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Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 
 

SUBJECT TO COMPLETION DATED JUNE 24, 2022
 
Prospectus

 
 
 

NextDecade Corporation
 

3,374,741 shares of Common Stock for Sale by the Selling Stockholders
 

This prospectus relates to the offer and sale from time to time by the selling stockholders identified in this prospectus or a supplement hereto of
3,374,741 shares of common stock, par value $0.0001 per share (the “Common Stock”), of NextDecade Corporation (the “Company”). Of these shares, (a)
relating to private placements of the Company’s Series C Convertible Preferred Stock, par value $0.0001 per share (the “Series C Preferred Stock”),
conducted in February and March 2022 (the “2022 Series C Preferred Stock”), (i) 2,714,981 shares are issuable upon conversion of the 2022 Series C
Preferred Stock; (ii) an estimated 271,383 shares of Common Stock are issuable upon the exercise of the warrants that were issued with the 2022 Series C
Preferred Stock (“2022 Series C Warrants”); and (iii) an estimated 275,621 shares of Common Stock are issuable upon conversion of the shares of Series C
Preferred Stock that may be made as dividend payments in respect of 2022 Series C Preferred Stock; and (b) 112,756 shares were issued upon the exercise
of warrants issued with the Company’s Series B Convertible Preferred Stock, par value $0.0001 per share (“Series B Preferred Stock”), that exceeded the
estimate of shares of Common Stock issuable upon the exercise of such warrants that were included in the Company’s previously filed Post-Effective
Amendment No. 1 to Form S-3 on Form S-1 (No. 333-261021). We are registering the offer and sale of the shares of Common Stock to satisfy registration
rights we have granted to the selling stockholders.
 

We have agreed to bear all of the expenses incurred in connection with the registration of the sale of shares of Common Stock covered by this
prospectus other than those expenses related to transfer taxes, underwriting or brokerage commissions or discounts associated with the sale of shares of
Common Stock pursuant to this prospectus. We are not selling any shares of Common Stock under this prospectus and will not receive any proceeds from
the sale of shares of Common Stock by the selling stockholder. The shares of Common Stock to which this prospectus relates may be offered and sold from
time to time directly by the selling stockholders or alternatively through underwriters, broker-dealers or agents. The selling stockholders will determine at
what price they may sell the shares of Common Stock offered by this prospectus, and such sales may be made at fixed prices, at prevailing market prices at
the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. For additional information on the methods of sale that may be
used by the selling stockholders, see the section titled “Plan of Distribution.”
 

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should carefully read this
prospectus and any prospectus supplement or amendment before you invest. You also should read the documents we have referred you to under the
headings “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” of this prospectus for information about us
and our financial statements.
 

The Common Stock is listed on the Nasdaq Capital Market under the symbol “NEXT.” On June 23, 2022, the last reported sale price of the
Common Stock on the Nasdaq Capital Market was $4.78 per share.
 

Investing in shares of our Common Stock involves risks. See the section entitled “Risk Factors” beginning on page 3 of this prospectus.
You should carefully read and consider these risk factors before you invest in shares of our Common Stock.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is          , 2022.
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the “SEC”) pursuant to which
the selling stockholders named herein may, from time to time, offer and sell or otherwise dispose of shares of Common Stock covered by this
prospectus. You should not assume that the information contained in this prospectus is accurate on any date subsequent to the date set forth on
the front cover of this prospectus or that any information we have incorporated by reference is correct on any date subsequent to the date of the
document incorporated by reference, even though this prospectus is delivered or the shares of Common Stock are sold or otherwise disposed of on
a later date. Neither the delivery of this prospectus nor any distribution of securities in accordance with this prospectus shall, under any
circumstances, imply that there has been no change in our affairs since the date of this prospectus. The prospectus will be updated, and updated
prospectuses made available for delivery, to the extent required by the federal securities laws. It is important for you to read and consider all
information contained in this prospectus, including the documents incorporated by reference herein, in making your investment decision. You
should also read and consider the information in the documents to which we have referred you under the caption “Where You Can Find More
Information” in this prospectus.
 
We have not authorized anyone to provide any information or to make any representations other than those contained in this prospectus or in any
free writing prospectuses we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. We are not making, and the selling stockholders may not make, an offer to sell these securities in any
jurisdiction where an offer or sale is not permitted.
 
This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of which are beyond our
control. Please read “Risk Factors” and “Forward-Looking Statements.”
 
 

i



Table of Contents
 
 

ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. Under this shelf registration
process, the selling stockholders may, from time to time, offer and sell the shares of Common Stock described in this prospectus in one or more offerings.
 

In addition, a prospectus supplement may also add, update or change the information contained or incorporated in this prospectus. Any prospectus
supplement will supersede this prospectus to the extent it contains information that is different from, or that conflicts with, the information contained or
incorporated in this prospectus. The registration statement we filed with the SEC includes exhibits that provide more detail of the matters discussed in this
prospectus. You should read and consider all information contained in this prospectus and the related registration statement and exhibits filed with the SEC
and any accompanying prospectus supplement in making your investment decision. You should also read and consider the information contained in the
documents identified under the headings “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” in this
prospectus.
 

WHERE YOU CAN FIND MORE INFORMATION
 

The registration statement that we have filed with the SEC registers the securities offered by this prospectus under the Securities Act. The
registration statement, including the exhibits to it, contains additional relevant information about us. The rules and regulations of the SEC allow us to omit
some information included in the registration statement from this prospectus.
 

The Company files reports, proxy statements and other information with the SEC as required by the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). You can read the Company’s filings with the SEC, including this prospectus, over the internet at the SEC’s website at
http://www.sec.gov. You may also read and copy any document the Company files with the SEC at the SEC’s Public Reference Room located at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
You may also obtain copies of the materials described above at prescribed rates by writing to the SEC, Public Reference Section, 100 F Street, N.E.,
Washington, D.C. 20549.
 

We also make available free of charge on the Investors section of our website, http://www.next-decade.com, all materials that we file electronically
with the SEC, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Section 16 reports and
amendments to those reports as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the SEC. Information
contained on our website or any other website is not incorporated by reference into, and does not constitute a part of, this prospectus.
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus and any accompanying prospectus supplement and the documents incorporated herein or therein by reference contains certain
statements that are, or may be deemed to be, “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended
(the “Securities Act”), and Section 21E of the Exchange Act. All statements other than statements of historical fact contained in this prospectus, including
statements regarding our future results of operations and financial position, strategy and plans, and our expectations for future operations and economic
performance, are forward-looking statements. The words “anticipate,” “contemplate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “seek,”
“may,” “might,” “will,” “would,” “could,” “should,” “can have,” “likely,” “continue,” “design,” “assume,” “budget,” “forecast” and other words and terms
of similar expressions, are intended to identify forward-looking statements.
 

We have based these forward-looking statements on assumptions and analysis made by us in light of our current expectations, perceptions of
historical trends, current conditions and projections about future events and trends that we believe may affect our financial condition, results of operations,
strategy, short-term and long-term business operations and objectives and financial needs.
 

Although we believe that the expectations reflected in our forward-looking statements are reasonable, actual results could differ from those
expressed in our forward-looking statements. Our future financial position and results of operations, as well as any forward-looking statements are subject
to change and inherent risks and uncertainties, including those described in the section titled “Risk Factors” herein and in our most recent Annual Report on
Form 10-K and any subsequently filed Quarterly Reports on Form 10-Q. You should consider our forward-looking statements in light of a number of
factors that may cause actual results to vary from our forward-looking statements including, but not limited to:
 

  ● our progress in the development of our liquefied natural gas (“LNG”) liquefaction and export project and any carbon capture and storage (“CCS”)
projects we may develop (“CCS projects”) and the timing of that progress;

 

  ● the timing of achieving a final investment decision (“FID”) in the construction and operation of a 27 million tonne LNG export facility at the Port
of Brownsville in southern Texas (the “Terminal”);

 

  ● our reliance on third-party contractors to successfully complete the Terminal, the pipeline to supply gas to the Terminal and any CCS projects we
develop;

 
  ● our ability to develop our NEXT Carbon Solutions business through implementation of our CCS projects;
 

  ● our ability to secure additional debt and equity financing in the future to complete the Terminal and other CCS projects on commercially
acceptable terms;

 
  ● the accuracy of estimated costs for the Terminal and CCS projects;
 

  ● our ability to achieve operational characteristics of the Terminal and CCS projects, when completed, including amounts of liquefaction capacities
and amount of CO2 captured and stored, and any differences in such operational characteristics from our expectations;

 

  ● the development risks, operational hazards and regulatory approvals applicable to our LNG and CCS development, construction and operation
activities and those of our third-party contractors and counterparties;

 



  ● technological innovation which may lessen our anticipated competitive advantage or demand for our offerings;
 
  ● the global demand for and price of LNG;
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  ● the availability of LNG vessels worldwide;
 

  ● changes in legislation and regulations relating to the LNG and carbon capture 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 (“COVID-19”) pandemic, the Russia-Ukraine conflict, other sources of volatility in the

energy markets and their impact on our business and operating results, including any disruptions in our operations or development of the Terminal
and the health and safety of our employees, and on our customers, the global economy and the demand for LNG or carbon capture;

 
  ● risks related to doing business in and having counterparties in foreign countries;
 
  ● our 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 we are engaged;
 
  ● management of growth;
 
  ● general economic conditions; 
 
  ● our ability to generate cash; and
 
  ● the result of future financing efforts and applications for customary tax incentives.
 

Should one or more of the foregoing risks or uncertainties materialize in a way that negatively impacts us, or should the assumptions underlying
our forward-looking statements prove incorrect, our actual results may vary materially from those anticipated in our forward-looking statements and, our
business, financial condition and results of operations could be materially and adversely affected.
 

You should not rely upon forward-looking statements as predictions of future events. In addition, neither we nor any other person assumes
responsibility for the accuracy and completeness of any of these forward-looking statements. Except as required by applicable law, we do not undertake any
obligation to publicly correct or update any forward-looking statement.
 

Please read “Risk Factors” contained in this prospectus for a more complete discussion of the risks and uncertainties mentioned above and for a
discussion of other risks and uncertainties. All forward-looking statements attributable to us are expressly qualified in their entirety by these cautionary
statements and hereafter in our other filings with the SEC and public communications. You should evaluate all forward-looking statements made by us in
the context of these risks and uncertainties.
 

The forward-looking statements contained in this prospectus are made as of the date of this prospectus or, in the case of any accompanying
prospectus supplement or documents incorporated by reference, the date of any such document. You should not rely upon forward-looking statements as
predictions of future events. In addition, neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-
looking statements.
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PROSPECTUS SUMMARY
 

The following summary highlights information contained elsewhere or incorporated by reference into this prospectus. It may not contain all
the information that may be important to you. You should read this entire prospectus, including all documents incorporated by reference, carefully,
especially the “Risk Factors” section beginning on page 3 of this prospectus and incorporated by reference from our Annual Report on Form 10-K for
the year ended December 31, 2021 and any subsequently filed Quarterly Reports on Form 10-Q, and our financial statements and related notes
incorporated by reference in this prospectus before making an investment decision with respect to our securities. Please see the sections titled “Where
You Can Find More Information” and “Incorporation of Certain Information by Reference” in this prospectus.

 
Our Company

 
We were incorporated in Delaware on May 21, 2014, and were formed for the purpose of acquiring, through a merger, share exchange, asset

acquisition, stock purchase, recapitalization, reorganization, or other similar business combination, one or more businesses or entities. On July 24,
2017, one of our subsidiaries merged with and into NextDecade LLC, an LNG development company founded in 2010 to develop LNG export
projects and associated pipelines. Prior to the merger with NextDecade LLC, we had no operations and our assets consisted of cash proceeds received
in connection with our initial public offering. Our common stock trades on the Nasdaq Capital Market (“Nasdaq”) under the symbol “NEXT.”

 
We believe that natural gas in the form of LNG will play an important role in the energy transition, but its contribution to global greenhouse

gas emissions must be reduced to an absolute minimum. Through our subsidiary Rio Grande, we are developing the Terminal, and we seek to
minimize its associated emissions footprint by developing a CCS project at the Terminal, combined with using responsibly sourced natural gas and
our pledge to use net-zero electricity.

 
We also believe reducing CO2 emissions from industrial facilities around the world is critical to realizing the Paris Agreement’s goal of

limiting global warming compared to pre-industrial levels. We believe carbon capture and storage equipment and technology must be extensively
implemented to achieve this goal, and through our subsidiary NEXT Carbon Solutions, we seek to deploy the proprietary carbon capture and storage
processes that we have developed at industrial source facilities to reduce CO2 emission levels.

 
Our management is comprised of a team of industry leaders with extensive experience in the development of major projects. We have

continued to focus our development activities on the Terminal and to undertake various initiatives to evaluate, design, and engineer the Terminal that
we expect will result in demand for LNG supply, which would enable us to seek construction financing to develop the Terminal and have expanded
into developing CCS projects through NEXT Carbon Solutions.

 
Corporate Information

 
The mailing address of our principal executive office is 1000 Louisiana Street, Suite 3900, Houston, Texas 77002 and our telephone number

is (713) 574-1880. We maintain a website at www.next-decade.com. The information contained on our website is not intended to form a part of,
or be incorporated by reference into, this prospectus. For a description of our business, financial condition, results of operations and other
important information regarding us, we refer you to our filings with the SEC incorporated by reference into this prospectus. For instructions on how to
find copies of these documents, see “Where You Can Find More Information.”
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THE OFFERING
 
Common Stock
offered by the
selling
stockholders

Up to 3,374,741 shares of Common Stock, which include:
●         2,714,981 shares that are issuable upon the conversion of 2022 Series C Preferred Stock;
●         an estimated 271,383 shares that are issuable upon the exercise of 2022 Series C Warrants;
●         an estimated 275,621 shares that are issuable upon the conversion of shares of Series C Preferred Stock that may be made as

dividend payments in respect of the 2022 Series C Preferred Stock; and
●         112,756 shares that were issued upon the exercise of Series B Warrants that exceeded the estimate of shares of Common

Stock issuable upon the exercise of such warrants included in registration statements previously filed by the Company.
   
