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Item 5.02.            Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

 
At a meeting of the board of directors (the “Board”) of NextDecade Corporation (the “Company”) on October 10, 2017, the
Board determined to move one of the directors from Class C with a term expiring at the 2020 Annual Meeting of
Stockholders to Class A with a term expiring at the 2018 Annual Meeting of Stockholders to achieve a more equal balance of
membership among the classes of directors in accordance with the Company’s Second Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”).  Accordingly, on October 10, 2017, Matthew K. Schatzman agreed to
resign as a Class C director and was immediately appointed by the Board as a Class A director.  The resignation and
reappointment of Mr. Schatzman was effected solely to rebalance the Board classes in accordance with the Certificate of
Incorporation and, for all other purposes, Mr. Schatzman’s service on the Board is deemed to have continued uninterrupted.
 
Item 8.01.            Other Events.
 
As previously disclosed, the Company received a notice from the Staff of the Listing Qualifications Department of The
Nasdaq Stock Market LLC indicating that,  based upon the Company’s non-compliance with the minimum number of round
lot shareholders for the listing of its (i) common stock as set forth in Nasdaq Listing Rule 5550(a)(3) and (ii) warrants as set
forth in Nasdaq Listing Rules 5550(a)(3) on The Nasdaq Capital Market, such Company securities may be subject to
delisting from The Nasdaq Capital Market unless the Company timely requests a hearing before a Nasdaq Hearings Panel
(the “Panel”).
 
The Company timely requested a hearing before the Panel and, on October 6, 2017, the Company submitted its plan (the
“Plan”) to regain compliance with Nasdaq Listing Rules 5550(a)(3) and 5515(a)(4) with respect to its common stock and
warrants, respectively.    As part of the Plan, the Company approved, pursuant to Section 7.10 of the Agreement and Plan of
Merger by and among the Company, Harmony Merger Sub, LLC, NextDecade, LLC and other signatories thereto, the release
of up to five percent (5%) of the number of shares of Company common stock held by certain stockholders from certain
restrictions of the lock-up agreements between the Company and such stockholders dated July 24, 2017, which is the
equivalent of 4,336,785 shares of Company common stock (the “Released Shares”).  On October 16, 2017, pursuant to the
terms of the Plan, one percent (1%) of the Released Shares, or 867,357 Released Shares, will be made available to such
stockholders and such shares may be sold on or after such date.
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SIGNATURE
 

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: October 16, 2017

 
 NEXTDECADE CORPORATION
   
 By:/s/ Krysta De Lima
  Name: Krysta De Lima
  Title: General Counsel
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