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PART I – FINANCIAL INFORMATION

 
Item 1. Financial Statements.
 

Harmony Merger Corp.
  

Condensed Consolidated Balance Sheets
 

  March 31,   December 31,  
 2017   2016  

  (unaudited)     
ASSETS       
Current Assets:       
Cash and cash equivalents  $ 196,517  $ 23,865 
Prepaid expenses   58,984   20,415 

Total current assets:   255,501   44,280 
         
Cash, cash equivalents and securities held in Trust   112,865,059   117,507,609 

Total assets:  $ 113,120,560  $ 117,551,889 

         
LIABILITIES AND STOCKHOLDERS' EQUITY         
         
Current Liabilities         
Accounts Payable  $ 372,495  $ 130,900 

Total current liabilities:   372,495   130,900 
Deferred Underwriters Fee   4,325,000   4,325,000 
Note payable   110,047   - 
Notes payable to stockholders   522,572   60,000 

Total liabilities   5,330,114   4,515,900 
         
Commitments         
Common Stock, subject to possible conversion (10,022,361 and 10,573,050 shares at conversion value) as of March 31,

2017 and December 31, 2016 respectively.   102,790,445   108,035,987 
Stockholders' equity         
Preferred stock, $.0001 par value, 1,000,000 authorized, 0 outstanding   -   - 
Common stock, $.0001 par value; Authorized 27,500,000 shares, 4,567,054 issued and outstanding at March 31, 2017

and 4,511,700 at December 31, 2016 (excluding 10,022,361 and 10,573,050 respectively that are shares subject to
possible conversion at March 31, 2017 and December 31, 2016).   457   451 
Additional paid-in capital   5,880,964   5,698,759 
Accumulated deficit   (881,420)   (699,208)

Total stockholders' equity   5,000,001   5,000,002 
         
Total liabilities and stockholders’ equity  $ 113,120,560  $ 117,551,889 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Harmony Merger Corp.

 
Condensed Consolidated Statements of Operations

(unaudited)
 

  
For the Period Ending

March 31,  
  2017   2016  
General and administrative costs  $ 267,306  $ 164,801 
General and administrative costs - related party   50,000   37,500 
Operating loss   (317,306)   (202,301)
Interest income   135,094   46,096 
Net Loss  $ (182,212)  $ (156,205)
Weighted average shares outstanding   4,454,370   4,498,966 
Basic and diluted net loss per share  $ (0.04)  $ (0.03)

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Harmony Merger Corp.

  
Condensed Consolidated Statements of Cash Flows

(unaudited)
 

  March 31,  
  2017   2016  
CASH FLOWS FROM OPERATING ACTIVITIES       

Net Loss  $ (182,212)  $ (156,205)
Adjustments to reconcile Net Loss to net cash provided by operations:         

Interest earned on cash and securities in trust   (135,094)   (46,047)
Changes in operating assets and liabilities:         

Prepaid expenses   (38,569)   (1,251)
Accounts payable   241,595   35,934 

Net cash used in Operating Activities   (114,280)   (167,569)
CASH FLOWS FROM INVESTING ACTIVITIES         

Addition to principal in the Trust Account   (302,628)     
Cash withdrawn from Trust Account   5,080,272   - 
Net cash provided by Investing Activities   4,777,644   - 

         
CASH FLOWS FROM FINANCING ACTIVITIES         

Proceeds from note payable and notes payable to stockholders   572,619   - 
Redemption of common stock   (5,063,331)   - 

Net cash used in Financing Activities   (4,490,712)   - 
         
Net increase (decrease) in cash and cash equivalents   172,652   (167,569)

Cash and cash equivalents at beginning of period   23,865   324,991 
Cash and cash equivalents at end of period  $ 196,517  $ 157,422 

         
Supplemental disclosure of non-cash investing and financing activities         

Change in value of common stock subject to possible conversion  $ (182,212)  $ (7,951)
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Harmony Merger Corp.

  
Notes to Condensed Financial Statements

 
Note 1 — Organization and Plan of Business Operations
 
Harmony Merger Corp. (the “Company” or “Harmony”) was incorporated in Delaware on May 21, 2014 as a blank check company whose objective is to
acquire, through a merger, share exchange, asset acquisition, stock purchase, recapitalization, reorganization or other similar business combination, one or
more businesses or entities (a “Business Combination”).
 
All activity through March 31, 2017 relates to the Company’s formation, initial public offering and identifying suitable candidates for a Business
Combination.
 
The registration statement for the Company’s initial public offering was declared effective on March 23, 2015. The Company consummated a public offering
of 11,500,000 units (“Units”) on March 27, 2015 (the “Offering”), including the exercise of the over-allotment option (“Overallotment”) of 1,500,000 Units,
generating gross proceeds of $115,000,000 and net proceeds of $112,605,665 after deducting $2,394,335 of transaction costs (up to an additional $4,325,000
of deferred underwriting expenses may be paid upon the completion of a business combination), which is discussed in Note 3. In addition, the Company
generated gross and net proceeds of $5,585,000 from a private placement (the “Private Placement”) of units (“Private Units”) to certain of the Initial
Stockholders (defined below) and Cantor Fitzgerald & Co., the representative of the underwriters in the Offering (“Cantor”), which is described in Note 4.
 
The Company’s management has broad discretion with respect to the specific application of the net proceeds of the Offering and Private Placement, although
substantially all of the net proceeds are intended to be generally applied toward consummating a Business Combination. The Company’s securities are listed
on the Nasdaq Capital Market (“NASDAQ”). Pursuant to the NASDAQ listing rules, the Company’s initial Business Combination must be with a target
business or businesses whose collective fair market value is at least equal to 80% of the balance in the trust account at the time of the execution of a definitive
agreement for such Business Combination, although this may entail simultaneous acquisitions of several target businesses. There is no assurance that the
Company will be able to effect a Business Combination successfully.
 
Following the closing of the Offering and the Private Placement on March 27, 2015, an amount of $117,300,000 (or $10.20 per share sold to the public in the
Offering included in the Units (“Public Shares”)) from the sale of the Units and Private Units is being held in a trust account (“Trust Account”) and may be
invested in money market funds meeting the applicable conditions of Rule 2a-7 promulgated under the Investment Company Act of 1940, as amended, and
that invest solely in U.S. Treasuries or United States bonds, treasuries or notes having a maturity of 180 days or less. The $117,300,000 placed into the Trust
Account may not be released until the earlier of (i) the consummation of the Company’s initial Business Combination and (ii) the Company’s failure to
consummate a Business Combination within the prescribed time. The remaining net proceeds (not held in the Trust Account) may be used to pay for business,
legal and accounting due diligence on prospective acquisitions and continuing general and administrative expenses. Additionally, the interest earned on the
Trust Account balance may be released to the Company to pay the Company’s tax obligations. Placing funds in the Trust Account may not protect those funds
from third party claims against the Company. Although the Company will seek to have all vendors, service providers, prospective target businesses or other
entities it engages, execute agreements with the Company waiving any claim of any kind in or to any monies held in the Trust Account, there is no guarantee
that such persons will execute such agreements.
 
