward-looking statements, whether written or oral, for any reason after the date of this report
to conform these statements to new information, actual results or to changes in its expectations.
 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits.
99.1 Press Release, dated July 12, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

 
Dated: July 12, 2023

     
  NEXTDECADE CORPORATION
     
  By: /s/ Vera de Gyarfas
    Name: Vera de Gyarfas
    Title: General Counsel
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NextDecade Announces Positive Final Investment Decision
on Rio Grande LNG Phase 1

 
 
HOUSTON ‐ (Business Wire) ‐ July 12, 2023 ‐ NextDecade Corporation (NextDecade, the Company) (NASDAQ: NEXT) is proud to announce it has
made a positive final investment decision (FID) to construct the first three liquefaction trains (Phase 1) at the Company’s 27 million tonnes per annum
(MTPA) Rio Grande LNG (RGLNG) export facility in Brownsville, Texas.
 
Today, the Company:
 

 
● Executed and closed a joint venture agreement for Phase 1 which included approximately $5.9 billion of financial commitments from Global

Infrastructure Partners (GIP), GIC, Mubadala Investment Company (Mubadala), (collectively, the Financial Investors), and TotalEnergies (NYSE:
TTE);

 
 ● Committed to invest approximately $283 million in Phase 1 including $125 million of pre-FID capital investments into Phase 1;
 

 ● Closed senior secured non-recourse bank credit facilities of $11.6 billion, consisting of $11.1 billion in construction term loans and a $500 million
working capital facility; and

 
 ● Closed a $700 million senior secured non-recourse private placement notes offering.
 
The $18.4 billion project financing for RGLNG Phase 1, is the largest greenfield energy project financing in U.S. history and underscores the critical role
that LNG and natural gas will continue to play in the global energy transition. Industry experts expect a global shortfall of LNG before 2030, which if not
addressed by projects such as RGLNG, may result in a prolonged reliance on other more carbon intensive fuels such as coal and oil.
 
In conjunction with making a positive FID, RGLNG issued the notice to proceed (NTP) to Bechtel Energy Inc. (Bechtel) to begin construction of Phase 1
under its lump-sum turnkey engineering, procurement, and construction contracts (EPC). The final EPC cost at NTP is approximately $12.0 billion. The
remaining expected project costs to be covered by the financing that closed today are: owner’s costs and contingencies of approximately $2.3 billion,
dredging for the Brazos Island Harbor Channel Improvement Project, conservation of more than 4,000 acres of wetland and wildlife habitat area and
installation of utilities of approximately $600 million, and interest during construction and other financing costs of approximately $3.1 billion.
 
Phase 1, with nameplate liquefaction capacity of 17.6 MTPA, has 16.2 MTPA of long-term binding LNG sale and purchase agreements (SPAs) with
TotalEnergies, Shell NA LNG LLC, ENN LNG Pte Ltd, Engie S.A., ExxonMobil LNG Asia Pacific, Guangdong Energy Group, China Gas Hongda Energy
Trading Co., Galp Trading S.A. and Itochu Corporation.
 
“Achieving FID and issuing NTP on RGLNG Phase 1 is a landmark event reflecting years of hard work and dedication by NextDecade’s employees,
shareholders, construction partners, equipment suppliers, and customers,” said Matt Schatzman, NextDecade’s Chairman and Chief Executive Officer. “I
want to specifically recognize the Rio Grande Valley community, the Port of Brownsville and the countless leaders and officials at the local, state, and
federal levels that have supported us throughout the development of RGLNG Phase 1.”
 
“Achieving FID is an important milestone in NextDecade’s mission of becoming a reliable supplier of low-carbon LNG that will replace coal with a
cleaner source of energy,” said Bayo Ogunlesi, Chairman and Chief Executive Officer of Global Infrastructure Partners. “Our investment in RGLNG
affirms GIP’s commitment to promoting decarbonization, energy security and energy affordability.”
 
“We are delighted with this final investment decision that enables us to launch the construction of this new LNG liquefaction plant in the United States, to
which TotalEnergies will contribute its expertise in the development of major LNG projects,” said Patrick Pouyanné, Chairman and CEO of TotalEnergies.
“This project gives TotalEnergies access to competitive LNG thanks to its low production costs. LNG from this first phase will boost TotalEnergies U.S.
LNG export capacity to over 15 MTPA by 2030, and thus our ability to contribute to European gas security, and to provide customers in Asia with an
alternative form of energy that is half as emissive as coal.”
 
“Today’s announcement marks a pivotal milestone in Mubadala’s enduring partnership with NextDecade in the development of RGLNG,” said Khaled
Abdulla Al Qubaisi, Chief Executive Officer of Mubadala’s Real Estate & Infrastructure Investments platform. “Mubadala is delighted to welcome GIP,
GIC and TotalEnergies into the partnership as RGLNG enters its next phase of development.”
 