Use of proceedsWe are not selling any shares of Common Stock under this prospectus and will not receive any of the proceeds from the sale of shares

of Common Stock by the selling stockholders. To the extent 2022 Series C Warrants are exercised through the payment of cash, we will
receive the exercise price thereof. We currently expect to use such nominal net proceeds of any such exercise for working capital and
general corporate purposes.

   
Risk factors An investment in shares of Common Stock involves a high degree of risk. Please refer to the sections titled “Risk Factors” and

“Cautionary Note Regarding Forward-Looking Statements” and other information included or incorporated by reference in this
prospectus for a discussion of factors you should carefully consider before investing in shares of Common Stock.

   
Nasdaq Capital
Market symbol

NEXT
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RISK FACTORS
 

An investment in Common Stock involves a high degree of risk. Before you decide to invest in shares of Common Stock, you should consider
carefully all of the information in this prospectus and the documents incorporated by reference herein and, in particular, the risks described below and the
Risk Factors included in any prospectus supplement or amendment, our Annual Report on Form 10-K for the year ended December 31, 2021 and any
subsequently filed Quarterly Reports on Form 10-Q and our other filings with the SEC that are incorporated by reference into this prospectus. The risks
described in this prospectus or in any document incorporated by reference are not the only ones we face. There may be other unknown or unpredictable
economic, business, competitive, regulatory or other factors that could have material adverse effects on our business, prospects, financial condition and
results of operations. In any such case, the trading price of shares of Common Stock could decline materially and you could lose all or part of your
investment. Past financial performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or
trends in future periods.
 

USE OF PROCEEDS
 

All of the shares of Common Stock covered by this prospectus are being sold by the selling stockholders. See the section titled “Selling
Stockholders.” To the extent 2022 Series C Warrants are exercised through the payment of cash, we will receive the exercise price thereof. We currently
expect to use such nominal net proceeds of any such exercise for working capital and general corporate purposes.   We will bear all of the expenses
incurred in connection with the registration of the shares of Common Stock covered by this prospectus other than those expenses related to transfer taxes,
underwriting or brokerage commissions or discounts associated with the sale of shares of Common Stock pursuant to this prospectus.
 
 

SELLING STOCKHOLDERS
 

This prospectus covers the offering for resale of 3,374,741 shares of Common Stock that may be offered and sold from time to time under this
prospectus by the selling stockholders identified below, subject to any appropriate adjustment as a result of any stock dividend, stock split or distribution, or
in connection with a combination of shares. Of these shares, (a) relating to private placements of 2022 Series C Preferred Stock conducted in February and
March 2022, (i) 2,714,981 shares are issuable upon conversion of 2022 Series C Preferred Stock; (ii) an estimated 271,383 shares of Common Stock are
issuable upon exercise of 2022 Series C Warrants; and (iii) an estimated 275,621 shares of Common Stock are issuable upon conversion of the shares of
Series C Preferred Stock that may be made as dividend payments in respect of 2022 Series C Preferred Stock; and (b) 112,756 shares were issued upon the
exercise of warrants issued with the Company’s Series B Preferred Stock that exceeded the estimate of shares of Common Stock issuable upon the exercise
of such warrants that were included in registration statements previously filed by the Company. In connection with the private placements described above,
we entered into registration rights agreements pursuant to which we are obligated to prepare, file and maintain the effectiveness of a registration statement
to permit the resale from time to time of certain shares of the Common Stock held by the selling stockholders as permitted by Rule 415 promulgated under
the Securities Act. We currently have no other agreements, arrangements or understandings with the selling stockholders regarding the sale or other
disposition of any of the shares of Common Stock held by such selling stockholders.
 

We have prepared the below table and the related notes as of June 15, 2022 based on publicly available information, information supplied by the
Company’s transfer agent and information previously supplied to us by the selling stockholders. We believe, based on information supplied by the selling
stockholders, that except as may otherwise be indicated in the footnote to the table below, the selling stockholders and their affiliates identified herein have
sole voting and dispositive power with respect to the shares of Common Stock reported as beneficially owned by it. Because any selling stockholder
identified in the table may sell some or all of the shares of Common Stock owned by it which are included in this prospectus, no estimate can be given as to
the number of the shares of Common Stock available for resale hereby that will be held by any selling stockholder upon termination of this offering. In
addition, the selling stockholders may have sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from
time to time, if applicable, the shares of Common Stock it holds in transactions exempt from the registration requirements of the Securities Act after the
date on which the selling stockholders provided the information set forth on the table below. We have, therefore, assumed for the purposes of the following
table, that the selling stockholders will sell all of the shares of Common Stock beneficially owned by them that are covered by this prospectus. The selling
stockholders are not obligated to sell any of the shares of Common Stock offered by this prospectus. The percent of beneficial ownership for the selling
stockholders is based on 128,339,635 shares of Common Stock outstanding as of June 15, 2022.
 

   

Shares of Common Stock
Beneficially Owned

Prior to the Offering**  

Shares of
Common Stock

Offered
Hereby

 

Shares of Common Stock
Beneficially Owned
After Completion of

the Offering**
Selling stockholder:    Number  Percentage      Number  Percentage 
TEP NextDecade, LLC (1)   -  -    1,781,508(2)  -  - 
Avenue Energy Opportunities Fund II, L.P. (3)   -  -    1,480,477(4)  -  - 
HCN LP(5)   4,140,724  3.2%    5,994(9)  4,134,730  3.2% 
First Series of HDML Fund I LLC (5)   708,391  *    10,864(9)  697,527  * 
Bardin Hill Event-Driven Master Fund LP (5)   338,038  *    1,124(9)  336,914  * 
Valinor Capital Partners, L.P. (6)   3,865,475  3.0%    7,118(9)  3,858,357  3.0% 
Valinor Capital Partners Offshore Master Fund, L.P. (6)   10,996,353  8.6%    19,853(9)  10,976,500  8.6% 
York Tactical Energy Fund, L.P. (7)   41,488  *    8,990(9)  32,498  * 
York Tactical Energy Fund PIV-AN, L.P. (7)   82,977  *    17,981(9)  64,996  * 
HGC NEXT INV LLC (8)   5,594,874  4.4%    40,832(9)  5,554,042  4.4% 

 
* Indicates beneficial ownership of less than 1% of the total outstanding Common Stock.
   
**“Beneficial ownership” is a term broadly defined by the SEC in Rule 13d-3 under the Exchange Act and includes more than typical forms of stock

ownership, that is, stock held in the person’s name. The term also includes what is referred to as “indirect ownership,” meaning ownership of shares as to
which a person has or shares investment or voting power. For purposes of this table, shares not outstanding that are subject to options, warrants, rights or
conversion privileges exercisable within 60 days of June 15, 2022 are deemed outstanding for the purpose of calculating the number and percentage
owned by such person.



   
(1)TEP Next Decade, LLC (“TEP Next Decade”) is a Delaware limited liability company. TEP Next Decade is an affiliate of Energy & Power Transition

Partners, LLC (“EPTP”) and EPTP may be deemed to have voting and investment power over shares held by TEP Next Decade. Patrick C. Eilers is the
managing member of EPTP, and accordingly Mr. Eilers may be deemed to have voting and investment power over the shares held by TEP NextDecade.
Each of EPTP and Mr. Eilers disclaims beneficial ownership of shares held by TEP NextDecade except to the extent of their pecuniary interests therein.
TEP Next Decade’s address is 321 N. Clark Street, Suite 2440, Chicago, IL 60654.
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(2)Consists of (i) 1,497,533 shares of Common Stock issuable upon the conversion of 2022 Series C Preferred Stock, (ii) an estimated 129,230 shares of

Common Stock issuable upon the exercise of 2022 Series C Warrants and (iii) an estimated 154,745 shares of Common Stock issuable upon the
conversion of shares of Series C Preferred Stock that may be made as dividend payments in respect of the 2022 Series C Preferred Stock.

   
(3)Avenue Capital Management II, L.P., in its capacity as investment manager, trading advisor, and/or general partner, may be deemed the beneficial owner

of the shares held by Avenue Energy Opportunities Fund II, L.P. Avenue Capital Management II GenPar, LLC is the general partner of Avenue Capital
Management II, L.P. Marc Lasry is the managing member of Avenue Capital Management II GenPar, LLC. Mr. Lasry may be deemed to be the indirect
beneficial owner of the securities reported by the Avenue Energy Opportunities Fund II, L.P. by reason of his ability to direct the vote and/or disposition
of such securities, and his pecuniary interest in such shares (within the meaning of Rule 16a-1(a)(2) under the Exchange Act) is a fractional interest in
such amount. Mr. Lasry disclaims beneficial ownership of any such shares. The address of Avenue Energy Opportunities Fund II, L.P. is 11 West 42nd
Street, 9th Floor, New York, NY 10036.

   
(4)Consists of (i) 1,217,448 shares of Common Stock issuable upon the conversion of 2022 Series C Preferred Stock, (ii) an estimated 142,153 shares of

Common Stock issuable upon the exercise of 2022 Series C Warrants and (iii) an estimated 120,876 shares of Common Stock issuable upon the
conversion of shares of Series C Preferred Stock that may be made as dividend payments in respect of 2022 Series C Preferred Stock.

   
(5)Bardin Hill Fund GP LLC is the general partner of Bardin Hill Event-Driven Master Fund LP and the investment member of First Series of HDML Fund

I LLC (“HDML”). HCN GP LLC is the general partner of HCN LP (“HCN”). Bardin Hill Investment Partners LP (“Bardin Hill Partners”) is the
investment manager for each of HCN and HDML. Investment decisions of Bardin Hill Partners are made by a three-person committee, including Jason
Dillow, John Greene and Pratik Desai, each of whom has individual decision-making authority. Jason Dillow is CEO of Bardin Hill Partners. Avinash
Kripalani, who serves on our Board of Directors, is a Partner at Bardin Hill Partners.

   
(6)Valinor Management, L.P. (“Valinor Management”) serves as investment manager to such fund. David Gallo is the Founder, Managing Partner, and

Portfolio Manager of Valinor Management and is the managing member of Valinor Associates, LLC (“Valinor Associates”), which serves as general
partner to Valinor Capital Partners, L.P. and Valinor Capital Partners Offshore Master Fund, L.P. Each of Valinor Management, Valinor Associates and
David Gallo may be deemed to beneficially own the securities held by such fund and each of Valinor Management, Valinor Associates and David Gallo
disclaims beneficial ownership of the reported securities, except to the extent of its or his pecuniary interest.

   
(7)York Capital Management Global Advisors, LLC (“YCMGA”) is the sole managing member of the general partner of such fund. James G. Dinan is the

chairman of, and controls, YCMGA. Each of YCMGA and James G. Dinan has voting and investment power with respect to the shares of Common
Stock owned by such fund and may be deemed to be beneficial owners thereof. Each of YCMGA and James G. Dinan disclaims beneficial ownership of
such shares of Common Stock except to the extent of their pecuniary interests therein. William Vrattos, a Partner at York Capital Management, L.P.,
serves on our Board of Directors. The address of such fund, James G. Dinan and William Vrattos is 767 Fifth Avenue, 17th Floor, New York, New York
10153.

   
(8)HGC NEXT INV LLC (“HGC”) is a Delaware limited liability company. Hanwha Impact Partners Inc. (“HIP”) is the sole member of HGC. Hanwha

Impact Partners Inc. (“HIP”) is the sole member of HGC, and Hanwha Impact Global Corporation (“HIG”) is the sole shareholder of HIP. Moonkee Yu
is the President of HIG, and each of HIG and Mr. Yu may be deemed to have voting and investment power over the shares held by HGC. Mr. Yu
disclaims beneficial ownership of the shares held by HGC. The address of HIG is 86, Cheonggyecheon-ro, Jung-gu, Seoul, South Korea. Seokwon Ha,
President of HIP, serves on our Board of Directors.

   
(9)Represents shares of Common Stock issued to the selling stockholders that exceeded the estimate of shares of Common Stock issuable upon the exercise

of Series B Warrants included in the Post-Effective Amendment No. 1 to Form S-3 on Form S-1 (No. 333-261021) previously filed by the Company.
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PLAN OF DISTRIBUTION
 

The shares of Common Stock covered by this prospectus may be offered and sold from time to time by the selling stockholders. The selling
stockholders will act independently of us in making decisions with respect to the timing, manner and size of each sale. Such sales may be made on one or
more exchanges or in the over-the-counter market or otherwise, at prices and under terms then prevailing or at prices related to the then-current market
price or in negotiated transactions. The selling stockholders may sell their shares of Common Stock by one or more of, or a combination of, the following
methods:
 
  ● privately negotiated transactions;
 
  ● underwritten transactions;
 
  ● exchange distributions and/or secondary distributions;
 
  ● sales in the over-the-counter market;
 
  ● ordinary brokerage transactions and transactions in which the broker solicits purchasers;
 

  ● sales by broker-dealers who agree with the selling stockholders to sell a specified number of such shares of Common Stock at a stipulated
price per share;

 

  ● a block trade (which may involve crosses) in which the broker or dealer so engaged will attempt to sell the securities as agent but may
position and resell a portion of the block as principal to facilitate the transaction;

 
  ● purchases by a broker or dealer as principal and resale by such broker or dealer for its own account pursuant to this prospectus;
 
  ● short sales;
 
  ● through the writing of options on the shares, whether or not the options are listed on an options exchange;
 
  ● through the distributions of the shares of Common Stock by any selling stockholder to its partners, members or stockholders;
 
  ● a combination of any such methods of sale; and
 
  ● any other method permitted pursuant to applicable law.
 

In addition, the selling stockholders may from time to time sell shares of Common Stock in compliance with Rule 144 under the Securities Act, if
available, or pursuant to other available exemptions from the registration requirements under the Securities Act, rather than pursuant to this prospectus. In
such event, the selling stockholders may be required by the securities laws of certain states to offer and sell the shares of Common Stock only through
registered or licensed brokers or dealers.
 

A selling stockholder that is an entity may elect to make an in-kind distribution of shares of Common Stock to its members, partners or
stockholders pursuant to the registration statement of which this prospectus is a part by delivering a prospectus with a plan of distribution. Such members,
partners or stockholders would thereby receive freely tradeable securities pursuant to the distribution through a registration statement.
 