The Company, after signing a definitive merger agreement for a Business Combination, is required to provide stockholders who acquired Public Shares in the
Offering (“Public Stockholders”) with the opportunity to convert their Public Shares for a pro rata share of the Trust Account. In the event that stockholders
owning approximately 91.1% or more of the Public Shares exercise their conversion rights described below, the Business Combination will not be
consummated. The actual percentages, however, will only be able to be determined once a target business is located and the Company can assess all of the
assets and liabilities of the combined company upon consummation of the proposed Business Combination, subject to the requirement that the Company must
have at least $5,000,001 of net tangible assets upon close of such Business Combination. As a result, the actual percentage of shares that can be converted
may be significantly lower than the above estimates. The stockholders of the Company prior to the Offering (the “Initial Stockholders”) have agreed to vote
any shares they then hold in favor of any proposed Business Combination and will waive any conversion rights with respect to these shares and the shares
included in the Private Units pursuant to letter agreements executed in connection with the Offering.
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In connection with any proposed Business Combination, the Company will seek stockholder approval of an initial Business Combination at a meeting called
for such purpose at which Public Stockholders may seek to convert their Public Shares, regardless of whether they vote for or against the proposed Business
Combination. If the Company seeks stockholder approval of an initial Business Combination, any Public Stockholder voting either for or against such
proposed Business Combination will be entitled to demand that his Public Shares be converted into a full pro rata portion of the amount then in the Trust
Account. Holders of warrants sold as part of the Units will not be entitled to vote on the proposed Business Combination and will have no conversion or
liquidation rights with respect to their shares of common stock underlying such warrants.
 
The Company will consummate a Business Combination only if holders of less than approximately 91.1% of the Public Shares, subject to adjustment as
described above, elect to convert their shares to a pro-rata portion of the amount held in the Trust Account and a majority of the outstanding shares of
common stock voted, are voted in favor of the Business Combination. Notwithstanding the foregoing, the Amended and Restated Certificate of Incorporation
of the Company provides that a Public Stockholder, together with any affiliate or other person with whom such Public Stockholder is acting in concert or as a
“group” (within the meaning of Section 13 of the Securities Act of 1934, as amended), will be restricted from seeking conversion rights with respect to an
aggregate of more than 20% of the Public Shares (but only with respect to the amount over 20% of the Public Shares). A “group” will be deemed to exist if
Public Stockholders (i) file a Schedule 13D or 13G indicating the presence of a group or (ii) acknowledge to the Company that they are acting, or intend to
act, as a group.
 
Pursuant to the Company’s Amended and Restated Certificate of Incorporation, if the Company is unable to complete its initial Business Combination by July
27, 2017, the Company will (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than ten
business days thereafter, redeem 100% of the outstanding public shares and (iii) as promptly as reasonably possible following such redemption, subject to the
approval of the remaining holders of common stock and the Company’s board of directors, dissolve and liquidate. If the Company is unable to consummate
an initial Business Combination and is forced to redeem 100% of the outstanding public shares for a pro rata portion of the funds held in the Trust Account,
each holder will receive a full pro rata portion of the amount then in the Trust Account, plus any pro rata interest earned on the funds held in the Trust
Account and not released to the Company to pay any of its taxes. Holders of warrants will receive no proceeds in connection with the liquidation. The Initial
Stockholders and the holders of Private Units will not participate in any redemption distribution with respect to their initial shares and Private Units, including
the common stock included in the Private Units. 
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On January 7, 2017, Harmony entered into an Agreement and Plan of Reorganization (“Amalgamation Agreement”) with Customer Acquisition Network
(Canada) Inc. (“Mundo”). On February 23, 2017, Harmony received notice that Mundo had terminated the previously executed Amalgamation Agreement
and Harmony issued a press release later that day indicating that it believed the termination to be ineffective. On March 13, 2017, Harmony announced that it
had reached an amicable resolution of its dispute with Mundo and that the Amalgamation Agreement was terminated effective February 23, 2017.
 
On March 27, 2017, the Company held an annual meeting of its stockholders (the “Meeting”). At the Meeting, the Company’s stockholders considered two
proposals.
 
The first proposal was approved by shareholders to adopt and approve an amendment to the Company’s amended and restated certificate of incorporation (the
“charter”) to extend the date that the Company has to consummate a business combination (the “Extension”) to July 27, 2017 (the “Extended Date”).
 
In connection with this vote, the holders of 495,335 shares of the Company’s common stock properly exercised their right to convert their shares into cash at a
conversion price of approximately $10.22 per share, for an aggregate conversion amount of approximately $5,063,330, in connection with the Extension.
 
If the Company is unable to complete its initial Business Combination and expends all of the net proceeds of the Offering not deposited in the Trust Account,
without taking into account any interest earned on the Trust Account, the Company expects that the initial per-share redemption price for common stock will
be $10.32 assuming the Company does not liquidate prior to July 27, 2017. The proceeds deposited in the Trust Account could, however, become subject to
claims of the Company’s creditors that are in preference to the claims of the Company’s stockholders. In addition, if the Company is forced to file a
bankruptcy case or an involuntary bankruptcy case is filed against it that is not dismissed, the proceeds held in the Trust Account could be subject to
applicable bankruptcy law, and may be included in its bankruptcy estate and subject to the claims of third parties with priority over the claims of the
Company’s common stockholders. Therefore, the actual per-share redemption price may be less than $10.32 assuming the Company does not liquidate prior
to July 27, 2017. 
 
Eric S. Rosenfeld, the Company’s Chief Executive Officer, has agreed that he will be liable to the Company if and to the extent any claims by a vendor for
services rendered or products sold to the Company, or a prospective target business with which the Company has discussed entering into a transaction
agreement, reduces the amount of funds in the Trust Account, except as to any claims by a third party who executed a waiver of any and all rights to seek
access to the Trust Account and except as to any claims under the indemnity of the underwriters of the Offering against certain liabilities, including liabilities
under the Securities Act. Moreover, in the event that an executed waiver is deemed to be unenforceable against a third party, Mr. Rosenfeld will not be
responsible to the extent of any liability for such third party claims. Furthermore, he will not be personally liable to Public Stockholders and instead will only
have liability to the Company. The Company has not independently verified whether Mr. Rosenfeld has sufficient funds to satisfy his indemnity obligations
and, therefore, Mr. Rosenfeld may not be able to satisfy those obligations. The Company has not asked Mr. Rosenfeld to reserve for such eventuality.
Accordingly, if the Company liquidates, the per-share distribution from the trust account could be reduced due to claims or potential claims of creditors.
 