“NextDecade is on a mission to produce lower-carbon intensive LNG for its customers, and we’re honored to be their partner,” said Paul Marsden,
President of Bechtel Energy. “Today, as we commence engineering, procurement, and construction on the first phase of this project, we reaffirm our
commitment to the community through quality jobs, training, and support for the supply chain and small businesses.”
 
Under the joint venture agreement executed today, NextDecade will hold equity interests that entitle the Company to receive up to 20.8% of the cash flows
generated by Phase 1 during operations. Financial Investors and TTE will hold equity interests that entitle them to a minimum of 62.5% and 16.7% of the
cash flows generated by Phase 1 during operations, respectively.
 

 



 
 
As part of the transaction, Financial Investors and TTE each have options to invest in RGLNG Train 4 and Train 5 equity, and options to invest in the
planned carbon capture and sequestration project at RGLNG. TTE’s right to invest in Train 4 and Train 5 is conditioned on exercising their LNG purchase
rights of 1.5 MTPA in each of Train 4 and Train 5. The Company believes these options with its partners will enable NextDecade to deliver the full FERC-
approved five-train RGLNG project over time.
 
"We look forward to delivering this important LNG project that will supply the world with reliable, and lower-carbon intensive LNG, while proudly
supporting the Rio Grande Valley community by investing billions of dollars and creating thousands of much needed and well-deserved jobs,” said
Schatzman. “Now our focus turns to safely constructing Phase 1 on time and on budget and progressing commercial negotiations on RGLNG Train 4 and
Train 5 to further expand our LNG platform and grow NextDecade shareholder value.”
 
Latham & Watkins LLP acted as lead outside counsel to NextDecade on the project financing transactions. MUFG Bank, Ltd. acted as financial advisor to
NextDecade in connection with the debt financing and Macquarie Capital (USA) Inc. acted as financial advisor to NextDecade in connection with the
equity financing.
 
Kirkland & Ellis LLP acted as legal counsel to GIP, Jones Day acted as legal counsel to TotalEnergies, Sidley Austin LLP acted as legal counsel to GIC,
White & Case LLP acted as legal counsel to Mubadala and Norton Rose Fulbright US LLP acted as legal counsel to the lenders.
 
 
 
 
# # #
 
About NextDecade Corporation
 
NextDecade Corporation is an energy company accelerating the path to a net-zero future. Leading innovation in more sustainable LNG and carbon capture
solutions, NextDecade is committed to providing the world access to cleaner energy. Through our wholly owned subsidiaries Rio Grande LNG and NEXT
Carbon Solutions, we are developing a 27 MTPA LNG export facility in South Texas along with one of the largest planned carbon capture and storage
projects in North America. We are also working with third-party customers to deploy our proprietary processes to lower the cost of carbon capture and
storage and reduce CO2 emissions at their industrial-scale facilities. NextDecade’s common stock is listed on the Nasdaq Stock Market under the symbol
“NEXT.” NextDecade is headquartered in Houston, Texas. For more information, please visit www.next-decade.com.
 
Contacts:
 
IR@next-decade.com
communications@next-decade.com
 
 
About Global Infrastructure Partners (GIP)
 
Global Infrastructure Partners (GIP) is a leading infrastructure investor that specializes in investing in, owning and operating the largest and most complex
assets across the energy, transport, digital infrastructure and water and waste management sectors. We are a leader in decarbonization and well positioned to
support the global energy transition. Headquartered in New York, GIP has offices in Brisbane, Delhi, Hong Kong, London, Melbourne, Mumbai,
Singapore, Stamford and Sydney.
 
GIP has $100 billion in assets under management. Our portfolio companies have combined annual revenues of approximately $80 billion and employ over
100,000 people. Our focus on real infrastructure assets, combined with our deep proprietary origination network and comprehensive operational expertise,
enables us to be responsible stewards of our investors' capital and to create positive economic impact for communities. For more information, visit
www.global-infra.com.
 
Contact:
 
Global Infrastructure Partners (GIP) Communications:
 
Mustafa Riffat │ mustafa.riffat@global-infra.com
 
About TotalEnergies
 
TotalEnergies is a global multi-energy company that produces and markets energies: oil and biofuels, natural gas and green gases, renewables and
electricity. Our more than 100,000 employees are committed to energy that is ever more affordable, cleaner, more reliable and accessible to as many people
as possible. Active in nearly 130 countries, TotalEnergies puts sustainable development in all its dimensions at the heart of its projects and operations to
contribute to the well-being of people.
 