The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of shares of Common Stock or interests therein
may be “underwriters” within the meaning of Section 2(a)(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any
resale of the shares of Common Stock may be underwriting discounts and commissions under the Securities Act. If any selling stockholder is an
“underwriter” within the meaning of Section 2(a)(11) of the Securities Act, then the selling stockholder will be subject to the prospectus delivery
requirements of the Securities Act. Underwriters and their controlling persons, dealers and agents may be entitled, under agreements entered into with us
and the selling stockholders, to indemnification against and contribution toward specific civil liabilities, including liabilities under the Securities Act.
 

In connection with sales of shares of Common Stock under this prospectus, the selling stockholders may enter into hedging transactions with
broker-dealers, who may in turn engage in short sales of shares of Common Stock in the course of hedging the positions they assume. The selling
stockholders also may sell shares of Common Stock short and deliver them to close its short positions, or loan or pledge shares of Common Stock to
broker-dealers that in turn may sell them. The selling stockholders may also enter into option or other transactions with broker-dealers or other financial
institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares
offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction).
 

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of Common Stock owned by it and,
if it defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell such shares of Common Stock from time to
time under this prospectus, or under an amendment to this prospectus under Rule 424 or other applicable provision of the Securities Act amending the list
of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus.
 

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution, including the
names of any underwriters, the purchase price and the proceeds the selling stockholders will receive from the sale of shares of Common Stock, any
underwriting discounts and other items constituting underwriters’ compensation, any public offering price and any discounts or concessions allowed or
reallowed or paid to dealers, and any other information we believe to be material.
 

The aggregate proceeds to any selling stockholder from the sale of shares of Common Stock offered by it will be the purchase price of the
Common Stock less discounts or commissions, if any. The selling stockholders reserve the right to accept and, together with its agents from time to time, to



reject, in whole or in part, any proposed purchase of Common Stock to be made directly or through agents. We will not receive any of the proceeds from
any offering by the selling stockholders.
 

There can be no assurances that the selling stockholders will sell any or all of the shares of Common Stock offered under this prospectus.
 

Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of our business.
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DESCRIPTION OF COMMON STOCK TO BE REGISTERED
 

The following is a summary of our Common Stock and provisions of our Second Amended and Restated Certificate of Incorporation, as amended
(the “Certificate of Incorporation”), and our Amended and Restated Bylaws, as amended (the “Bylaws”), and certain provisions of Delaware law. This
summary does not purport to be complete and is qualified in its entirety by the provisions of the Certificate of Incorporation and the Bylaws. The
Certificate of Incorporation and the Bylaws are incorporated by reference and filed as exhibits to the registration statement of which this prospectus forms
a part.
 
Common Stock
 

Authorized and Outstanding Shares of Common Stock
 

The Certificate of Incorporation authorizes the issuance of 480,000,000 shares of Common Stock. As of June 15, 2022, there were 128,339,635
shares of Common Stock outstanding held by 67 holders of record. The number of record holders is based upon the actual number of holders registered at
such date and does not include holders of shares in “street name” or persons, partnerships, associated, corporations or entities in security position listings
maintained by depositories.
 

Voting Power
 

Except as otherwise required by law or as otherwise provided in the certificate of designations for our series of preferred stock, the holders of our
Common Stock possess all voting power for the election of our directors and all other matters requiring stockholder action and will at all times vote
together as one class on all matters submitted to a vote of our stockholders. Holders of our shares of Common Stock are entitled to one vote per share on
matters to be voted on by stockholders.
 

Dividends
 

Subject to the prior rights of all classes or series of stock at the time outstanding having prior rights as to dividends or other distributions, the
holders of our Common Stock are entitled to receive such dividends and other distributions, if any, as may be declared from time to time by the Board in its
discretion out of funds legally available therefor and shall share equally on a per share basis in such dividends and distributions.
 

Liquidation, Dissolution and Winding Up
 

In the event of the voluntary or involuntary liquidation, dissolution, or winding-up of the Company, the holders of our Common Stock are entitled
to receive their ratable and proportionate share of the remaining assets of the Company, after the rights of the holders of the preferred stock have been
satisfied.
 

Election of Directors
 

The Board of Directors is currently divided into three classes, Class A, Class B and Class C, with only one class of directors being elected in each
year and each class serving a three-year term. There is no cumulative voting with respect to the election of directors.
 

Dividends
 

We have not paid any cash dividends on shares of our Common Stock to date. The payment of cash dividends in the future will be dependent upon
our revenues and earnings, if any, capital requirements, and general financial condition. The payment of any dividends will be within the discretion of the
Board of Directors.
 
Certain Anti-Takeover Provisions of Delaware Law
 

Staggered Board of Directors
 

The Certificate of Incorporation provides that the Board of Directors will be classified into three classes of directors of approximately equal size.
As a result, in most circumstances, a person can gain control of the Board only by successfully engaging in a proxy contest at two or more annual meetings.
 

Special Meeting of Stockholders; Action by Written Consent
 

The Bylaws provide that special meetings of our stockholders may be called only by a majority vote of the Board of Directors. Additionally, the
Certificate of Incorporation and Bylaws provide that stockholder action can be taken only at an annual or special meeting of stockholders and cannot be
taken by written consent in lieu of a meeting.
 

Advance Notice Requirements for Stockholder Proposals and Director Nominations
 

The Bylaws provide that stockholders seeking to bring business before an annual meeting of stockholders or to nominate candidates for election as
directors at an annual meeting of stockholders must provide timely notice of their intent in writing. To be timely, a stockholder’s notice must be delivered to
or mailed and received at the Company’s principal executive offices not less than 60 days nor more than 90 days prior to the meeting. In the event that less
than 70 days’ notice or prior public disclosure of the date of the annual meeting of stockholders is given or made to stockholders, a stockholder’s notice
shall be timely if received at the Company’s principal executive offices no later than the close of business on the 10th day following the day on which such
notice of the date of the annual meeting was mailed or such public was made, whichever first occurs. The Bylaws also specify certain requirements as to
the form and content of a stockholders meeting. These provisions may preclude Company stockholders from bringing matters before an annual meeting of
stockholders or from making nominations for directors at an annual meeting of stockholders.
 

Authorized but Unissued Shares
 



The Company’s authorized but unissued shares of Common Stock and preferred stock are available for future issuances without stockholder
approval, subject to any limitations imposed by the Nasdaq Listing Rules. Such additional shares could be utilized for a variety of corporate purposes,
including future offerings to raise additional capital, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved
shares of Common Stock and preferred stock could render more difficult or discourage an attempt to obtain control of us by means of a proxy contest,
tender offer, merger or otherwise.
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Exclusive Forum Selection
 

The Certificate of Incorporation requires, to the fullest extent permitted by law, that derivative actions brought in Company’s name, actions against
directors, officers and employees for breach of fiduciary duty and other certain actions be brought only in the Court of Chancery in the State of Delaware.
Although Company believes this provision benefits it by providing increased consistency in the application of Delaware law in the types of lawsuits to
which it applies, the provision may have the effect of discouraging lawsuits against Company’s directors and officers. However, the exclusive forum
provision in the Certificate of Incorporation does not apply to suits brought to enforce any duty or liability created by the Exchange Act or the Securities
Act or any claim with respect to which the federal courts have exclusive jurisdiction.
 
Transfer Agent and Registrar
 

The transfer agent and registrar for the Common Stock is Continental Stock Transfer & Trust Company, One State Street Plaza, 30th Floor, New
York, NY 10004-1561.
 
Securities Exchange
 

The Common Stock is traded on the Nasdaq Capital Market under the symbol “NEXT.”
 
 

LEGAL MATTERS
 

Unless otherwise indicated in the applicable prospectus supplement, the validity of any securities offered on this Registration Statement were
passed upon for us by our counsel, K&L Gates LLP, Charlotte, North Carolina. Any underwriters will be represented by their own legal counsel.
 

EXPERTS
 

The audited consolidated financial statements incorporated by reference in this prospectus and elsewhere in the registration statement have been so
incorporated by reference in reliance upon the report of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as
experts in accounting and auditing.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information about
us by referring you to another document filed separately with the SEC. These other documents contain important information about us, our financial
condition and our results of operations. The information incorporated by reference is considered to be a part of this prospectus. This prospectus
incorporates by reference the documents and reports listed below (other than portions of these documents that are either (i) described in paragraph (e) of
Item 201 of Regulation S-K or paragraphs (d)(1)-(3) or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or (ii) deemed to have been
furnished and not filed in accordance with SEC rules, including Current Reports on Form 8-K furnished under Item 2.02 or Item 7.01 (including any
financial statements or exhibits relating thereto furnished pursuant to Item 9.01)), unless otherwise indicated therein:
 
  ● Our Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on March 28, 2022;
 
  ● Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022 filed with the SEC on May 12, 2022;
 

  ● Our Current Reports on Form 8-K as filed with the SEC on February 22, 2022, March 4, 2022, March 16, 2022, April 7, 2022, May 17, 2022, June
8, 2022 and June 22, 2022;

 
  ● Our Definitive Proxy Statement on Schedule 14A filed with the SEC on May 18, 2022; and
 

 
● The description of Common Stock included in the Registration Statement on Form 8-A filed with the SEC on February 9, 2015 (File No. 001-

36842), as amended by the Registration Statement on Form 8-A/A filed with the SEC on March 18, 2015, including any amendment or report filed
for the purpose of updating such description.

 
We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or

15(d) of the Exchange Act (other than portions of these documents that are either (i) described in paragraph (e) of Item 201 of Regulation S-K or
paragraphs (d)(1)-(3) or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or (ii) deemed to have been furnished and not filed in accordance
with SEC rules, including Current Reports on Form 8-K furnished under Item 2.02 or Item 7.01 (including any financial statements or exhibits relating
thereto furnished pursuant to Item 9.01, unless otherwise indicated therein)) whether filed after the date of the initial filing of registration statement of
which this prospectus forms a part and prior to effectiveness of such registration statement or after the date of this prospectus and prior to the termination of
the offering of all securities covered hereby. The information contained in any such document will be considered part of this prospectus from the date the
document is filed with the SEC.
 

You may obtain any of the documents incorporated by reference in this prospectus from the SEC through the SEC’s website at the address
provided above. You may also request and we will provide, free of charge, a copy of any document incorporated by reference in this prospectus (excluding
exhibits to such document unless an exhibit is specifically incorporated by reference in the document) by visiting our internet website at http://www.next-
decade.com or by writing or calling us at the following address and telephone number:
 

NextDecade Corporation
Attention: Corporate Secretary

1000 Louisiana Street, Suite 3900
Houston, Texas 77002

(713) 574-1880
 

http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922007396/next20211231_10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922012132/next20220331_10q.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922003956/next20220221_8k.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922005249/next20220302_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922006343/next20220311_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922008450/next20220406_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922012809/next20220517_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922014606/next20220606_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1612720/000143774922015633/next20220620_8k.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922012928/next20220503_def14a.htm
http://www.sec.gov/Archives/edgar/data/1612720/000121390015000835/f8a12b_harmonymerger.htm
http://www.sec.gov/Archives/edgar/data/1612720/000121390015001864/f8a12b031815a1_harmony.htm


You should rely only on the information contained in, or incorporated by reference into, this prospectus, in any accompanying prospectus
supplement or in any free writing prospectus filed by us with the SEC. We have not authorized anyone to provide you with different or additional
information. We are not offering to sell or soliciting any offer to buy any securities in any jurisdiction where the offer or sale is not permitted. You should
not assume that the information in this prospectus or in any document incorporated by reference is accurate as of any date other than the date on the front
cover of the applicable document.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution
 

The following table sets forth the various expenses expected to be incurred by the Company in connection with the sale and distribution of the
securities being registered hereby, other than underwriting discounts and commissions. All such expenses will be borne by the Company.
 
SEC registration fee   $ 1,528.22 
FINRA filing fee   $ (1) 
Accounting fees and expenses   $ (1) 
Legal fees and expenses   $ (1) 
Printing expenses   $ (1) 
Miscellaneous fees and expenses   $ (1) 
         

Total   $ (1) 
 
(1)Fees and expenses (other than the SEC registration fee to be paid upon the filing of this registration statement) will depend on the number and nature of

the offerings of Common Stock and cannot be estimated at this time. An estimate of the aggregate expenses in connection with the issuance and
distribution of the Common Stock being offered will be included in any applicable prospectus supplement.

 
Item 14. Indemnification of Directors and Officers
 

The Company is incorporated under the laws of the State of Delaware. Section 102(b)(7) of the General Corporation Law of the State of Delaware
(the “DGCL”) allows a corporation to provide in its certificate of incorporation that a director of the corporation will not be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached the duty of loyalty,
failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. The Certificate of Incorporation provides for this limitation of
liability.
 

Section 145 of the DGCL provides that a Delaware corporation may indemnify any person who was, is or is threatened to be made party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of such corporation), by reason of the fact that such person is or was a director, an officer, an employee or an agent of such corporation or is or was serving
at the request of such corporation as a director, an officer, an employee or an agent of another corporation or enterprise. The indemnity may include
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the
corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was illegal. A
Delaware corporation may indemnify any persons who are, were or are threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation by reason of the fact that such person is or was a director, an officer, an employee or an agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense
or settlement of such action or suit, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the
corporation’s best interests, provided that no indemnification is permitted without judicial approval if the director, officer, employee or agent is adjudged to
be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the
corporation must indemnify him against the expenses which such officer or director has actually and reasonably incurred.
 

Under Section 6.1 of the Bylaws, the Company shall indemnify and provide advancement to any current or former director or officer of the
Company (the “Indemnitee”) against any threatened, pending or completed action, suit, arbitration, mediation, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding (as such term is more specifically defined in Section
6.7(c) of our Bylaws, the “Proceeding”) to the fullest extent permitted by law, as such may be amended from time to time. The Company shall indemnify
such Indemnitee against all expenses, judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by him or her, or on his
or her behalf, in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in or not opposed to the best interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe Indemnitee’s conduct was unlawful.
 

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire
under any statute, provision of the Certificate of Incorporation or the Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.
 