Mr. Rosenfeld has also agreed to enter into an agreement in accordance with the guidelines of Rule 10b5-1of the Exchange Act, pursuant to which he will
place limit orders for an aggregate of up to $500,000 of common stock of the Company commencing on the later of (1) two business days after a Form 8-K
disclosing all material information relating to an initial Business Combination, and (2) 60 days after the termination of the “restricted period” in connection
with Offering under Regulation M of the Exchange Act, and ending on the record date for the shareholder meeting at which such initial Business
Combination is to be approved, or earlier in certain circumstances as described in the limit order agreement, which is referred to as the buyback period. These
limit orders will require Mr. Rosenfeld to purchase any shares of common stock of the Company offered for sale (and not purchased by another investor) at or
below a price equal to the per-share amount held in the Trust Account as reported in such Form 8-K, until the earlier of (1) the expiration of the buyback
period or (2) the date such purchases reach $500,000 in total. The Company will provide at least 20 business days between the beginning of the buyback
period and the record date for the shareholder meeting for such initial Business Combination. It is intended that the purchases will satisfy the conditions of
Rule 10b-18(b) under the Exchange Act to the extent possible and the concern broker’s purchase obligation will otherwise be subject to applicable law,
including Regulation M under the Exchange Act, which may prohibit or limit purchases pursuant to the limit order agreement in certain circumstances. Any
shares purchased by Mr. Rosenfeld pursuant to this arrangement will be voted in favor of the proposed Business Combination. Additionally, Mr. Rosenfeld
has agreed not to convert any buyback shares into the right to receive a pro rata portion of the funds held in the Trust Account or to transfer, assign or sell any
buyback shares (except to the same permitted transferees as the insider shares and provided the transferees agree to the same transfer restrictions) until (A) the
earlier of one year after the completion of an Initial Business combination and the date on which the closing price of common stock of the Company exceeds
$12.50 for any 20 trading days within a 30-trading day period following the completion of an Initial Business combination with respect to 50% of the
buyback shares and (B) one year after the completion of an Initial Business combination with respect to the remaining 50% of the buyback shares.
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On April 10, 2017, the Company formed Harmony Merger Sub, LLC, a wholly-owned subsidiary of the Company (“Merger Sub”), solely for the purpose of
effectuating a future business combination with NextDecade, LLC ("NextDecade"). Merger Sub was incorporated under the laws of Delaware. Merger Sub
owns no material assets and does not operate any business.
 
On April 17, 2017, the Company entered into an Agreement and Plan of Merger (the “Agreement”) by and among the Company, Harmony Merger Sub, LLC,
a wholly-owned subsidiary of the Company (“Merger Sub”), NextDecade, York Credit Opportunities Investments Master Fund, L.P, York Multi-Strategy
Master Fund, L.P., York Select Master Fund, L.P., York Global Finance 43, LLC, Valinor Management, L.P., Valinor Capital Partners SPV XXI, LLC,
Halcyon Capital Management L.P., which, together with the Valinor Blocker Manager, are referred to as a “Blocker Manager” and, together, the “Blocker
Managers”), Halcyon Energy, Power, and Infrastructure Capital Fund Offshore, LLC, Halcyon Energy, Power, and Infrastructure Capital Holdings Offshore
LLC, and Halcyon Energy, Power, and Infrastructure Capital Fund LP. Subject to the Agreement, each of the Blocker Companies will subject to certain
exceptions described in the Agreement, merge with and into the Company (each a “Blocker Merger” and, together, the “Blocker Mergers”), with the
Company being the surviving entity of the Blocker Mergers and, immediately thereafter Merger Sub will merge with and into NextDecade (the “Merger”)
with NextDecade being the surviving entity of the Merger (the “Surviving Company”) and becoming a wholly-owned subsidiary of the Company. See Note 8
— Subsequent Events for a discussion of the Agreement entered into on April 17, 2017.
 
Going Concern
 
The Company anticipates that in order to fund its working capital requirements, the Company will need to use all of the remaining funds not held in trust, the
interest earned on the funds held in the trust account, as well as enter into contingent fee arrangements with its vendors.  The Company may need to enter into
contingent fee arrangements with vendors or raise additional capital through loans or additional investments from initial shareholders, officers, directors, or
third parties. None of the initial shareholders, officers or directors is under any obligation to advance funds to, or invest in, the Company. Accordingly, the
Company may not be able to obtain additional financing. If the Company is unable to raise additional capital, it may be required to take additional measures
to conserve liquidity, which could include, but not necessarily be limited to, curtailing operations, suspending the pursuit of its business plan, and controlling
overhead expenses. The Company cannot provide any assurance that new financing will be available to it on commercially acceptable terms, if at all. The
Company has no present revenue, and the Company’s cash and working capital, as of March 31, 2017, are not sufficient to complete its planned activities
through July 27, 2017, the date the Company is required to liquidate if it has not completed a business combination. These conditions raise substantial doubt
about the Company’s ability to continue as a going concern.
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Note 2 — Significant Accounting Policies
 
Basis of Presentation
 
The accompanying unaudited condensed consolidated financial statements have been prepared for interim financial information and the instructions to Form
10-Q.  Accordingly, they do not include all of the information and footnotes required by U.S. GAAP. In the opinion of management, all adjustments
(consisting of normal accruals) considered for a fair presentation have been included.  The Company has evaluated subsequent events through the issuance of
this Form 10-Q.  Operating results for the quarter ended March 31, 2017 are not necessarily indicative of the results that may be expected for the year ending
December 31, 2017 or any other period. The accompanying condensed consolidated financial statements should be read in conjunction with the Company’s
financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on
March 10, 2017. 
 
Cash and Cash Equivalents
 
The Company considers all short-term investments with a maturity of three months or less when purchased to be cash equivalents. The Company maintains
cash balances that at times may be uninsured or in deposit accounts that exceed Federal Deposit Insurance Corporation limits. The Company maintains its
cash deposits with major financial institutions.
 
Cash, cash equivalents and securities held in Trust Account
 
At March 31, 2017, substantially all of the assets in the Trust Account were held as cash in an interest-bearing money market account valued at $112,865,059.
Since inception, the trust earned approximately $464,719 in interest, of which $138,908 has been withdrawn for the payment of taxes. This account is
classified as restricted.
 
Fair value of financial instruments
 
The fair value of the Company’s assets and liabilities, which qualify as financial instruments under Financial Accounting Standards Board (“FASB”)
Accounting Standards Codification (“ASC”) 820, “Fair Value Measurements and Disclosures,” approximates the carrying amounts represented in the balance
sheet, primarily due to their short-term nature.
 
Net loss per common share

 
The Company complies with accounting and disclosure requirements of ASC 260, “Earnings Per Share.” Net loss per common share is computed by dividing
net loss applicable to common stockholders by the weighted average number of common shares outstanding for the period. The Company has not considered
the effect of (i) warrants sold in the Initial Public Offering to purchase 11,500,000 shares of the Company and (ii) warrants sold in the Private Units to
purchase 558,500 shares of the Company, in the calculation of diluted loss per share, since the exercise of the warrants is contingent on the occurrence of
future events. 10,585,784 shares of common stock were subject to possible conversion at March 31, 2016, were also excluded from the calculation of basic
loss per share since such shares, if redeemed, only participate in their pro rata share of the trust earnings. 10,022,361 shares of common stock subject to
possible conversion at March 31, 2017, were also excluded from the calculation of basic loss per share since such shares, if redeemed, only participate in their
pro rata share of the trust earnings. At March 31, 2017, the Company did not have any other dilutive securities or other contracts that could, potentially, be
exercised or converted into common stock and then share in the earnings of the Company. As a result, diluted loss per common share is the same as basic loss
per common share for the period.
 