Contacts :
 
Media Relations : +33 (0)1 47 44 46 99 │ presse@totalenergies.com │ @TotalEnergiesPR
Investor Relations : +33 (0)1 47 44 46 46 │ ir@totalenergies.com
 

 



 
 
About GIC
 
GIC is a leading global investment firm established in 1981 to secure Singapore's financial future. As the manager of Singapore's foreign reserves, GIC
takes a long-term, disciplined approach to investing, and is uniquely positioned across a wide range of asset classes and active strategies globally. These
include equities, fixed income, real estate, private equity, venture capital, and infrastructure. The firm's long- term approach, multi-asset capabilities, and
global connectivity enable them to be an investor of choice. GIC seeks to add meaningful value to its investments. Headquartered in Singapore, GIC has a
global talent force of over 1,900 people in 11 key financial cities and has investments in over 40 countries. Further information is available at
https://www.gic.com.sg.
 
Contact:
 
Katy Conrad, Senior Vice President, Communications & Corporate Affairs: (212) 856-2407 katyconrad@gic.com.sg
 
 
About Mubadala Investment Company
 
Mubadala Investment Company is a sovereign investor managing a global portfolio, aimed at generating sustainable financial returns for the Government
of Abu Dhabi. Mubadala’s $276 billion (AED 1015 billion) portfolio spans six continents with interests in multiple sectors and asset classes. We leverage
our deep sectoral expertise and long-standing partnerships to drive sustainable growth and profit, while supporting the continued diversification and global
integration of the economy of the United Arab Emirates.
 
For more information about Mubadala Investment Company, please visit: www.mubadala.com
 
For media inquiries: mubadalareii@edelman.com
 
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of  U.S.  federal securities laws. The words “anticipate,” “contemplate,”
“estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “might,” “will,” “would,” “could,” “should,” “can have,” “likely,” “continue,”
“design,” “assume,” “budget,” “guidance,” and “forecast” and other words and terms of similar expressions are intended to identify forward-looking
statements, and these statements may relate to the business of NextDecade and its subsidiaries. These statements have been based on assumptions and
analysis made by NextDecade in light of current expectations, perceptions of historical trends, current conditions and projections about future events and
trends and involve a number of known and unknown risks, which may cause actual results to differ materially from expectations expressed or implied in
the forward-looking statements. These risks include NextDecade’s progress in the development of its LNG liquefaction and export projects and CCS
projects and the timing of that progress; reliance on third-party contractors to successfully complete the Rio Grande LNG terminal (the “Terminal”), the
pipeline to supply gas to the Terminal and any CCS projects; ability to comply with the terms of debt and commercial agreements related to the Terminal;
ability to develop NEXT Carbon Solutions’ business though implementation of CCS projects; ability to secure additional debt and equity financing in the
future on commercially acceptable terms; accuracy of estimated costs for the Terminal and CCS projects; ability to achieve operational characteristics of
the Terminal and CCS projects, when completed, including liquefaction capacities and amount of CO2 captured and stored, and any differences in such
operational characteristics from expectations; development risks, operational hazards and regulatory approvals applicable to NextDecade’s development,
construction and operation activities and those of its third-party contractors and counterparties; technological innovation which may lessen NextDecade’s
anticipated competitive advantage or demand for its offerings; global demand for and price of LNG; availability of LNG vessels worldwide; changes in
legislation and regulations relating to the LNG and CCS industries, including environmental laws and regulations that impose significant compliance costs
and liabilities; scope of implementation of carbon pricing regimes aimed at reducing greenhouse gas emissions; global development and maturation of
emissions reduction credit markets; adverse changes to existing or proposed carbon tax incentive regimes; global pandemics, including the 2019 novel
coronavirus pandemic, the  Russia-Ukraine  conflict, other sources of volatility in the energy markets and their impact on NextDecade’s business and
operating results, including any disruptions in its operations or development of the Terminal and the health and safety of its employees, and on its
customers, the global economy and the demand for LNG; risks related to doing business in and having counterparties in foreign countries; NextDecade’s
ability to maintain the listing of our securities on the Nasdaq Capital Market or another securities exchange or quotation medium; changes adversely
affecting the businesses in which NextDecade is engaged; management of growth; general economic conditions; ability to generate cash; and the result of
future financing efforts and applications for customary tax incentives; and other matters discussed in the “Risk Factors” section of NextDecade’s most
recent Annual Report on Form 10-K and subsequent reports filed with the Securities and Exchange Commission. The forward-looking statements in this
press release speak as of the date of this release. Although NextDecade believes that the expectations reflected in these forward-looking statements are
reasonable, it can give no assurance that the expectations will prove to be correct. NextDecade may from time to time voluntarily update its prior forward-
looking statements, however, it disclaims any commitment to do so except as required by securities laws.
 
 