We expect to maintain standard policies of insurance that provide coverage (i) to our directors and officers against loss rising from claims made by
reason of breach of duty or other wrongful act and (ii) to us with respect to indemnification payments that we may make to such directors and officers.
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Item 15. Recent Sales of Unregistered Securities
 

Set forth below is information regarding securities by us within the past three years which were not registered under the Securities Act. The below
offerings were conducted in reliance on the exemption from registration requirements provided by Regulation D of the Securities Act or any other
applicable Securities Act exemptions available to the Company as transactions by an issuer not involving any public offering.
 

Private Placements of Common Stock
 

In October 2019, the Company entered into a Common Stock Purchase Agreement with Ninteenth Investment Company LLC (“Ninteenth”),
pursuant to which the Company sold an aggregate of 7,974,482 shares of Common Stock for an aggregate purchase price of $50.0 million. Pursuant to the
Common Stock Purchase Agreement, the Company agreed to issue to Ninteenth an additional 398,725 shares of Common Stock on each of January 1, 2021
and July 1, 2021 if (i) FID did not occur on or before each of such dates and (ii) Ninteenth had not disposed of or transferred any of the shares acquired
under the Common Stock Purchase Agreement prior to each of such dates. On each of January 4, 2021 and July 7, 2021, pursuant to the Common Stock
Purchase Agreement, the Company issued Ninteenth an additional 398,725 shares of Common Stock.
 

In April 2022, the Company entered into a Common Stock Purchase Agreement with HGC NEXT INV LLC, pursuant to which the Company sold
4,618,226 shares of Common Stock for an aggregate purchase price of approximately $30.0 million.
 

Series C Preferred Stock Offerings
 

In March 2021, the Company entered into a Series C Preferred Stock Purchase Agreement with each of (i) York Capital Management, L.P. and
certain of its affiliates, (ii) certain affiliates of Bardin Hill Investment Partners LP, (iii) Avenue Energy Opportunities Fund II, L.P. (“Avenue”) and (iv)
OGCI Climate Investments Holdings LLP, pursuant to which the Company sold an aggregate of 34,500 shares of the Company’s Series C Convertible
Preferred Stock (“Series C Preferred Stock”) at $1,000.00 per share for an aggregate purchase price of $34.5 million. In connection with the sales of Series
C Preferred Stock, the Company issued to the Series C Purchasers an additional 690 shares of Series C Preferred Stock in the aggregate as origination fees
and warrants (“Series C Warrants”) representing the right to acquire in the aggregate a number of shares of Common Stock equal to approximately 35 basis
points (0.35%) of all outstanding shares of Common Stock, measured on a fully diluted basis, on the exercise date for an exercise price of $0.01 per share.
 

In July 2021, the Company entered into a Series C Preferred Stock Purchase Agreement with TEP NextDecade, LLC, an affiliate of Energy &
Power Transition Partners, LLC (“TEP NextDecade”), pursuant to which the Company sold 5,000 shares of Series C Preferred Stock at $1,000.00 per share
for an aggregate purchase price of $5.0 million. In connection with the sale of Series C Preferred Stock, the Company issued an additional 100 shares of
Series C Preferred Stock as origination fees and Series C Warrants representing the right to acquire in the aggregate a number of shares of Common Stock
equal to approximately 7.1 basis points (0.071%) of all outstanding shares of Common Stock, measured on a fully diluted basis, on the exercise date for an
exercise price of $0.01 per share.
 

In February 2022, the Company entered into a Series C Preferred Stock Purchase Agreement with TEP NextDecade pursuant to which the
Company sold 5,000 shares of Series C Preferred Stock at $1,000.00 per share for an aggregate purchase price of $5.0 million. In connection with the sale
of Series C Preferred Stock, the Company issued an additional 100 shares of Series C Preferred Stock as origination fees and Series C Warrants
representing the right to acquire in the aggregate a number of shares of Common Stock equal to approximately 7.1 basis points (0.071%) of all outstanding
shares of Common Stock, measured on a fully diluted basis, on the exercise date for an exercise price of $0.01 per share.
 

In March 2022, the Company entered into a Series C Preferred Stock Purchase Agreement with Avenue pursuant to which the Company sold
5,500 shares of Series C Preferred Stock at $1,000.00 per share for an aggregate purchase price of $5.5 million. In connection with the sale of Series C
Preferred Stock, the Company issued an additional 110 shares of Series C Preferred Stock as origination fees and Series C Warrants representing the right
to acquire in the aggregate a number of shares of Common Stock equal to approximately 7.81 basis points (0.0781%) of all outstanding shares of Common
Stock, measured on a fully diluted basis, on the exercise date for an exercise price of $0.01 per share.
 

The Company has the option to convert all, but not less than all, of the Series C Preferred Stock into shares of Common Stock at the conversion
price set forth in the applicable Series C Stock Purchase Agreement on any date on which the volume weighted average trading price of shares of Common
Stock for each trading day during any sixty (60) of the prior ninety (90) trading days is equal to or greater than 175% of the conversion price of the
Company’s Series A Convertible Preferred Stock (the “Series A Preferred Stock”) and Series B Convertible Preferred Stock (the “Series B Preferred
Stock”), in each case subject to certain terms and conditions. As of March 31, 2022, shares of Series C Preferred Stock were convertible into shares of
Company common stock at a weighted average conversion price of approximately $3.43 per share. In the event that the Company elects to convert the
Series C Preferred Stock, the Company must also convert each series of then-issued and outstanding Parity Stock (as defined in the Series C Certificate of
Designations) at the same time (if, with respect to Parity Stock issued after the Original Issue Date (as defined in the Series C Certificate of Designations)
such forced conversion is permitted in accordance with the terms of and with respect to such Parity Stock). The Company must convert all of the Series C
Preferred Stock into shares of Common Stock at the conversion price on the earlier of (i) ten (10) business days following a FID Event (as defined in the
Series C Certificate of Designations) and (ii) March 17, 2031, the tenth (10th) anniversary of the date of the Series C Certificate of Designations.
 

The Series C Warrants have a fixed three-year term commencing on the closing date of the respective sales of Series C Preferred Stock. The Series
C Warrants may only be exercised by holders at the expiration of such three-year term, except that the Company can force exercise of the Series C Warrants
prior to the expiration of the term if (i) the volume weighted average trading price of shares of Common Stock for each trading day during any sixty (60) of
the prior ninety (90) trading days is equal to or greater than 175% of the conversion price of the Series A Preferred Stock and the Series B Preferred Stock
and (ii) the Company simultaneously elects to force a mandatory exercise of all other warrants then-outstanding and unexercised and held by any holder of
Parity Stock (as defined in the Series C Certificate of Designations).
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Item 16. Exhibits and Financial Statement Schedules
 

(a) Exhibits.
 

The exhibits listed below in the “Exhibit Index” are part of this Registration Statement and are incorporated herein by reference.



 
Item 17. Undertakings
 
(a) The undersigned Registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
 (ii)To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 
 (iii)To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material

change to such information in the Registration Statement; provided, however, that paragraphs (a)(1)(i), (ii) and (iii) of this section do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement;

 
 (2)That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof;

 
 (3)To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering;
 
 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 
 (A)Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date the filed

prospectus was deemed part of and included in the Registration Statement; and
 
 (B)Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to

an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act
shall be deemed to be part of and included in the Registration Statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the Registration Statement to which the prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a Registration Statement or prospectus that is part of
the Registration Statement or made in a document incorporated or deemed incorporated by reference into the Registration Statement or prospectus that
is part of the Registration Statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the Registration Statement or prospectus that was part of the Registration Statement or made in any such document
immediately prior to such effective date;

 
 
(b)The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s

annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(c)Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant

pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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EXHIBIT INDEX
 
 
 
Exhibit
Number   Description

1.1*   Form of Underwriting Agreement
4.1(1)   Second Amended and Restated Certificate of Incorporation, dated July 24, 2017
4.2**   Amended and Restated Bylaws, as amended March 3, 2021
4.3(2)   Specimen Common Stock certificate
10.1(3) †   Employment Agreement, dated September 8, 2017, between NextDecade Corporation and Matthew K. Schatzman
10.2(4) †   NextDecade Corporation 2017 Omnibus Incentive Plan
10.3(5) †   Form of Restricted Stock Award Agreement
10.4(6)   Form of Registration Rights Agreement for purchasers of Series A Preferred Stock
10.5(7)   Purchaser Rights Agreement by and between NextDecade Corporation and HGC NEXT INV LLC
10.6(8)   Form of Registration Rights Agreement for purchasers of Series B Preferred Stock
10.7(9)   Form of Purchaser Rights Agreement for purchasers of Series B Preferred Stock
10.8(10)   Amendment No. 1 to Registration Rights Agreement, effective as of December 7, 2018, by and between NextDecade Corporation and York

Capital Management Global Advisors, LLC, severally on behalf of certain funds or advised by it or its affiliates
10.9(11)   Amendment No. 1 to Registration Rights Agreement, effective as of December 7, 2018, by and between NextDecade Corporation and Valinor

Management L.P., severally on behalf of certain funds or accounts for which it is investment manager
10.10(12)   Amendment No. 1 to Registration Rights Agreement, effective as of December 7, 2018, by and between NextDecade Corporation and Bardin

Hill Investment Partners LP (formerly Halcyon Capital Management LP), on behalf of the accounts it manages
10.11(13)
†

  Amendment No. 1 to Employment Agreement, effective January 1, 2019, by and between NextDecade Corporation and Matthew K. Schatzman

10.12(14)+  Lease Agreement, made and entered into March 6, 2019, by and between Brownsville Navigation District of Cameron County, Texas and Rio
Grande LNG, LLC

10.13(15)+  Fixed Price Turnkey Agreement for the Engineering, Procurement and Construction of Trains 1 and 2 of the Rio Grande Natural Gas
Liquefaction Facility by and between Rio Grande LNG, LLC as Owner and Bechtel Oil, Gas and Chemicals, Inc. as Contractor, dated as of
May 24, 2019

10.14(16)+  Fixed Price Turnkey Agreement for the Engineering, Procurement and Construction of Train 3 of the Rio Grande Natural Gas Liquefaction
Facility by and between Rio Grande LNG, LLC as Owner and Bechtel Oil, Gas and Chemicals, Inc. as Contractor, dated as of May 24, 2019

10.15(17)
†

  Form of Non-Affiliate Director Restricted Stock Award Agreement

10.16(18)   Purchaser Rights Agreement, dated October 28, 2019, by and between NextDecade Corporation and Ninteenth Investment Company
10.17(19)   Registration Rights Agreement, dated October 28, 2019, by and between NextDecade Corporation and Ninteenth Investment Company
10.18(20)
†

  Director Compensation Policy

10.19(21)+  Omnibus Agreement, entered into as of February 13, 2020, between NextDecade LNG, LLC and Spectra Energy Transmission II, LLC.
10.20(22)+  Precedent Agreement for Firm Natural Gas Transportation Service, made and entered into as of March 2, 2020, by and between Rio Grande

LNG Gas Supply LLC and Rio Bravo Pipeline Company, LLC.
10.21(23)+  Precedent Agreement for Natural Gas Transportation Service, made and entered into as of March 2, 2020, by and between Rio Grande LNG

Gas Supply LLC and Valley Crossing Pipeline, LLC.
10.22(24)   First Amendment to Lease Agreement, made and entered into as of April 30, 2020, by and between Brownsville Navigation District of

Cameron County, Texas and Rio Grande LNG, LLC.
10.23(25)+  First Amendment to the Fixed Priced Turnkey Agreement for the Engineering, Procurement and Construction of Trains 1 and 2 of the Rio

Grande Natural Gas Liquefaction Facility, made and executed as of April 22, 2020, by and between Rio Grande LNG, LLC and Bechtel, Oil,
Gas and Chemicals, Inc.

10.24(26)+  First Amendment to the Fixed Priced Turnkey Agreement for the Engineering, Procurement and Construction of Train 3 of the Rio Grande
Natural Gas Liquefaction Facility, made and executed as of April 22, 2020, by and between Rio Grande LNG, LLC and Bechtel, Oil, Gas and
Chemicals, Inc.

10.25(27)   Second Amendment to the Fixed Price Turnkey Agreement for the Engineering, Procurement and Construction of Trains 1and 2 of the Rio
Grande Natural Gas Liquefaction Facility, made and executed as of October 5, 2020, by and between Rio Grande LNG, LLC and Bechtel, Oil,
Gas and Chemicals, Inc.
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http://www.sec.gov/Archives/edgar/data/1612720/000121390017008018/f8k072417ex3i_nextdecade.htm
http://www.sec.gov/Archives/edgar/data/1612720/000121390014007197/fs12014a2ex4ii_harmony.htm
http://www.sec.gov/Archives/edgar/data/1612720/000121390017009576/f8k090717bex10-1_nextdecade.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272017000018/next-20171215xex10.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272017000020/next-20171220ex102d9aa6e.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272018000036/next-20180803ex1054cb338.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272018000036/next-20180803ex1068e7cd9.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272018000039/next-20180824ex102da71f1.htm
http://www.sec.gov/Archives/edgar/data/1612720/000161272018000039/next-20180824ex10353f40b.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019001591/next-20181231ex10282d455.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019001591/next-20181231ex1029149d9.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019001591/next-20181231ex1030b086e.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019001591/next-20181231ex1031fda1f.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019004273/next-20190331ex1011af37e.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019007245/next-20190630ex107a47daf.htm
http://www.sec.gov/Archives/edgar/data/1612720/000155837019007245/next-20190630ex108d39fbc.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774919021598/ex_161189.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920004261/ex_171623.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920004261/ex_171624.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920004261/ex_171626.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920011074/ex_183859.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920011074/ex_181800.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920011074/ex_181801.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920009267/ex_183904.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920016870/ex_193806.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920016870/ex_193807.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774920022517/ex_209499.htm


 
 
10.26(28)  Second Amendment to the Fixed Priced Turnkey Agreement for the Engineering, Procurement and Construction of Train 3 of the Rio Grande

Natural Gas Liquefaction Facility, made and executed as of October 5, 2020, by and between Rio Grande LNG, LLC and Bechtel, Oil, Gas and
Chemicals, Inc.