 8  



 

 
Common stock subject to possible conversion
 
The Company accounts for its common stock subject to possible conversion in accordance with the guidance enumerated in ASC 480 “Distinguishing
Liabilities from Equity”.   Common stock subject to mandatory conversion is classified as a liability instrument and is measured at fair value. Conditionally
convertible common stock (including common stock that features conversion rights that are either within the control of the holder or subject to conversion
upon the occurrence of uncertain events not solely within the Company’s control) is classified as temporary equity. At all other times, common stock is
classified as stockholders’ equity. The Company’s common stock features certain conversion rights that are considered by the Company to be outside of the
Company’s control and subject to the occurrence of uncertain future events. Accordingly, at March 31, 2017 and December 31, 2016, the common stock
subject to possible conversion is presented as temporary equity, outside of the stockholders’ equity section of the Company’s balance sheet.
 
Income Taxes
 
The Company accounts for income taxes under ASC 740 Income Taxes (“ASC 740”). ASC 740 requires the recognition of deferred tax assets and liabilities
for both the expected impact of differences between the financial statements and tax basis of assets and liabilities and for the expected future tax benefit to be
derived from tax loss and tax credit carry forwards. ASC 740 additionally requires a valuation allowance to be established when it is more likely than not that
all or a portion of deferred tax assets will not be realized.
 
ASC 740 also clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a recognition threshold
and measurement process for financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. For those
benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities. ASC 740 also provides
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition. The Company is required to file
income tax returns in the United States (federal) and in various state and local jurisdictions. Based on the Company’s evaluation, it has been concluded that
there are no significant uncertain tax positions requiring recognition in the Company’s financial statements. Since the Company was incorporated on May 21,
2014, the evaluation was performed for the 2014, 2015 and 2016 tax years, which would be the only period subject to examination. The Company believes
that its income tax positions and deductions would be sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.
 
The Company’s policy for recording interest and penalties associated with audits is to record such expense as a component of income tax expense. There were
no amounts accrued for penalties or interest as of or during the three months ended March 31, 2017. Management is currently unaware of any issues under
review that could result in significant payments, accruals or material deviations from its position. 
 
Use of Estimates
 
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements. Actual results could differ from those
estimates.
 
Recent Accounting Pronouncements
 
Management does not believe that any recently issued, but not yet effective, accounting standards if currently adopted would have a material effect on the
accompanying financial statements. 
 
Emerging Growth Company
 
The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, (the “Securities Act”), as modified by
the Jumpstart Our Business Startups Act of 2012, (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not emerging growth companies including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved.
 

 9  



 

 
Further, section 102(b)(1) of the Jobs Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company
can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such election to
opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that when a standard is issued or revised and it
has different application dates for public or private companies, the Company, as an emerging growth company, can adopt the new or revised standard at the
time private companies adopt the new or revised standard. This may make comparison of the Company’s financial statements with another public company
which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended transition period difficult or
impossible because of the potential differences in accounting standards used.
 
Note 3 — Initial Public Offering
 
On March 27, 2015, the Company sold 11,500,000 Units at a price of $10.00 per unit in the Offering. Each Unit consists of one share of common stock and
one warrant (“Warrant”) to purchase one share of common stock at a price of $11.50 per share. The Warrants are exercisable commencing on the later of 30
days after the Company’s completion of a Business Combination or March 23, 2016 and expire five years from the completion of a Business Combination.
The Company may redeem the Warrants at a price of $0.01 per Warrant upon 30 days’ notice, only in the event that the last sale price of the shares of
common stock is at least $17.50 per share for any 20 trading days within a 30-trading day period ending on the third day prior to the date on which notice of
redemption is given. If the Company redeems the Warrants as described above, it will have the option to require any holder that wishes to exercise his
Warrant to do so on a “cashless basis.” In accordance with the warrant agreement relating to the Warrants sold in the Offering, the Company is only required
to use its best efforts to file the registration statement covering the shares underlying the Warrants within 15 days after the closing of the Business
Combination and to maintain the effectiveness of such registration statement. If a registration statement is not effective within 90 days following the
consummation of a Business Combination, Warrant holders may, until such time as there is an effective registration statement and during any period when the
Company shall have failed to maintain an effective registration statement, exercise Warrants on a cashless basis. If the Company is unable to consummate a
Business Combination, the Company will redeem 100% of the Public Shares using the funds in the Trust Account as described in Note 1. In such event, the
Warrants will be worthless. In no event will the Company be required to net cash settle the Warrants.
 
Note 4 — Private Units
 
Simultaneously with the Offering, certain of the Initial Stockholders of the Company and Cantor purchased an aggregate of 558,500 Private Units at $10.00
per Private Unit (for an aggregate purchase price of $5,585,000) from the Company. All of the proceeds received from these purchases were placed in the
Trust Account.
 
The Private Units are identical to the Units sold in the Offering, except the Warrants included in the Private Units are non-redeemable and may be exercised
on a cashless basis, in each case so long as they continue to be held by the initial purchasers or their permitted transferees. In addition, for as long as any of
the warrants underlying the Private Units are held by Cantor or its designees or affiliates, they may not be exercised after five years from the effective date of
the registration statement relating to the Offering. Additionally, the initial stockholders have agreed to vote the shares of common stock included therein in
favor of any proposed Business Combination. All of the purchasers of the Private Units have agreed (i) not to convert any shares of common stock included
therein into the right to receive cash from the Trust Account in connection with a stockholder vote to approve the proposed initial Business Combination and
(ii) that the shares of common stock included therein shall not participate in any liquidating distribution upon winding up if a Business Combination is not
consummated. Additionally, the holders have agreed not to transfer, assign or sell any of the Private Units or underlying securities (except to certain permitted
transferees) until the completion of the initial Business Combination.
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Note 5 — Notes Payable and Advance from Stockholders
 
The Company issued a $50,000 principal amount unsecured promissory note to Eric S. Rosenfeld, the Company’s Chief Executive Officer and an Initial
Stockholder, on May 30, 2014. The note was non-interest bearing and payable on the earlier of (i) May 31, 2015, (ii) the consummation of the Offering or (iii)
the date on which the Company determined not to proceed with the Offering. This loan became payable upon the consummation of the Offering and was paid
to Mr. Rosenfeld in April 2015.
 