10.27(29)
†

  Amendment No. 2 to Employment Agreement, dated June 2, 2021, by and between NextDecade Corporation and Matthew K. Schatzman

10.28(30)  Third Amendment to the Fixed Price Turnkey Agreement for the Engineering, Procurement and Construction of Trains 1and 2 of the Rio Grande
Natural Gas Liquefaction Facility, made and executed as of March 5, 2021, by and between Rio Grande LNG, LLC and Bechtel, Oil, Gas and
Chemicals, Inc.

10.29(31)  Third Amendment to the Fixed Price Turnkey Agreement for the Engineering, Procurement and Construction of Train 3 of the Rio Grande
Natural Gas Liquefaction Facility, made and executed as of March 5, 2021, by and between Rio Grande LNG, LLC and Bechtel, Oil, Gas and
Chemicals, Inc.

10.30(32)  Form of Series C Convertible Preferred Stock Purchase Agreement, dated as of March 17, 2021
10.31(33)  Form of Registration Rights Agreement for purchasers of Series C Preferred Stock
10.32(34)
†

  Form of time-based restricted stock unit agreement

10.33(35)
†

  Form of performance-based restricted stock unit agreement

10.34(36)  Common Stock Purchase Agreement, dated as of April 6, 2022, by and between the Company and HGC NEXT INV LLC
10.35(37)  Registration Rights Agreement, dated as of April 6, 2022, by and between the Company and HGC NEXT INV LLC
10.36(38)
†

  Amendment to NextDecade 2017 Omnibus Incentive Compensation Plan, dated as of June 15, 2021

10.37(39)
†

  Amendment to NextDecade 2017 Omnibus Incentive Compensation Plan, dated as of June 22, 2022

5.1**   Opinion of K&L Gates LLP
21.1(40)   Subsidiaries of the Company
23.1**   Consent of Grant Thornton LLP
23.2**   Consent of K&L Gates LLP (included in Exhibit 5.1)
24.1**   Power of Attorney (included on the signature page to this Registration Statement)
107**   Filing Fee Table
 

*  To be filed, if necessary, after effectiveness of this registration statement by an amendment to the Registration Statement or incorporated by reference
from documents filed or to be filed with the SEC under the Exchange Act.

**  Filed herewith.
†  Indicates management contract or compensatory plan.
+  Certain portions of this exhibit have been omitted.
(1)  Incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K, filed July 28, 2017.
(2)  Incorporated by reference to Exhibit 4.2 of the Amendment No. 2 to the Registrant’s Registration Statement on Form S-1, filed October 10, 2014.
(3)  Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K, filed September 11, 2017.
(4)  Incorporated by reference to Exhibit 10.1 of the Company’s Registration Statement on Form S-8, filed December 15, 2017.
(5)  Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K, filed December 20, 2017.
(6)  Incorporated by reference to Exhibit 10.5 of the Company’s Form 8-K, filed August 7, 2018.
(7)  Incorporated by reference to Exhibit 10.6 of the Company’s Form 8-K, filed August 7, 2018.
(8)  Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K, filed August 24, 2018.
(9)  Incorporated by reference to Exhibit 10.3 of the Company’s Form 8-K, filed August 24, 2018.
(10) Incorporated by reference to Exhibit 10.28 of the Company’s Annual Report on Form 10-K, filed March 6, 2019.
(11) Incorporated by reference to Exhibit 10.29 of the Company’s Annual Report on Form 10-K, filed March 6, 2019.
(12) Incorporated by reference to Exhibit 10.30 of the Company’s Annual Report on Form 10-K, filed March 6, 2019.
(13) Incorporated by reference to Exhibit 10.31 of the Company’s Annual Report on Form 10-K, filed March 6, 2019.
(14) Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form 10-Q, filed May 7, 2019.
(15) Incorporated by reference to Exhibit 10.7 of the Company's Quarterly Report on Form 10-Q, filed August 6, 2019.
(16) Incorporated by reference to Exhibit 10.8 of the Company's Quarterly Report on Form 10-Q, filed August 6, 2019.
(17) Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on Form 10-Q, filed November 5, 2019.
(18) Incorporated by reference to Exhibit 10.23 of the Company's Annual Report on Form 10-K, filed March 3, 2020.
(19) Incorporated by reference to Exhibit 10.24 of the Company's Annual Report on Form 10-K, filed March 3, 2020.
(20) Incorporated by reference to Exhibit 10.26 of the Company's Annual Report on Form 10-K, filed March 3, 2020.
(21) Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form 10-Q, filed May 18, 2020.
(22) Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on Form 10-Q, filed May 18, 2020.
(23) Incorporated by reference to Exhibit 10.3 of the Company's Quarterly Report on Form 10-Q, filed May 18, 2020.
(24) Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K, filed May 4, 2020.
(25) Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on Form 10-Q, filed August 6, 2020.
(26) Incorporated by reference to Exhibit 10.3 of the Company's Quarterly Report on Form 10-Q, filed August 6, 2020.
(27) Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form 10-Q, filed November 4, 2020.
(28) Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on Form 10-Q, filed November 4, 2020.
(29) Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form 10-Q, filed August 2, 2021.
(30) Incorporated by reference to Exhibit 10.35 of the Company's Annual Report on Form 10-K filed March 25, 2021.
(31) Incorporated by reference to Exhibit 10.36 of the Company's Annual Report on Form 10-K filed March 25, 2021.
(32) Incorporated by reference to Exhibit 10.1 of the Company's Form 8-K, filed March 18, 2021.
(33) Incorporated by reference to Exhibit 10.2 of the Company's Form 8-K, filed March 18, 2021.
(34) Incorporated by reference to Exhibit 10.32 of the Company's Form 10-K, filed March 28, 2022.
(35) Incorporated by reference to Exhibit 10.33 of the Company's Form 10-K, filed March 28, 2022.
(36) Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K, filed April 7, 2022.
(37) Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K, filed April 7, 2022.
(38) Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K, filed June 16, 2021.
(39) Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K, filed June 22, 2022.
(40) Incorporated by reference to Exhibit 21.1 of the Company's Form 10-K, filed March 28, 2022.

http://www.sec.gov/Archives/edgar/data/1612720/000143774920022517/ex_209504.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921018142/ex_261375.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921007153/ex_234426.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921007153/ex_234431.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921006394/ex_234853.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921006394/ex_234785.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922007396/ex_349797.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922007396/ex_349798.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922008450/ex_355755.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922008450/ex_355754.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774921014904/ex_257150.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922015633/ex_389091.htm
http://www.sec.gov/Archives/edgar/data/1612720/000143774922007396/ex_312276.htm
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement on Form S-1 to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on June 24, 2022.
 

  NEXTDECADE CORPORATION
  

  By: /s/ Brent Wahl

 
  Brent Wahl

Chief Financial Officer
     

 
POWER OF ATTORNEY

 
Each of the undersigned officers and directors of NextDecade Corporation hereby constitutes and appoints Brent Wahl and Vera de Gyarfas and

each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all (i) amendments (including post-effective amendments) and additions to this Registration
Statement of NextDecade Corporation on Form S-1 and (ii) to file the same, with all exhibits thereto, and other documents in connection therewith, with
the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite or necessary to be done in connection therewith, as fully and to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that each of said attorneys-in-fact and agents, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
set forth opposite their names and on June 24, 2022.
 
 
Name   Title
     

/s/ Matthew Schatzman   Chairman of the Board and Chief Executive Officer
Matthew Schatzman   (Principal Executive Officer)

     
/s/ Brent Wahl   Chief Financial Officer

Brent Wahl   (Principal Financial Officer)
     

/s/ Eric Garcia   Senior Vice President and Chief Accounting Officer
Eric Garcia   (Principal Accounting Officer)

     
/s/Giovanni Oddo   Director
Giovanni Oddo    

     
/s/ Brian Belke   Director

Brian Belke    
     

/s/ Frank Chapman   Director
Frank Chapman    

     
/s/ Seokwon Ha   Director

Seokwon Ha    
     

/s/ Avinash Kripalani   Director
Avinash Kripalani    

     
/s/ Edward Andrew Scoggins, Jr.   Director

Edward Andrew Scoggins, Jr.    
     

/s/ William Vrattos   Director
William Vrattos    

     
/s/ Spencer Wells   Director

Spencer Wells    
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Exhibit 4.2
 

BYLAWS
OF

NEXTDECADE CORPORATION
 

As amended through March 3, 2021
ARTICLE I
OFFICES

1.1 Registered Office. The registered office of NextDecade Corporation (the “Corporation”) in the State of Delaware shall be established and
maintained at 850 New Burton Road, Suite 201, Dover, Delaware 19904, Kent County and National Cogency Global Inc. shall be the registered agent of
the corporation in charge thereof.

1.2 Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the board of
directors of the Corporation (the “Board of Directors”) may from time to time determine or the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

2.1 Place of Meetings. All meetings of the stockholders shall be held at such time and place, either within or without the State of Delaware, as
shall be designated from time to time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of notice thereof.

2.2 Annual Meetings. The annual meeting of stockholders shall be held at such place, either within or without the State of Delaware, or, within the
sole discretion of the Board of Directors and subject to such guidelines and procedures as the Board of Directors may adopt, by means of remote
communications as authorized by the General Corporation Law of the State of Delaware, as may be amended from time to time (the “DGCL”), on such
date and at such time as may be fixed from time to time by resolution of the Board of Directors and stated in the notice of the meeting, for the purpose of
electing directors and for the transaction of only such other business as is properly brought before the meeting in accordance with these Bylaws (the
“Bylaws”).

2.3 Business at Annual Meetings. To be properly brought before the annual meeting, business must be either (i) specified in the notice of annual
meeting (or any supplement or amendment thereto) given by or at the direction of the Board of Directors, (ii) otherwise brought before the annual meeting
by or at the direction of the Board of Directors, or (iii) otherwise properly brought before the annual meeting by a stockholder. In addition to any other
applicable requirements, for business to be properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice
thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal
executive offices of the Corporation not less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided, however, that in the event
that less than seventy (70) days’ notice or prior public disclosure of the date of the annual meeting is given or made to stockholders, notice by a
stockholder, to be timely, must be received no later than the close of business on the tenth (10th) day following the day on which such notice of the date of
the annual meeting was mailed or such public disclosure was made, whichever first occurs. A stockholder’s notice to the Secretary shall set forth (a) as to
each matter the stockholder proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, and (ii) any material interest of the stockholder in such business, and (b) as to
the stockholder giving the notice (i) the name and record address of the stockholder, (ii) the class, series and number of shares of capital stock of the
Corporation which are beneficially owned by the stockholder, (iii) a reasonably detailed description of all agreements, arrangements and understandings,
direct and indirect, between the stockholder and any other person or persons (including their names) in connection with the proposal of such business by
the stockholder, (iv) any other information relating to the noticing stockholder that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for the proposal; (v) any proxy, contract, arrangement, understanding or relationship
pursuant to which the noticing stockholder has a right to vote or has granted a right to vote any shares of any security of the Corporation; and (vi) a
representation that a noticing stockholder intends to appear in person or by proxy at the meeting to propose the business specified in the notice and whether
or not such stockholder intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding
shares required to approve the business proposed and/or otherwise to solicit proxies from stockholders in support of the business proposed.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at the annual meeting except in accordance with the procedures
set forth in this Article II, Section 3. The chairperson of the annual meeting of stockholders shall, if the facts warrant, determine and declare to the annual
meeting that business was not properly brought before the annual meeting in accordance with the provisions of this Article II, Section 3, and if such officer
should so determine, such officer shall so declare to the annual meeting and any such business not properly brought before the meeting shall not be
transacted.
 

 



 
 

2.4 Special Meetings. Subject to the terms of any one or more series or classes of Preferred Stock, special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation of the Corporation (as may be amended from time to time,
“Certificate of Incorporation”), may only be called by the majority of the Board of Directors then in office.

2.5 Notice of Meetings; Waiver. (a) Unless otherwise prescribed by statute or the Certificate of Incorporation of the Corporation, the Secretary of
the Corporation or any Assistant Secretary shall cause written notice of the place, if any, date and hour of each meeting of the stockholders, and, in the case
of a special meeting, the purpose or purposes for which such meeting is called, and the means of remote communication, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at such meeting, to be given personally by mail or by electronic transmission, or as otherwise
provided in these Bylaws, not fewer than ten (10) nor more than sixty (60) days prior to the meeting. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice. If such notice is mailed, it shall be deemed to have been given personally to a stockholder
when deposited in the United States mail, postage prepaid, directed to the stockholder at his or her address as it appears on the record of stockholders of the
Corporation, or, if a stockholder shall have filed with the Secretary of the Corporation a written request that notices to such stockholder be mailed to some
other address, then directed to such stockholder at such other address. If such notice is delivered (rather than mailed) to the stockholder's address, the notice
shall be deemed to be given when delivered. Such further notice shall be given as may be required by law.

(b) A written waiver of any notice of any annual or special meeting signed by the person entitled thereto, or a waiver by electronic transmission by
the person entitled to notice, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any annual or special
meeting of the stockholders need be specified in a written waiver of notice. Attendance of a stockholder at a meeting of stockholders shall constitute a
waiver of notice of such meeting, except when the stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business on the ground that the meeting is not lawfully called or convened.

(c) For notice given by electronic transmission to a stockholder to be effective, such stockholder must consent to the Corporation’s giving notice
by that particular form of electronic transmission. A stockholder may revoke consent to receive notice by electronic transmission by written notice to the
Corporation. A stockholder’s consent to notice by electronic transmission is automatically revoked if the Corporation is unable to deliver two consecutive
electronic transmission notices and such inability becomes known to the Secretary of the Corporation, any Assistant Secretary, the transfer agent or other
person responsible for giving notice.

(d) Notices are deemed given (i) if by facsimile, when faxed to a number where the stockholder has consented to receive notice; (ii) if by
electronic mail, when mailed electronically to an electronic mail address at which the stockholder has consented to receive such notice; (iii) if by posting on
an electronic network (such as a website or chatroom) together with a separate notice to the stockholder of such specific posting, upon the later to occur of
(A) such posting or (B) the giving of the separate notice of such posting; or (iv) if by any other form of electronic communication, when directed to the
stockholder in the manner consented to by the stockholder.