On November 21, 2016, we issued a $60,000 convertible promissory note to Eric S. Rosenfeld to evidence a loan made by him to us. The loan is unsecured,
non-interest bearing and is payable at the consummation of our business combination. Upon consummation of a business combination, the principal balance
of the note may be converted, at Mr. Rosenfeld’s option, to Private Placement Units at a price of $10.00 per unit. If Mr. Rosenfeld converts the entire principal
balance of the convertible promissory note, he would receive 6,000 units. If a business combination is not consummated, the note will not be repaid by us and
all amounts owed thereunder by us will be forgiven except to the extent that we have funds available outside of the trust account.
 
On January 10, 2017, Eric Rosenfeld made an advance of $25,000 to the Company. The advance is unsecured, non-interest bearing and is payable at the
consummation of our business combination, or at anytime sooner. If a business combination is not consummated, the note will not be repaid by us and all
amounts owed thereunder by us will be forgiven except to the extent that we have funds available outside of the trust account. On March 31, 2017 this
advance made by Eric Rosenfeld was repaid to him in full.
 
On February 6, 2017 we issued a $60,000 convertible promissory note to Eric S. Rosenfeld to evidence a loan made by him to us. The loan is unsecured, non-
interest bearing and is payable at the consummation of our business combination. Upon consummation of a business combination, the principal balance of the
note may be converted, at Mr. Rosenfeld’s option, to Private Placement Units at a price of $10.00 per unit. If Mr. Rosenfeld converts the entire principal
balance of the convertible promissory note, he would receive 6,000 units. If a business combination is not consummated, the note will not be repaid by us and
all amounts owed thereunder by us will be forgiven except to the extent that we have funds available outside of the trust account.
 
On March 1, 2017, we issued a $60,000 convertible promissory note to Eric S. Rosenfeld to evidence a loan made by him to us. The loan is unsecured, non-
interest bearing and is payable at the consummation of our business combination. Upon consummation of a business combination, the principal balance of the
note may be converted, at Mr. Rosenfeld’s option, to Private Placement Units at a price of $10.00 per unit. If Mr. Rosenfeld converts the entire principal
balance of the convertible promissory note, he would receive 6,000 units. If a business combination is not consummated, the note will not be repaid by us and
all amounts owed thereunder by us will be forgiven except to the extent that we have funds available outside of the trust account.
 
On March 27, 2017, the Company’s stockholders prior to the Company’s initial public offering that participated in the simultaneous private placement of units
(the “insiders”) and NextDecade loaned the Company $0.0275 for each public share that was not converted, for an aggregate of approximately $302,628, in
connection with the stockholder vote to approve the Extension, for each month (or a pro rata portion thereof if less than a month), that is needed by the
Company to complete an initial Business Combination from March 27, 2017 until the Extended Date. Accordingly, if the Company takes until the Extended
Date to complete an initial Business Combination, the insiders and NextDecade would make aggregate loans of approximately $1,210,500. Each Contribution
will be deposited in the trust account established in connection with the Company’s initial public offering prior to the beginning of the extended period which
such Contribution is for. Accordingly, if the Company takes the full time through the Extended Date to complete an initial Business Combination, the
conversion amount per share at the meeting for such Business Combination or the Company’s subsequent liquidation will be approximately $10.32 per share.
The loans will not bear any interest and will be repayable by the Company to the insiders or their affiliates and NextDecade upon consummation of an initial
Business Combination. The loans will be forgiven if the Company is unable to consummate an initial Business Combination. The Company’s board of
directors will have the sole discretion whether to continue extending for additional months until the Extended Date and if the board determines not to continue
extending for additional months, the insiders’ and NextDecade’s obligation to make additional loans will terminate. If this occurs, the Company would wind
up the Company’s affairs and redeem 100% of the outstanding public shares in accordance with the procedures set forth in the Company’s amended and
restated certificate of incorporation. 
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The insiders also loaned the Company an aggregate of $150,000 for the Company’s working capital requirements. The loans are evidenced by promissory
notes which are unsecured, non-interest bearing and payable at the consummation by the Company of an initial Business Combination. Upon consummation
of a Business Combination, the principal balance of the notes may be converted, at the holders’ option, to units at a price of $10.00 per unit. The terms of the
units are identical to the units issued by the Company in its initial public offering, except the warrants included in such units are non-redeemable and may be
exercised on a cashless basis, in each case so long as they continue to be held by the insiders or their permitted transferees. If the insiders convert the entire
principal balance of the convertible promissory notes, they would receive 15,000 units. If a Business Combination is not consummated, the notes will not be
repaid by the Company and all amounts owed thereunder by the Company will be forgiven.
 
Note 6 — Commitments
 
The Company has entered into an agreement with the underwriters of the Offering (“Underwriting Agreement”) that required the Company to pay an
underwriting discount of 2.0% of the gross proceeds of the Offering as an underwriting discount (excluding proceeds received from the exercise of the over-
allotment option, on which the Company will not pay any upfront underwriting discount) and a deferred underwriting discount of up to 3.5% (or up to 5.5%
on any proceeds received from the exercise of the over-allotment option) for an aggregate underwriting discount of up to 5.5% of the gross proceeds of the
Offering. The Underwriting Agreement provides that up to $926,786 of the deferred underwriting discount may be payable to certain parties who are
instrumental in advising the Company in connection with the closing of the Business Combination on either a contingent or non-contingent basis; provided,
however that any portion of the deferred underwriting commission relating to an allocation made on a contingent basis where the contingency is not met shall
not be paid to any party. The Underwriting Agreement provides that the deferred underwriting discount will only be payable if the Company successfully
completes its initial Business Combination.
 
The Company has entered into an agreement with Canaccord Genuity Inc. (“Canaccord Genuity”) pursuant to which Canaccord Genuity will provide the
Company with certain financial advisory services in connection with a preliminary review of potential merger and acquisition opportunities, or other services
as reasonably requested by the Company and mutually agreeable by Canaccord Genuity, for a period of 18 months from the consummation of the Offering. In
consideration of such services, the Company paid Canaccord Genuity a fee of $135,000 in cash upon consummation of the Offering. Such amount was paid in
April 2015. The son of the Company’s Chief Executive Officer is an employee of Canaccord Genuity. As of September 27, 2016 this agreement expired.
 
The Company presently occupies office space provided by an entity controlled by the Company’s Chairman and Chief Executive Officer. Such entity has
agreed that until the earlier of Company’s consummation of a Business Combination or the liquidation of the Trust Account, it will make such office space, as
well as general and administrative services including utilities and administrative support, available to the Company as may be required by the Company from
time to time. The Company pays an aggregate of $12,500 per month for such services.
 
The Initial Stockholders and the holders of the Private Units (or underlying securities) will be entitled to registration rights with respect to the founding shares
and the Private Units (or underlying securities) pursuant to a registration rights agreement signed in connection with the Offering. The holders of the majority
of the Initial Shares (defined below) are entitled to demand that the Company register these shares at any time commencing three months prior to the first
anniversary of the consummation of a Business Combination. The holders of the Private Units (or underlying securities) and Cantor are entitled to demand
that the Company register these securities at any time after the Company consummates a Business Combination. In addition, the Initial Stockholders and
holders of the Private Units (or underlying securities) have certain “piggy-back” registration rights on registration statements filed after the Company’s
consummation of a Business Combination.
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Note 7 — Stockholders’ Equity 
 
Preferred Stock 
 
The Company is authorized to issue 1,000,000 shares of preferred stock with a par value of $0.0001 per share with such designation, rights and preferences as
may be determined from time to time by the Company’s board of directors. 
 
As of March 31, 2017, there are no shares of preferred stock issued or outstanding.
 
Common Stock 
 
The Company is authorized to issue 27,500,000 shares of common stock with a par value of $0.0001 per share.
 
In connection with the organization of the Company, a total of 2,875,000 shares of the Company’s shares of common stock were sold to the Initial
Stockholders at a price of approximately $0.01 per share for an aggregate of $25,000. Effective November 7, 2014, the Company’s Board of Directors
authorized a stock dividend of approximately 0.05 shares of common stock for each outstanding share of common stock.
 
The Initial Stockholders’ 3,026,250 shares (“Initial Shares”) were placed into an escrow account on the closing of the Offering. Subject to certain limited
exceptions, these shares will not be released from escrow until with respect to 50% of the shares, the earlier of one year after the date of the consummation of
an initial Business Combination and the date on which the closing price of the common stock exceeds $12.50 per share for any 20 trading days within a 30-
trading day period following the consummation of an initial Business Combination and, with respect to the remaining 50% of the shares, one year after the
date of the consummation of an initial Business Combination, or earlier if, subsequent to the Company’s initial Business Combination, the Company
consummates a subsequent liquidation, merger, share exchange or other similar transaction which results in all of the Company’s stockholders having the
right to exchange their shares of common stock for cash, securities or other property. Pursuant to letter agreements executed with the Company and the
underwriter, the Initial Stockholders have waived their right to receive distributions with respect to their Initial Shares upon the Company’s redemption of
100% of the outstanding public shares held by the Public Stockholders. As of March 31, 2017, 4,567,053 shares of common stock were issued and
outstanding which excludes 10,022,361 shares subject to possible conversion.
 
On March 27, 2017, the holders of 495,335 shares of the Company’s common stock exercised their right to convert their shares into cash at a conversion price
of approximately $10.22 per share, for an aggregate conversion amount of approximately $5,063,330, in connection with the Extension.
 
Note 8 – Subsequent Events
 
Agreement and Plan of Reorganization
 
On April 17, 2017, Harmony entered into the Agreement by and among Harmony, Merger Sub, NextDecade, York Credit Opportunities Investments Master
Fund, L.P, York Multi-Strategy Master Fund, L.P., York Select Master Fund, L.P., York Global Finance 43, LLC, Valinor Management, L.P., Valinor Capital
Partners SPV XXI, LLC, Halcyon Capital Management L.P., Halcyon Energy, Power, and Infrastructure Capital Fund Offshore, LLC, Halcyon Energy,
Power, and Infrastructure Capital Holdings Offshore LLC, and Halcyon Energy, Power, and Infrastructure Capital Fund LP. Subject to the Agreement, each of
the Blocker Companies will, subject to certain exceptions described in the Agreement, merge with and into Harmony, with Harmony being the surviving
entity of the Blocker Mergers and, immediately thereafter Merger Sub will merge with and into NextDecade with NextDecade being the Surviving Company
and becoming a wholly-owned subsidiary of Harmony. As a result of the Blocker Mergers and the Merger, among other things, all outstanding limited
liability company interests or limited partnership interests, as applicable, in each of the Blocker Companies (each such interest in a Blocker Company a
“Blocker Membership Interest” and, collectively, the “Blocker Membership Interests”) and all existing membership interests of NextDecade (the
“NextDecade Membership Interests”) will be canceled in exchange for the right to receive the consideration described herein and in the Agreement. 
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Upon consummation of the Blocker Mergers and the Merger, all of the Blocker Membership Interests and NextDecade Membership Interests outstanding
immediately prior to the effective time of the transactions will be automatically cancelled and extinguished and converted, collectively, into the right to
receive an aggregate of 97,866,510 shares of common stock, par value $0.0001 per share, of Harmony that will result in the former Blocker Membership
Interest and NextDecade Membership Interest holders owning approximately 87.0% of the issued and outstanding Harmony Common Stock following the
Merger and the current Harmony stockholders owning approximately 13.0% of the issued and outstanding Harmony Common Stock following the Merger
(assuming no holder of Public Shares exercises their conversion rights provided in Harmony’s charter documents); provided, that such ownership percentage
may subject to certain adjustments prior to Closing as is set forth in the Agreement.
 
In addition to the consideration described above, the holders of NextDecade Membership Interests and the owners of the Blocker Membership Interests shall
be entitled to receive an additional 4,893,326 shares (up to 19,573,304 shares in the aggregate) of Harmony common stock upon the achievement by
NextDecade of each of the following milestones:
 
● NextDecade or one or more subsidiaries of the foregoing receiving the Final Environment Impact Statement issued by the Federal Energy Regulatory

Commission by June 30, 2018;
 
● The execution by NextDecade or one or more subsidiaries of the foregoing of a binding sale and purchase or tolling agreement (with customary

conditions precedent) for the sale and purchase of, or the provision of tolling services with respect to, at least 1 million tons of liquefied natural gas
per annum by June 30, 2018;

 
● The execution by NextDecade or one or more subsidiaries of the foregoing of an engineering procurement and construction contract (with customary

conditions precedent) for the construction of the Rio Grande LNG export terminal by December 31, 2018; and
 
● An affirmative vote of the board of directors of Harmony to make a final investment decision for the Rio Grande LNG or Rio Bravo Pipeline

projects by June 30, 2019.
 
To provide a fund for payment to Harmony with respect to its post-closing rights to indemnification under the Agreement for breaches of representations and
warranties and covenants by NextDecade and its Blocker Membership and NextDecade Membership Interest Holders, there will be placed in escrow (with an
independent escrow agent) an aggregate of 3.0% of the common shares of Harmony issuable to the Blocker Membership and NextDecade Membership
Interest Holders at closing. The aggregate liability for indemnification will generally not exceed the shares held in escrow.
 
Harmony and NextDecade plan to complete the transactions promptly after the Harmony special meeting, subject to the closing conditions set forth in the
Agreement.
 
NextDecade is a liquefied natural gas (“LNG”) development company focused on LNG export projects and associated pipelines in the State of Texas.
NextDecade’s first proposed LNG export facility, the Rio Grande LNG project located in Brownsville, Texas, along with the associated Rio Bravo pipeline
originating in the Agua Dulce market area, is well-positioned among the second wave of U.S. LNG projects. NextDecade submitted its pre-filing request to
the Federal Energy Regulatory Commission (“FERC”) in March 2015 and filed its formal application for Rio Grande LNG (FERC docket # CP16-454-000)
and the associated Rio Bravo Pipeline (FERC docket # CP16-455-000) in May 2016. NextDecade anticipates receiving its draft environmental impact
statement from FERC in mid-2017. NextDecade has robust commercial offtake and gas supply strategies in place, as well as non-binding customer
commitments indicating strong market interest.
 