(e) If a stockholder meeting is to be held by means of remote communication and stockholders will take action at such meeting, the notice of such
meeting must: (i) specify the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present and vote at
such meeting; and (ii) provide the information required to access the stockholder list. A waiver of notice may be given by electronic transmission.

2.6 Quorum. The holders of a majority of the capital stock issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by law or by the Certificate
of Incorporation.

2.7 Postponement and Adjournment. Any meeting of stockholders may be postponed by action of the Board of Directors at any time in advance of
such meeting. If a quorum is not present at any meeting of the stockholders, the Chairperson of such meeting shall have the power to adjourn the meeting
without a vote of the stockholders. Notice of any adjourned meeting of the stockholders of the Corporation need not be given if the place, if any, date and
hour thereof are announced at the meeting at which the adjournment is taken, provided, however, that if the adjournment is for more than thirty (30) days,
or if after the adjournment a new record date for the adjourned meeting is fixed pursuant to Section 2.5 of these Bylaws, a notice of the adjourned meeting,
conforming to the requirements of these Bylaws, shall be given to each stockholder of record entitled to vote at such meeting. At any adjourned meeting at
which a quorum is present, any business may be transacted that might have been transacted on the original date of the meeting.
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2.8 Organization. The Chairperson of the Board of Directors shall act as chairperson of meetings of the stockholders. The Board of Directors may
designate any other officer or director of the Corporation to act as chairperson of any meeting in the event of the absence or disability of the Chairperson of
the Board of Directors, and the Board of Directors may further provide for determining who shall act as chairman of any stockholders meeting in the
absence of the Chairperson of the Board of Directors and such designee.

The Secretary of the Corporation shall act as secretary of all meetings of the stockholders, but in the absence or disability of the Secretary the
chairperson of the meeting may appoint any other person to act as secretary of any meeting.

2.9  Voting. Unless a different or minimum vote is required by law, the Certificate of Incorporation, these Bylaws, the rules or regulations of any
stock exchange applicable to the Corporation, or any law or regulation applicable to the Corporation or its securities, in which case such different or
minimum vote shall be the applicable vote on the matter, any question (other than the election of directors) brought before any meeting of stockholders
shall be decided by the affirmative vote of the holders of a majority of the stock present in person or represented by proxy and entitled to vote thereon.
Each director shall be elected by the affirmative vote of the majority of the votes cast with respect to the director at any meeting for the election of directors
at which a quorum is present, provided that if the number of nominees exceeds the number of directors to be elected, the directors shall be elected by the
vote of a plurality of the shares present in person or represented by proxy at any such meeting and entitled to vote on the election of directors. Each
stockholder present in person or represented by proxy at a meeting of stockholders shall be entitled to cast one vote for each share of the capital stock
entitled to vote thereat held by such stockholder, unless otherwise provided by the Certificate of Incorporation.

For purposes of this Section 2.9, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of
votes cast “against” such director.”

2.10 Proxies. Any stockholder entitled to vote at any meeting of the stockholders may authorize another person or persons to vote at any such
meeting and express such vote on behalf of him or her by proxy. A stockholder may authorize a valid proxy by executing a written instrument signed by
such stockholder, or by causing his or her signature to be affixed to such writing by any reasonable means including, but not limited to, by facsimile
signature, or by transmitting or authorizing the transmission of a telegram, cablegram or other means of electronic transmission to the person designated as
the holder of the proxy, a proxy solicitation firm or a like authorized agent. Such proxy must be filed with the Secretary of the Corporation before or at the
time of the meeting at which such proxy will be voted. No such proxy shall be voted or acted upon after the expiration of three (3) years from the date of
such proxy, unless such proxy provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is
coupled with an interest. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an
interest in the Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by
filing with the Secretary of the Corporation either an instrument in writing revoking the proxy or another duly executed proxy bearing a later date. Proxies
by telegram, cablegram, facsimile or other electronic transmission must either set forth or be submitted with information from which it can be determined
that the telegram, cablegram, facsimile or other electronic transmission was authorized by the stockholder. Any copy, facsimile telecommunication or other
reliable reproduction of a writing or transmission created pursuant to this section may be substituted or used in lieu of the original writing or transmission
for any and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile telecommunication or other
reproduction shall be a complete reproduction of the entire original writing or transmission.

2.11 No Stockholder Action by Written Consent. No action that is required or permitted to be taken by the stockholders of the Corporation at any
annual or special meeting of stockholders may be effected by written consent of stockholders in lieu of a meeting.

2.12 Voting List. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten (10) days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the election, (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary
business hours, at the Corporation’s principal executive office. In the event that the Corporation determines to make the list available on an electronic
network, the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to
be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be
provided with the notice of the meeting.

2.13 Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled (a) to examine (i) the
stock ledger, (ii) the list required by Section 10 of this Article II or (iii) the books of the Corporation, or (b) to vote in person or by proxy at any meeting of
stockholders.
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2.14 Inspectors. The election of directors and any other vote by ballot at any meeting of the stockholders shall be supervised by at least one
inspector. Such inspectors shall be appointed by the Board of Directors in advance of the meeting. If the inspector so appointed shall refuse to serve or shall
not be present, such appointment shall be made by the chairperson of the meeting of stockholders.

ARTICLE III
DIRECTORS

3.1 Powers; Number; Qualifications. (a) The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors, except as may be otherwise provided by applicable law, in the Certificate of Incorporation or in these Bylaws. In addition to the powers and
authority expressly conferred upon it by applicable law, the Certificate of Incorporation or these Bylaws, the Board of Directors is hereby empowered to
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, except as otherwise specifically required by law or
as otherwise provided in the Certificate of Incorporation.

(b) The number of directors which shall constitute the Board of Directors shall be nine (9) or such number as may be fixed from time to time
exclusively by resolution adopted by the affirmative vote of at least a majority of the Board then in office, within the limits specified in this Article III
Section 1 or in the Certificate of Incorporation. Directors need not be stockholders of the Corporation.

(c) The Board may be divided into Classes as more fully described in the Certificate of Incorporation.
3.2 Election; Term of Office; Resignation; Removal; Vacancies. Unless otherwise provided for in the Certificate of Incorporation, each director

shall hold office until the next annual meeting of stockholders at which his or her Class stands for election or until such director’s earlier resignation,
removal from office, death or incapacity. Unless otherwise provided in the Certificate of Incorporation, vacancies and newly created directorships resulting
from any increase in the authorized number of directors or from any other cause may be filled by a majority of the directors then in office, although less
than a quorum, or by a sole remaining director and each director so chosen shall hold office until the next annual meeting and until such director’s
successor shall be duly elected and shall qualify, or until such director’s earlier resignation, removal from office, death or incapacity.

3.3 Nominations. Nominations of persons for election to the Board of Directors of the Corporation at a meeting of stockholders of the Corporation
may be made at such meeting by or at the direction of the Board of Directors, by any committee or persons appointed by the Board of Directors or by any
stockholder of the Corporation entitled to vote for the election of directors at the meeting who complies with the notice procedures set forth in this Article
III, Section 3. Such nominations by any stockholder shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a
stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of the Corporation not less than sixty (60) days nor more
than ninety (90) days prior to the meeting; provided however, that in the event that less than seventy (70) days’ notice or prior public disclosure of the date
of the meeting is given or made to stockholders, notice by the stockholder, to be timely, must be received no later than the close of business on the tenth
(10th) day following the day on which such notice of the date of the meeting was mailed or such public disclosure was made, whichever first occurs. Such
stockholder’s notice to the Secretary shall set forth (i) as to each person whom the stockholder proposes to nominate for election or reelection as a director,
(a) the name, age, business address and residence address of the person, (b) the principal occupation or employment of the person, (c) the class and number
of shares of capital stock of the Corporation which are beneficially owned by the person, and (d) any other information relating to the person that is
required to be disclosed in solicitations for proxies for election of directors pursuant to the Rules and Regulations of the Securities and Exchange
Commission under Section 14 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules promulgated thereunder, and (ii) as
to the stockholder giving the notice (a) the name and record address of the stockholder and (b) the class and number of shares of capital stock of the
Corporation which are beneficially owned by the stockholder, (c) a reasonably detailed description of all agreements, arrangements and understandings,
direct and indirect, between the stockholder and any other person or persons (including their names) in connection with the proposal of such director by the
stockholder; (d) any other information relating to the noticing stockholder that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election
pursuant to Section 14 of the Exchange Act and the rules and regulations thereunder; (e) any proxy, contract, arrangement, understanding or relationship
pursuant to which the noticing stockholder has a right to vote or has granted a right to vote any shares of any security of the Corporation; and (f) a
representation that a noticing stockholder intends to appear in person or by proxy at the meeting to nominate the person(s) named in the notice and whether
or not such stockholder intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding
shares required to approve the nomination(s) and/or otherwise to solicit proxies from stockholders in support of the nomination(s). The Corporation may
require any proposed nominee or stockholder giving notice to furnish such other information as may reasonably be requested. No person shall be eligible
for election as a director of the Corporation unless nominated in accordance with the procedures set forth herein. The chairperson of the annual meeting of
stockholders shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the foregoing procedure,
and if he should so determine, he or she shall so declare to the meeting and the defective nomination shall be disregarded.
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3.4 Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or without the State of
Delaware. The first meeting of each newly elected Board of Directors shall be held immediately after and at the same place as the meeting of the
stockholders at which directors are elected and no notice of such meeting shall be necessary to the newly elected directors in order to legally constitute the
meeting, provided a quorum shall be present. Regular meetings of the Board of Directors may be held without notice at such time and place as shall from
time to time be determined by the Board of Directors, provided, however, that if the Board of Directors shall fix or change the time or place of any regular
meeting, notice of such action shall be mailed promptly, or sent by telephone, including a voice messaging system or other system or technology designed
to record and communicate messages, telegraph, facsimile, electronic mail or other electronic means, to each director who shall not have been present at the
meeting at which such action was taken, addressed to him or her at his or her usual place of business, or shall be delivered to him or her personally. Notice
of such action need not be given to any director who attends the first regular meeting after such action is taken without protesting the lack of notice to him
or her, prior to or at the commencement of such meeting, or to any director who submits a signed waiver of notice, whether before or after such meeting.

Special meetings of the Board of Directors may be called by the Chairperson or a majority of the Board of Directors. Notice thereof stating the
place, date and hour of the meeting shall be given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, by
telephone, facsimile, telegram or e-mail on twenty-four (24) hours’ notice, or on such shorter notice as the person or persons calling such meeting may
deem necessary or appropriate in the circumstances. Notice of any special meeting need not be given to any director who attends such meeting without
protesting the lack of notice to him or her, prior to or at the commencement of such meeting, or to any director who submits a signed waiver of notice,
whether before or after such meeting, and any business may be transacted thereat.

3.5 Quorum. Except as may be otherwise specifically provided by law, the Certificate of Incorporation or these Bylaws, at all meetings of the
Board of Directors or any committee thereof, a majority of the Board of Directors or such committee, as the case may be, shall constitute a quorum for the
transaction of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors
or a committee thereof, as the case may be. A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that meeting. If a quorum shall not be present at
any meeting of the Board of Directors or of any committee thereof, a majority of the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

3.6 Chairperson of the Board. The Board of Directors shall elect one of its members to be Chairperson of the Board of Directors. The Chairperson
of the Board of Directors shall lead the Board of Directors in fulfilling its responsibilities as set forth in these Bylaws, including its responsibility to oversee
the business and affairs of the Corporation, and shall determine the agenda and perform all other duties and exercise all other powers which are or from
time to time may be delegated to him or her by the Board of Directors.

Meetings of the Board of Directors shall be presided over by the Chairperson of the Board of Directors, or in his or her absence, by the Chief
Executive Officer, or in the absence of the Chairperson of the Board of Directors and the Chief Executive Officer, by such other person as the Board of
Directors may designate or the members present may select.

3.7 Actions of Board of Directors Without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of
the Board of Directors or of such committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or
electronic transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or committee.

3.8 Removal of Directors by Stockholders. The entire Board of Directors or any individual Director may be removed from office with or without
cause by the affirmative vote of the holders of at least a majority of the voting power of the Corporation’s outstanding shares of stock entitled to vote
generally in the election of directors, voting together as a single class. Notwithstanding the foregoing, if the Corporation’s Board of Directors is classified,
stockholders may effect such removal only for cause.
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3.9 Resignations. Any Director may resign at any time by submitting an electronic transmission or by delivering a written notice of resignation to
the Board of Directors or Secretary of the Corporation. Such resignation shall take effect at the time of its receipt by the Corporation unless otherwise
specified in the resignation, in which case it shall become effective at the time so specified. The acceptance of a resignation shall not be required to make it
effective unless otherwise specified in the resignation.

3.10 Committees. The Board of Directors may designate one or more committees, each such committee to consist of one or more of the directors
of the Corporation in compliance with these Bylaws and all applicable laws, rules and regulations, including, but not limited to, the rules of the exchange
on which the Corporation’s common stock is listed (“Applicable Rules”). The Board of Directors may designate one or more directors as alternate members
of any committee to replace any absent or disqualified member at any meeting of the committee subject to the Applicable Rules. Any such committee, to
the extent provided by law and in the resolution of the Board of Directors establishing such committee, shall have and may exercise all the powers and
authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be
affixed to all papers which may require it; but no such committee shall have the power or authority in reference to amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of
the Corporation’s property and assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution or amending the
Bylaws of the Corporation; and, unless the resolution expressly so provides, no such committee shall have the power or authority to declare a dividend or to
authorize the issuance of stock or to adopt a certificate of ownership and merger. Each committee shall keep regular minutes of its meetings and report the
same to the Board of Directors when required.

3.11 Compensation. The amount, if any, which each director shall be entitled to receive as compensation for such director’s services, shall be fixed
from time to time by resolution of the Board of Directors or any committee thereof or as an agreement between the Corporation and any Director. The
directors may be reimbursed their out-of-pocket expenses, if any, of attendance at each meeting of the Board of Directors in accordance with the
Corporation’s policies in effect from time to time and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary
for service as director, payable in cash or securities. No such payment shall preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor. Members of special or standing committees may be allowed like compensation for attending committee meetings.

3.12 Meetings by Means of Conference Telephone. Members of the Board of Directors or any committee designed by the Board of Directors may
participate in a meeting of the Board of Directors or of a committee of the Board of Directors by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this subsection shall
constitute presence in person at such meeting.

ARTICLE IV
OFFICERS

4.1 General. The officers of the Corporation shall be elected by the Board of Directors and may consist of: Chief Executive Officer, Chief
Financial Officer, Secretary and Treasurer. The Board of Directors, in its discretion, may also elect one or more Vice Presidents (including Executive Vice
Presidents and Senior Vice Presidents), Assistant Secretaries, Assistant Treasurers, and such other officers as in the judgment of the Board of Directors may
be necessary or desirable. Any number of offices may be held by the same person and more than one person may hold the same office, unless otherwise
prohibited by law, the Certificate of Incorporation or these Bylaws. The officers of the Corporation need not be stockholders of the Corporation, nor need
such officers be directors of the Corporation.

4.2 Election. The Board of Directors at its first meeting held after each annual meeting of stockholders shall elect the officers of the Corporation
who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of
Directors; and all officers of the Corporation shall hold office until their successors are chosen and qualified, or until their earlier resignation or removal.
Except as otherwise provided in this Article IV, any officer elected by the Board of Directors may be removed at any time by the affirmative vote of a
majority of the Board of Directors. Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. The salaries of all
officers who are directors of the Corporation shall be fixed by the Board of Directors.
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4.3 Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments relating
to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive Officer or any Vice
President, and any such officer may, in the name and on behalf of the Corporation, take all such action as any such officer may deem advisable to vote in
person or by proxy at any meeting of security holders of any corporation in which the Corporation may own securities and at any such meeting shall
possess and may exercise any and all rights and powers incident to the ownership of such securities and which, as the owner thereof, the Corporation might
have exercised and possessed if present. The Board of Directors may, by resolution, from time to time confer like powers upon any other person or persons.

4.4 Chief Executive Officer. Subject to the provisions of these Bylaws and to the direction of the Board of Directors, the Chief Executive Officer
shall have ultimate authority for decisions relating to the general management and control of the affairs and business of the Corporation and shall perform
such other duties and exercise such other powers which are or from time to time may be delegated to him or her by the Board of Directors or these Bylaws,
all in accordance with basic policies as established by and subject to the oversight of the Board of Directors.

4.5 Chief Financial Officer. The Chief Financial Officer shall have general supervision, direction and control of the financial affairs of the
Corporation and shall perform such other duties and exercise such other powers which are or from time to time may be delegated to him or her by the
Board of Directors or these Bylaws, all in accordance with basic policies as established by and subject to the oversight of the Board of Directors. In the
absence of a named Treasurer, the Chief Financial Officer shall also have the powers and duties of the Treasurer as hereinafter set forth and shall be
authorized and empowered to sign as Treasurer in any case where such officer’s signature is required.

4.6 Secretary and Assistant Secretaries. The Secretary shall attend all meetings of the Board of Directors and all meetings of stockholders and
record all the proceedings thereat in a book or books to be kept for that purpose; the Secretary shall also perform like duties for the standing committees
when required. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and
shall perform such other duties as may be prescribed by the Board of Directors or the President, under whose supervision the Secretary shall be. If the
Secretary shall be unable or shall refuse to cause to be given notice of all meetings of the stockholders and special meetings of the Board of Directors, then
any Assistant Secretary shall perform such actions. If there be no Assistant Secretary, then the Board of Directors or the President may choose another
officer to cause such notice to be given. The Secretary shall have custody of the seal of the Corporation and the Secretary or any Assistant Secretary, if
there be one, shall have authority to affix the same to any instrument requiring it and when so affixed, it may be attested by the signature of the Secretary or
by the signature of any such Assistant Secretary. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation
and to attest the affixing by his signature. The Secretary shall see that all books, reports, statements, certificates and other documents and records required
by law to be kept or filed are properly kept or filed, as the case may be.

Except as may be otherwise provided in these Bylaws, Assistant Secretaries, if there be any, shall perform such duties and have such powers as
from time to time may be assigned to them by the Board of Directors, the Chief Executive Officer, any Vice President, if there be one, or the Secretary, and
in the absence of the Secretary or in the event of his disability or refusal to act, shall perform the duties of the Secretary, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the Secretary.

4.7 Treasurer and Assistant Treasurers. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as
may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at
its regular meetings, or when the Board of Directors so requires, an account of all his transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of his office and for the restoration to the Corporation, in case of his death,
resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under his
control belonging to the Corporation.

Assistant Treasurers, if there be any, shall perform such duties and have such powers as from time to time may be assigned to them by the Board
of Directors, the President, any Vice President, if there be one, or the Treasurer, and in the absence of the Treasurer or in the event of his disability or
refusal to act, shall perform the duties of the Treasurer, and when so acting, shall have all the powers of and be subject to all the restrictions upon the
Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as
shall be satisfactory to the Board of Directors for the faithful performance of the duties of his office and for the restoration to the Corporation, in case of his
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under
his control belonging to the Corporation.
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4.8 Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such powers as from time to time
may be assigned to them by the Board of Directors. The Board of Directors may delegate to any other officer of the Corporation the power to choose such
other officers and to prescribe their respective duties and powers. Any number of offices may be held by the same person.

4.9 Vacancies. The Board of Directors shall have the power to fill any vacancies in any office occurring from whatever reason.
4.10 Resignations. Any officer may resign at any time by submitting his written resignation signed by the officer to the Board of Directors, Chief

Executive Officer or Secretary of the Corporation. Such resignation shall take effect at the time of its receipt by the Corporation, unless another is specified
in the resignation, in which case it shall become effective at the time so specified. The acceptance of a resignation shall not be required to make it effective
unless otherwise specified in the resignation.

4.11 Removal. Subject to the provisions of any employment agreement approved by the Board of Directors, any officer of the Corporation may be
removed at any time, with or without cause, by the Board of Directors.

ARTICLE V
CAPITAL STOCK

5.1 Form of Certificates. The shares of stock in the Corporation may be represented by certificates, and the Board of Directors may provide by
resolution or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be in uncertificated form. Stock certificates shall be
in such forms as the Board of Directors may prescribe and signed by the Chairperson of the Board, President or a Vice President and by the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation.

5.2 Signatures. Any or all of the signatures on a stock certificate may be a facsimile, including, but not limited to, signatures of officers of the
Corporation and countersignatures of a transfer agent or registrar. If the person who signed the certificate no longer holds office when the certificate is
issued it is nonetheless valid; however, if the person who signed the certificate no longer holds office before such certificate is issued, it may be issued by
the Corporation with the same effect as if such person held office at the date of issue.

5.3 Lost Certificates. The Board of Directors may direct a new stock certificate or certificates to be issued in place of any stock certificate or
certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new stock certificate, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate, or his legal representative, to
give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the
certificate alleged to have been lost, stolen or destroyed.

5.4 Transfers. Stock of the Corporation shall be transferable in the manner prescribed by law and in these Bylaws. Transfers of certificated stock
shall be made on the books of the Corporation only by the person named in the certificate or by such person’s attorney lawfully constituted in writing and
upon the surrender of the certificate therefor, which shall be canceled before a new certificate shall be issued. Transfers of uncertificated stock shall be
made on the books of the Corporation only by the person then registered on the books of the Corporation as the owner of such shares or by such person's
attorney lawfully constituted in writing and written instruction to the Corporation containing such information as the Corporation or its agents may
prescribe. No transfer of uncertificated stock shall be valid as against the Corporation for any purpose until it shall have been entered in the stock records of
the Corporation by an entry showing from and to whom transferred. The Corporation shall have no duty to inquire into adverse claims with respect to any
stock transfer unless (a) the Corporation has received a written notification of an adverse claim at a time and in a manner which affords the Corporation a
reasonable opportunity to act on it prior to the issuance of a new, reissued or re-registered share certificate, in the case of certificated stock, or entry in the
stock record books of the Corporation, in the case of uncertificated stock, and the notification identifies the claimant, the registered owner and the issue of
which the share or shares is a part and provides an address for communications directed to the claimant; or (b) the Corporation has required and obtained,
with respect to a fiduciary, a copy of a will, trust, indenture, articles of co-partnership, Bylaws or other controlling instruments, for a purpose other than to
obtain appropriate evidence of the appointment or incumbency of the fiduciary, and such documents indicate, upon reasonable inspection, the existence of
an adverse claim. The Corporation may discharge any duty of inquiry by any reasonable means, including notifying an adverse claimant by registered or
certified mail at the address furnished by him or, if there be no such address, at his residence or regular place of business that the security has been
presented for registration of transfer by a named person, and that the transfer will be registered unless within thirty days from the date of mailing the
notification, either (a) an appropriate restraining order, injunction or other process issues from a court of competent jurisdiction; or (b) an indemnity bond,
sufficient in the Corporation’s judgment to protect the Corporation and any transfer agent, registrar or other agent of the Corporation involved from any
loss which it or they may suffer by complying with the adverse claim, is filed with the Corporation.
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5.5 Fixing Record Date. In order that the Corporation may determine the stockholders entitled to notice or to vote at any meeting of stockholders
or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights
in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record is adopted by the Board of Directors, and which record date shall not be
more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than ten (10) days after the date upon which the resolution fixing
the record date of action with a meeting is adopted by the Board of Directors, nor more than sixty (60) days prior to any other action. If no record date is
fixed:

(a) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the
day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting
is held.

(b) The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

5.6 Registered Stockholders. Prior to due presentment for transfer of any share or shares, the Corporation shall treat the registered owner thereof
as the person exclusively entitled to vote, to receive notifications and to all other benefits of ownership with respect to such share or shares, and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of the State Delaware.

5.7 Transfer Agent and Registrar. The Board of Directors may appoint one (1) or more transfer agents and one (1) or more registrars, and may
require all certificates representing shares to bear the signature of any such transfer agents or registrars.

ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

6.1 The Corporation shall indemnify and provide advancement to any Indemnitee to the fullest extent permitted by law, as such may be amended
from time to time. The rights to indemnification and advancement conferred in this Article shall be contract rights. In furtherance of the foregoing
indemnification and advancement obligations, and without limiting the generality thereof:

(a) Proceedings Other Than Proceedings by or in the Right of the Corporation. Any Indemnitee shall be entitled to the rights of indemnification
and advancement provided in this Section 1(a) of Article VI if, by reason of his or her Corporate Status (as defined below), Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding other than a Proceeding by or in the right of the Corporation. Pursuant to this Section 1(a) of Article
VI, any Indemnitee shall be indemnified against all Expenses, judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred
by him or her, or on his or her behalf, in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a
manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal Proceeding, had no
reasonable cause to believe Indemnitee’s conduct was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that Indemnitee did not act in good faith and in a manner which
Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that Indemnitee’s conduct was unlawful.
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(b) Proceedings by or in the Right of the Corporation. Any Indemnitee shall be entitled to the rights of indemnification and advancement provided
in this Section 1(b) of Article VI if, by reason of his or her Corporate Status, Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Corporation. Pursuant to this Section 1(b) of Article VI, any Indemnitee shall be indemnified against all
Expenses actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in connection with such Proceeding if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation; provided, however, if applicable law so
provides, no indemnification against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding as to which Indemnitee shall
have been finally adjudged to be liable to the Corporation unless and to the extent that the Court of Chancery of the State of Delaware or the court in which
such Proceeding was brought shall determine that such indemnification may be made.

6.2 Employees and Agents. The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to
indemnification and advancement of expenses to employees and agents of the Corporation.

6.3 Advancement. Notwithstanding any other provision of this Article, the Corporation shall advance all Expenses incurred by or on behalf of any
Indemnitee in connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days after the receipt by the Corporation of a
statement or statements from Indemnitee requesting such advance or advances from time to time, whether prior to or after final disposition of such
Proceeding, and regardless of such Indemnitee’s ability to repay any such amounts in the event of an ultimate determination that Indemnitee is not entitled
thereto. Such statement or statements shall reasonably evidence the Expenses incurred by Indemnitee and shall include or be preceded or accompanied by a
written undertaking by or on behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that Indemnitee is not entitled to be
indemnified against such Expenses. Any advances and undertakings to repay pursuant to this Section 6.3 shall be unsecured and interest free.

6.4 Non-Exclusivity. The rights to indemnification and to the payment of Expenses incurred in defending a Proceeding in advance of the final
disposition of such Proceeding conferred in this Article shall not be exclusive of any other rights which any person may have or hereafter acquire under
applicable law, the Certificate of Incorporation, these Bylaws, any agreement, vote of stockholders, resolution of directors or otherwise.

6.5 Insurance. The Corporation shall have the power to purchase and maintain insurance, at its expense, on behalf of any person who is or was or
has agreed to become a director, officer, employee or agent of the Corporation, or who is serving, was serving, or has agreed to serve at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprises, against any liability
asserted against him or her and incurred by him or her or on his or her behalf in such capacity, or arising out of his or her status as such, whether or not the
Corporation would have the power to indemnify him or her against such liability.

6.6 Exception to Rights of Indemnification and Advancement. Notwithstanding any provision in this Article, the Corporation shall not be
obligated by this Article to make any indemnity or advancement in connection with any claim made against an Indemnitee:

(a) for an accounting of profits made from the purchase and sale (or sale and purchase) by such Indemnitee of securities of the Corporation within
the meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law;

(b) for reimbursement to the Corporation of any bonus or other incentive-based or equity based compensation or of any profits realized by
Indemnitee from the sale of securities of the Corporation in each case as required under the Exchange Act; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated by such Indemnitee, including any Proceeding (or any part of any
Proceeding) initiated by such Indemnitee against the Corporation or its directors, officers, employees or other Indemnitees, unless (i) the Corporation has
joined in or, prior to such Proceeding’s initiation, the Board of Directors authorized such Proceeding (or any part of such Proceeding), (ii) the Corporation
provides the indemnification or advancement, in its sole discretion, pursuant to the powers vested in the Corporation under applicable law, or (iii) the
Proceeding is one to enforce such Indemnitee’s rights under this Article, Article VII of the Certificate of Incorporation or any other indemnification,
advancement or exculpation rights to which Indemnitee may at any time be entitled under applicable law or any agreement.
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6.7 Defined Terms.
(a) For purposes of this Article, references to “Corporate Status” describes the status of an individual who is or was a director, officer, trustee,

general partner, managing member, fiduciary, employee or agent of the Corporation or of any other Enterprise that such individual is or was serving at the
request of the Corporation.