The transaction is expected to be consummated in the third quarter of 2017, after the required approval by the stockholders of the Company and the
fulfillment of certain other conditions. There can be no assurance that the transactions will be consummated.
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Item 2. Management’s Discussion and Analysis.
 
Forward-Looking Statements

 
This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as

amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We have based these forward-looking statements on
our current expectations and projections about future events. These forward-looking statements are subject to known and unknown risks, uncertainties and
assumptions about us that may cause our actual results, levels of activity, performance or achievements to be materially different from any future results,
levels of activity, performance or achievements expressed or implied by such forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as “may,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “continue,” or the negative of
such terms or other similar expressions. Factors that might cause or contribute to such a discrepancy include, but are not limited to, those described in our
other Securities and Exchange Commission (“SEC”) filings.  References to “we”, “us”, “our” or the “Company” are to Harmony Merger Corp., except where
the context requires otherwise.  The following discussion should be read in conjunction with our condensed financial statements and related notes thereto
included elsewhere in this report.

 
Overview

 
We are a blank check company formed on May 21, 2014 to acquire, through a merger, share exchange, asset acquisition, stock purchase,

recapitalization, reorganization or other similar business combination, one or more businesses or entities.
 
We presently have no revenue, have had losses since inception from incurring general and administration costs and have no other operations other

than searching for a business combination.  We have relied upon the sale of our securities and loans from our officers and directors to fund our operations.
 
The Company consummated the Offering of 11,500,000 units on March 27, 2015 generating gross proceeds of $115,000,000 and net proceeds of

$112,605,665 after deducting $2,394,335 of transaction costs (up to an additional $4,325,000 of deferred underwriting expenses may be paid upon the
completion of a business combination) and $5,585,000 from the private placement to the initial stockholders of the Company (“Initial Stockholders”) and
Cantor Fitzgerald & Co., the representative of the underwriters in the Offering (“Cantor”).

 
Our management has broad discretion with respect to the specific application of the net proceeds of the offering and the Private Placement, although

substantially all of the net proceeds are intended to be applied generally towards consummating a business combination successfully. 
 

On April 17, 2017, the Company entered into an Agreement and Plan of Merger (the “Agreement”) by and among the Company, Harmony Merger
Sub, LLC, a wholly-owned subsidiary of the Company (“Merger Sub”), NextDecade, York Credit Opportunities Investments Master Fund, L.P, York Multi-
Strategy Master Fund, L.P., York Select Master Fund, L.P., York Global Finance 43, LLC, Valinor Management, L.P., Valinor Capital Partners SPV XXI,
LLC, Halcyon Capital Management L.P., which, together with the Valinor Blocker Manager, are referred to as a “Blocker Manager” and, together, the
“Blocker Managers”), Halcyon Energy, Power, and Infrastructure Capital Fund Offshore, LLC, Halcyon Energy, Power, and Infrastructure Capital Holdings
Offshore LLC, and Halcyon Energy, Power, and Infrastructure Capital Fund LP. Subject to the Agreement, each of the Blocker Companies will, subject to
certain exceptions described in the Agreement, merge with and into the Company (each a “Blocker Merger” and, together, the “Blocker Mergers”), with the
Company being the surviving entity of the Blocker Mergers and, immediately thereafter Merger Sub will merge with and into NextDecade (the “Merger”)
with NextDecade being the surviving entity of the Merger (the “Surviving Company”) and becoming a wholly-owned subsidiary of the Company. See Note 8
— Subsequent Events for a discussion of the merger and share exchange agreement entered into on April 17, 2017 

 
Results of Operations

 
Our entire activity since inception up to the closing of our Initial Public Offering on March 23, 2015 was in preparation for that event.  Since the

offering, our activity has been limited to the evaluation of business combination candidates, and we will not be generating any operating revenues until the
closing and completion of our Initial Business Combination.  We expect to generate small amounts of non-operating income in the form of interest income on
cash, cash equivalents and securities.  Interest income is not expected to be significant in view of current low interest rates on risk-free investments (treasury
securities).  

 
For the three months ended March 31, 2017, we had net losses of $182,212, which consisted primarily of $50,000 in administrative fees to

Crescendo Advisors II, LLC, an affiliate of our Chairman and CEO, Eric Rosenfeld, $29,500 in Delaware franchise taxes, public company costs of
approximately $36,200, investment banking fees of approximately $10,500, $159,400 in professional fees, insurance costs of approximately $7,200, research
costs of approximately $8,600, media related expenses of approximately $5,850, trust fund administration costs of approximately $4,500 and travel costs of
approximately $4,100 which were offset by interest income of approximately $135,100. 

  
For the three months ended March 31, 2016, we had net losses of $156,205, which consisted primarily of $60,900 in Delaware franchise taxes,

$41,600 in professional fees, $37,500 in administrative fees to Crescendo Advisors II, LLC, an affiliate of our Chairman and CEO, Eric Rosenfeld,
investment banking fees of approximately $21,800, public company costs of approximately $13,700, trust fund administration costs of approximately
$11,100, insurance costs of approximately $7,200, and research costs of approximately $6,800 which were offset by interest income of approximately
$46,100.
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Liquidity and Capital Resources

 
As of March 31, 2017, we had $196,517 in our operating bank account.

 
Over the next three months we will be using these funds to ensure we complete the announced merger with Next Decade, LLC., we anticipate that in

order to fund our working capital requirements, we will need to use all of the remaining funds not held in trust and the interest earned on the funds held in the
trust account. We may need to enter into contingent fee arrangements with our vendors or raise additional capital through loans or additional investments from
our initial shareholders, officers, directors, or third parties. None of the initial shareholders, officers or directors is under any obligation to advance funds to,
or invest in, us. Accordingly, we may not be able to obtain additional financing. If we are unable to raise additional capital, we may be required to take
additional measures to conserve liquidity, which could include, but not necessarily be limited to, curtailing operations, suspending the pursuit of our business
plan, and controlling overhead expenses. We cannot provide any assurance that new financing will be available to us on commercially acceptable terms, if at
all. The Company has no present revenue, and the Company’s cash and working capital as of March 31, 2017 are not sufficient to complete its planned
activities for the upcoming year. These conditions raise substantial doubt about the Company’s ability to continue as a going concern. 
 
Off-Balance Sheet Arrangements

 
We did not have any off-balance sheet arrangements as of March 31, 2017.
 

Item 3. Quantitative and Qualitative Disclosures About Market Risk
 

The net proceeds of our initial public offering and sale of Private Units held in the Trust Account, may be invested in U.S. government treasury bills,
notes or bonds with a maturity of 180 days or less or in certain money market funds that invest solely in US treasuries. Due to the short-term nature of these
investments, we believe there will be no associated material exposure to interest rate risk.
 
Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures

 
Disclosure controls and procedures are designed to ensure that information required to be disclosed by us in our Exchange Act reports is recorded,

processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to our management, including our principal executive officer and principal financial officer or persons performing similar functions, as
appropriate to allow timely decisions regarding required disclosure.
 

Under the supervision and with the participation of our management, including our principal executive officer and principal financial and accounting
officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures as of the end of the fiscal quarter ended March 31, 2017, as
such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act. Based on this evaluation, our principal executive officer and principal
financial and accounting officer have concluded that during the period covered by this report, our disclosure controls and procedures were effective.

 
Changes in Internal Control over Financial Reporting

 
There was no change in our internal control over financial reporting that occurred during the fiscal quarter of 2017 covered by this Quarterly Report

on Form 10-Q that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 
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PART II – OTHER INFORMATION

 
Item 1 & Item 1a 

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds from Registered Securities
 

In May 2014, we issued an aggregate of 2,875,000 shares of common stock for a total of $25,000 in cash, at a purchase price of approximately $0.01
share, to Eric S. Rosenfeld.

 
In June 2014, Mr. Rosenfeld transferred an aggregate of 693,000 shares of common stock to the following entities and in the following amounts:
 

Name  Number of Shares  Relationship to Us
NPIC Limited  231,000  Initial Stockholder
DKU 2013 LLC  231,000  Initial Stockholder
The K2 Principal Fund L.P.  231,000  Initial Stockholder

 
On November 7, 2014, we effected a stock dividend of approximately 0.05 shares of common stock for each outstanding share of common stock,

resulting in our initial stockholders owning an aggregate of 3,026,250 insider shares.
 

In November and December 2014 and January and March 2015, our initial shareholders transferred shares amongst themselves, all for the same
effective purchase price that the transferees paid for such shares, to effectuate economic arrangements between the parties.
 

The Company consummated the Offering of 11,500,000 units on March 27, 2015 generating gross proceeds of $115,000,000 and net proceeds of
$112,605,665 after deducting $2,394,335 of transaction costs (up to an additional $4,325,000 of deferred underwriting expenses may be paid upon the
completion of a business combination) and $5,585,000 from the private placement to the initial stockholders of the Company (“Initial Stockholders”) and
Cantor Fitzgerald & Co., the representative of the underwriters in the Offering (“Cantor”). Each unit consisted of one share of common stock and one
warrant, each to purchase one share of common stock. Cantor acted as the lead managing underwriter of the initial public offering.   The securities sold in the
offering were registered under the Securities Act of 1933 on a registration statement on Form S-1 (No. 333-197330). The Securities and Exchange
Commission declared the registration statement effective on March 23, 2015.

 
Simultaneously with the consummation of the initial public offering, we consummated the private placement (“Private Placement”) of 558,500 Units

(“Private Placement Units”) purchased by the Company’s initial stockholders and Cantor at a price of $10.00 per Private Placement Unit, generating total
proceeds of $5,585,000. The Private Placement Units are identical to the Units sold in the initial public offering except the warrants included in the Private
Placement Units will be non-redeemable and may be exercised on a cashless basis, in each case so long as they continue to be held by the initial purchasers or
their permitted transferees. In addition, for as long as any of the warrants underlying the Private Placement Units are held by Cantor or its designees or
affiliates, they may not be exercised after March 23, 2020. Additionally, because the warrants underlying the Private Placement Units were issued in a private
transaction, the holders and their transferees will be allowed to exercise such warrants for cash even if a registration statement covering the shares of common
stock issuable upon exercise of such warrants is not effective and receive unregistered shares. Furthermore, the initial stockholders have agreed to vote the
shares of common stock underlying the Private Placement Units (“Private Shares”) in favor of any proposed business combination. All the purchasers of the
Private Placement Units have also agreed (A) not to convert any Private Shares for cash from the trust account in connection with a stockholder vote to
approve a proposed initial business combination or a vote to amend the provisions of the Company’s amended and restated certificate of incorporation
relating to stockholders’ rights or pre-business combination activity and (B) that the Private Shares shall not participate in any liquidating distribution upon
winding up if a business combination is not consummated. The purchasers have also agreed not to transfer, assign or sell any of the Private Placement Units
or underlying securities (except to certain permitted transferees in limited situations) until the completion of an initial business combination. 

 
We paid a total of $2,000,000 in underwriting discounts and commissions and $549,803 for other costs and expenses related to the offering (plus up

to an additional $4,325,000 of deferred underwriting expenses may be paid upon the completion of a business combination).
 

For a description of the use of the proceeds generated in our initial public offering, see Part I, Item 2 of this Form 10-Q.
 

Item 6.  Exhibits.
 
Exhibit No.  Description
   
31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
32  Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

 
In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, thereunto

duly authorized.
 

 HARMONY MERGER CORP.
  
 By: /s/ Eric S. Rosenfeld  
  Eric S. Rosenfeld
  Chief Executive Officer
  (Principal executive officer)
 
 By: /s/ Tom Kobylarz  
  Tom Kobylarz
  Chief Financial Officer
  (Principal financial and accounting officer)
 
Date:  May 15, 2017
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Exhibit 31.1
 

FORM OF CERTIFICATION
PURSUANT TO RULE 13a-14 AND 15d-14

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
 

CERTIFICATIONS
 

I, Eric S. Rosenfeld, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q of Harmony Merger Corp.;
 

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

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

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

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

 
 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to

ensure that material information relating to the registrant, is made known to us by others within those entities, particularly during the period in
which this report is being prepared; and

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

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

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

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

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

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

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

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

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

over financial reporting.
 
Date: May 15, 2017
 
 /s/ Eric S. Rosenfeld
 Name: Eric S. Rosenfeld
 Title: Chief Executive Officer

(Principal Executive Officer)
 



Exhibit 31.2
 

FORM OF CERTIFICATION
PURSUANT TO RULE 13a-14 AND 15d-14

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
 

CERTIFICATIONS
 

I, Thomas Kobylarz, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q of Harmony Merger Corp.;
 

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

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

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

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

 
 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to

ensure that material information relating to the registrant, is made known to us by others within those entities, particularly during the period in
which this report is being prepared; and

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

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

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

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

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

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

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

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

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

over financial reporting.
 
Date: May 15, 2017
 
 /s/ Thomas Kobylarz
 Name: Thomas Kobylarz
 Title: Chief Financial Officer

(Principal Financial and Accounting Officer)
 



Exhibit 32
 

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

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

 
In connection with the Quarterly Report of Harmony Merger Corp. (the “Company”) on Form 10-Q for the quarter ended March 31, 2017 as filed with the
Securities and Exchange Commission (the “Report”), each of the undersigned, in the capacities and on the dates indicated below, hereby certifies pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 
 1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
 2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.
 
Date: May 15, 2017
 
 /s/ Eric S. Rosenfeld
 Name: Eric S. Rosenfeld
 Title: Chief Executive Officer

(Principal Executive Officer)
 

 /s/ Thomas Kobylarz
 Name: Thomas Kobylarz
 Title: Chief Financial Officer

(Principal Financial and Accounting Officer)
 

 