(b) For purposes of this Article, references to “Expenses” shall include all direct and indirect costs, fees and expenses of any type or nature
whatsoever, including, without limitation, all attorneys’ fees and costs, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses,
fees of private investigators and professional advisors, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, fax
transmission charges, secretarial services, any federal, state, local or foreign taxes imposed on Indemnitee as a result of the actual or deemed receipt of any
payments under this Article VI, ERISA excise taxes and penalties, and all other disbursements, obligations or expenses in connection with prosecuting,
defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, settlement or appeal of, or otherwise participating in, a
Proceeding, including, without limitation, reasonable compensation for time spent by the Indemnitee for which he or she is not otherwise compensated by
the Corporation or any third party. Expenses also shall include Expenses incurred in connection with any appeal resulting from any Proceeding, including
without limitation the principal, premium, security for, and other costs relating to any cost bond, supersede as bond, or other appeal bond or its equivalent.

(b) For purposes of this Article, references to “Indemnitee” includes any current or former director or officer of the Corporation.
(c) For purposes of this Article, references to “Proceeding” shall include any threatened, pending or completed action, suit, arbitration, mediation,

alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether
brought in the right of the Corporation or otherwise and whether of a civil (including intentional or unintentional tort claims), criminal, administrative or
investigative (formal or informal) nature, including appeal therefrom, in which Indemnitee was, is, will or might be involved as a party, potential party,
non-party witness or otherwise by reason of the fact that Indemnitee is or was a director, officer, employee or agent of the Corporation, by reason of any
action (or failure to act) taken by him or of any action (or failure to act) on his part while acting as a director, officer, employee or agent of the Corporation,
or by reason of the fact that Indemnitee is or was serving at the request of the Corporation as a director, officer, trustee, general partner, managing member,
fiduciary, employee or agent of any other Enterprise, in each case whether or not serving in such capacity at the time any liability or expense is incurred for
which indemnification, reimbursement, or advancement of expenses can be provided under this Article. If the Indemnitee believes in good faith that a given
situation may lead to or culminate in the institution of a Proceeding, this shall be considered a Proceeding under this Article.

(d) For purposes of this Article, references to “the Corporation” shall include, in addition to the resulting Corporation, any constituent Corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer employee or agent of such
constituent Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of another Corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this Article with respect to the resulting or surviving Corporation
as he would have with respect to such constituent Corporation of its separate existence had continued.

(e) For purposes of this Article, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any
excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Corporation” shall include any
service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee, or
agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to
the best interests of the Corporation” as referred to in this Article.

6.8 Survival of Indemnification and Advancement Expenses. The indemnification and advancement of expenses provided by, or granted pursuant
to, this Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
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ARTICLE VII
GENERAL PROVISIONS

7.1 Reliance on Books and Records. Each Director, each member of any committee designated by the Board of Directors, and each officer of the
Corporation, shall, in the performance of his duties, be fully protected in relying in good faith upon the books of account or other records of the
Corporation, including reports made to the Corporation by any of its officers, by an independent certified public accountant, or by an appraiser selected
with reasonable care.

7.2 Maintenance and Inspection of Records. The Corporation shall, either at its principal executive office or at such place or places as designated
by the Board of Directors, keep a record of its stockholders listing their names and addresses and the number and class of shares held by each stockholder, a
copy of these by-laws, as may be amended to date, minute books, accounting books and other records.

Any such records maintained by the Corporation may be kept on, or by means of, or be in the form of, any information storage device or method,
provided that the records so kept can be converted into clearly legible paper form within a reasonable time. The Corporation shall so convert any records so
kept upon the request of any person entitled to inspect such records pursuant to the provisions of the DGCL. When records are kept in such manner, a
clearly legible paper form produced from or by means of the information storage device or method shall be admissible in evidence, and accepted for all
other purposes, to the same extent as an original paper form accurately portrays the record.

Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the
right during the usual hours for business to inspect for any proper purpose the Corporation’s stock ledger, a list of its stockholders, and its other books and
records and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In
every instance where an attorney or other agent is the person who seeks the right to inspection, the demand under oath shall be accompanied by a power of
attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be directed to
the Corporation at its registered office in Delaware or at its principal executive office.

7.3 Inspection by Directors. Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders, and its other
books and records for a purpose reasonably related to his or her position as a director.

7.4 Dividends. Subject to the provisions of the Certificate of Incorporation, if any, dividends upon the capital stock of the Corporation may be
declared by the Board of Directors at any regular or special meeting, pursuant to applicable law. Dividends may be paid in cash, in property, or in shares of
the capital stock, subject to the provisions of the Certificate of Incorporation.

7.5 Checks. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other persons as the
Board of Directors may from time to time designate.

7.6 Fiscal Year. The fiscal year of the Corporation shall be as determined by the Board of Directors. If the Board of Directors shall fail to do so,
the President shall fix the fiscal year.

7.7 Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words “Corporate Seal,
Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.

7.8 Amendments. (a) Subject to the provisions of the Certificate of Incorporation, the Board of Directors may make, alter, amend, add to or repeal
any and all of these Bylaws by resolution adopted by a majority of the directors then in office or by the affirmative vote of a majority of directors present at
any regular or special meeting of the Board at which a quorum is present.

(b) Subject to the provisions of the Certificate of Incorporation, the affirmative vote of the holders of a majority of the voting power of the
Corporation’s then outstanding shares entitled to vote generally in the election of directors, voting together as a single class, shall be required for the
stockholders to make, alter, amend, add to or repeal any or all Bylaws of the Corporation or to adopt any provision inconsistent therewith.

7.9 Interpretation of Bylaws. All words, terms and provisions of these Bylaws shall be interpreted and defined by and in accordance with the
DGCL.
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Exhibit 5.1

 
 
June 24, 2022
 
NextDecade Corporation
1000 Louisiana Street, Suite 3900
Houston, Texas 77002
 
Ladies and Gentlemen:
 
We have acted as your counsel in connection with the Registration Statement on Form S-1 (the “Registration Statement”) filed on the date hereof with the
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), to register the resale by the
selling stockholders listed in the Registration Statement under the heading “Selling Stockholders” (the “Selling Stockholders”) of up to an aggregate of
3,374,741 shares of common stock, par value $0.0001 per share (the “Common Stock”), of NextDecade Corporation, a Delaware corporation (the
“Company”). With respect to these shares of Common Stock,
 

  (1) 2,714,981 shares (the “Series C Conversion Shares”) are issuable upon the conversion of the Company’s Series C Convertible Preferred
Stock, par value $0.0001 per share (the “Series C Preferred Stock”);

 

  (2) an estimated 271,383 shares (the “Series C Warrant Shares”) are issuable upon the exercise of warrants that were issued with the Series C
Preferred Stock (“Series C Warrants”);

 

  (3) an estimated 275,621 shares are issuable upon the conversion of shares of Series C Preferred Stock that may be made as dividend
payments (the “Series C Dividend Shares”); and

 

 

(4) 112,756 shares of Common Stock (the “Outstanding Shares”) were issued upon exercise of certain warrants (the “Series B Warrants”)
issued with the Company’s Series B Convertible Preferred Stock, par value $0.0001 per share (the “Series B Preferred Stock”), which
amount exceeded the estimates of shares of Common Stock issuable upon the exercise of such warrants that were included in the
Company’s Post-Effective Amendment No. 1 to Form S-3 on Form S-1 (No. 333-261021).

 
The Series C Preferred Stock was issued and sold pursuant to Series C Convertible Preferred Stock Purchase Agreements by and between the Company and
each purchaser of Series C Preferred Stock, dated February 28, 2022 and March 10, 2022 (the “Series C Purchase Agreements”), and the Series B Warrants
were issued and sold pursuant to Series B Convertible Preferred Stock Purchase Agreements, by and between the Company and each purchaser of Series B
Preferred Stock, dated August 23, 2018 and May 17, 2019 (the “Series B Purchase Agreements” and, together with the Series C Purchase Agreements, the
“Preferred Stock Purchase Agreements”).
 
You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering those opinions,
we have examined: (a) the Registration Statement, (b) the Company’s Second Amended and Restated Certificate of Incorporation, as amended through the
date hereof, (c) the Company’s Amended and Restated Bylaws, as amended through the date hereof, (d) the Preferred Stock Purchase Agreements, (e) the
Certificate of Designations of Series C Convertible Preferred Stock, dated March 17, 2021 (the “Series C Certificate of Designations”), (f) the Series C
Warrants, (g) the Series B Warrants, (h) corporate actions of the Company’s Board of Directors that provide for the execution, delivery and performance of
the Preferred Stock Purchase Agreements, the Series C Warrants and the Series B Warrants and the issuance of the Common Stock, the Preferred Stock, the
Series C Warrant Shares and the Outstanding Shares, as applicable, pursuant thereto (collectively, such corporate actions, together with the Dividend
Resolutions, as defined below, the “Authorizing Resolutions”), and (i) the Company’s stock ledger, and we have made such other investigation as we have
deemed appropriate. We have examined and relied upon certificates of public officials and, as to certain matters of fact that are material to our opinion, we
have also relied on a certificate of an officer of the Company. Other than our review of the documents listed in (a) through (i) above, we have not reviewed
any other documents or made any independent investigation for the purpose of rendering this opinion.
 
For the purposes of this opinion letter, we have assumed that: (a) each document submitted to us is accurate and complete; (b) each such document that is
an original is authentic; (c) each such document that is a copy conforms to an authentic original; and (d) all signatures on each such document are genuine.
We have further assumed the legal capacity of natural persons and that each of the Series C Warrants, each of the Series B Warrants and each of the
Preferred Stock Purchase Agreements is enforceable against each of the respective parties thereto. We also have assumed that (i) the Company will have
sufficient authorized and unissued shares of its Series C Preferred Stock upon any distribution of the Series C Dividend Shares, (ii) the Company will have
sufficient authorized and unissued shares of its Common Stock upon any issuance of Common Stock upon the conversion of the Series C Conversion
Shares or the Series C Dividend Shares or upon the exercise of any Series C Warrants (collectively, the “Issuable Shares”), (iii) the Company will have duly
authorized by all necessary corporate action each issuance of Series C Dividend Shares (the “Dividend Resolutions”), (iv) the Company will have lawfully
available funds under Delaware law to declare and make payment of the Series C Dividend Shares at the time of their declaration and distribution, (v) the
Authorizing Resolutions will be in full force and effect and not have been, revoked, modified or amended, and (vi) the issuance of the Issuable Shares will
be noted in the Company’s stock ledger. We have not verified any of those assumptions.
 
Our opinions set forth below are limited to the Delaware General Corporation Law (“DGCL”) and reported decisions interpreting the DGCL.
 
Based upon and subject to the foregoing, it is our opinion that:
 

1.         The Outstanding Shares were duly authorized for issuance to the relevant Selling Stockholders and are validly issued, fully paid and
nonassessable.
 



2.         The issuance of the Series C Conversion Shares has been duly authorized and, when issued and delivered by the Company in accordance
with the applicable Certificate of Designations and the Authorizing Resolutions, the Series C Conversion Shares will be validly issued, fully paid and non-
assessable.
 

3.         The issuance of the Series C Warrant Shares has been duly authorized and, when issued and delivered by the Company against payment
therefor, upon the exercise of the Series C Warrants in accordance with the terms thereof and the Authorizing Resolutions, the Series C Warrant Shares will
be validly issued, fully paid, and non-assessable.
 

4.         When the Series C Preferred Dividend Shares have been duly authorized and approved by all necessary corporate action of the Company
pursuant to the Authorizing Resolutions and issued pursuant to the Series C Certificate of Designations and the Authorizing Resolutions, and notation of
the distribution of the Series C Dividend Shares has been properly made in the Company’s stock ledger, the shares of Common Stock issuable as Series C
Dividend Shares will be validly issued, fully paid and non-assessable.
 
This opinion is expressed as of the date hereof, and we disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed
herein or of any subsequent changes in applicable laws.
 
We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
 

Yours truly,
 

/s/ K&L Gates LLP
 

K&L Gates LLP
 
 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We have issued our report dated March 28, 2022 with respect to the consolidated financial statements of NextDecade Corporation, included in the
Annual Report on Form 10-K for the year ended December 31, 2021, which are incorporated by reference in this Registration Statement.  We consent
to the incorporation by reference of the aforementioned report in this Registration Statement, and to the use of our name as it appears under the caption
“Experts.”

 
/s/ GRANT THORNTON LLP

 
Houston, Texas

 
June 24, 2022
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Calculation of Filing Fee Tables
 

……Form S-1……..
(Form Type)

 
…………….…………… NextDecade Corporation …………………………..

(Exact Name of Registrant as Specified in its Charter)
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Previously 

Paid In 
Connection 

with 
Unsold 

Securities 
to be 

Carried 
Forward

Newly Registered Securities

Fees to Be
Paid Equity

Common
Stock,

par value
$0.0001
per share

Rule 457(c) 3,374,741 $4.89 $16,502,483.49 0.0000927 $1,529.78        

Fees
Previously

Paid
— — — —   —   —        

Carry Forward Securities
Carry

Forward
Securities

— — — —   —     — — — —

  Total Offering Amounts   $16,502,483.49   $1,529.78        
  Total Fees Previously Paid       —        
  Total Fee Offsets       —        
  Net Fees Due       $1,529.78        

 
 
 
         
(1)         In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration
statement shall be deemed to cover an indeterminate number of additional shares to be offered or issued from stock splits, stock
dividends or similar transactions with respect to the shares being registered.
 
(2)         Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act. The
offering price per share and aggregate offering price are based upon the average of the high and low prices per share of Common
Stock as reported on the Nasdaq Capital Market on June 23, 2022, a date within five business days prior to the filing of this
registration statement.
 
 
 

Table 2: Fee Offset Claims and Sources
 

N/A
 

Table 3: Combined Prospectuses
 

N/A
 


