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NextDecade Corp
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Common stock, par value $0.0001 per share

(Title of Class of Securities)
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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.


The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of
the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to
all other
provisions of the Act (however, see the Notes).

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


GASC GP, LLC

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only



4 Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


16,658,563.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


16,658,563.00

11
Aggregate amount beneficially owned by each reporting person


16,658,563.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


5.9 %

14
Type of Reporting Person (See Instructions)


OO

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


General Atlantic Partners, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE
Number of
Shares
Beneficially
Owned by

7
Sole Voting Power


0.00
8 Shared Voting Power




Each
Reporting
Person
With:

16,658,563.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


16,658,563.00

11
Aggregate amount beneficially owned by each reporting person


16,658,563.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


5.9 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


GAP Holdings GP, LLC

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


16,658,563.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


16,658,563.00

11
Aggregate amount beneficially owned by each reporting person


16,658,563.00
12 Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)




13
Percent of class represented by amount in Row (11)


5.9 %

14
Type of Reporting Person (See Instructions)


OO

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


Atlantic Park UGP, LLC

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


16,658,563.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


16,658,563.00

11
Aggregate amount beneficially owned by each reporting person


16,658,563.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


5.9 %

14
Type of Reporting Person (See Instructions)


OO

SCHEDULE 13D



CUSIP No.

1
Name of reporting person


Atlantic Park Strategic Capital Fund II GP, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


16,658,563.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


16,658,563.00

11
Aggregate amount beneficially owned by each reporting person


16,658,563.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


5.9 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


Atlantic Park Strategic Capital Master Fund II, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only
4 Source of funds (See Instructions)




OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


8,272,308.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


8,272,308.00

11
Aggregate amount beneficially owned by each reporting person


8,272,308.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


2.9 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


Atlantic Park Strategic Capital Parallel Master Fund II, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE
Number of
Shares
Beneficially
Owned by
Each
Reporting

7
Sole Voting Power


0.00

8
Shared Voting Power


8,386,255.00



Person
With:

9 Sole Dispositive Power


0.00

10
Shared Dispositive Power


8,386,255.00

11
Aggregate amount beneficially owned by each reporting person


8,386,255.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


3.0 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


APSC II Holdco I, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


8,272,308.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


8,272,308.00

11
Aggregate amount beneficially owned by each reporting person


8,272,308.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13 Percent of class represented by amount in Row (11)




2.9 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


APSC II Holdco II, L.P.

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


DELAWARE

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


8,386,255.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


8,386,255.00

11
Aggregate amount beneficially owned by each reporting person


8,386,255.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


3.0 %

14
Type of Reporting Person (See Instructions)


PN

SCHEDULE 13D

Item 1. Security and Issuer
(a) Title of Class of Securities:




Common stock, par value $0.0001 per share

(b)
Name of Issuer:


NextDecade Corp

(c)
Address of Issuer's Principal Executive Offices:


1000 Louisiana Street, Suite 3300, Houston, TEXAS
, 77002.
Item 1
Comment:

This Schedule 13D (the "Statement") relates to the beneficial ownership of the Reporting Persons (defined below) of
the common stock, par value $0.0001 per share (the "common stock") of NextDecade Corp, a company incorporated
in Delaware (the "Company"), whose principal executive offices are located at 1000 Louisiana Street, Suite 3300,
Houston, TX 77002. The Reporting Persons filed a Schedule 13G on March 24, 2026 regarding the beneficial
ownership of the securities of the Company. This Statement amends and supersedes the Reporting Persons' previously
filed Schedule 13G in accordance with Rule 13d-1(c) under the Act.

Item 2. Identity and Background

(a)

This Statement is being filed by a "group," as defined in Rule 13d-5 of the General Rules and Regulations
promulgated under the Act. The members of the group are: (i) GASC GP, LLC ("GASC GP"), a Delaware limited
liability company, (ii) General Atlantic Partners, L.P. ("GAP LP"), a Delaware limited partnership, (iii) GAP
Holdings GP, LLC ("GAP Holdings GP"), a Delaware limited liability company, (iv) Atlantic Park UGP, LLC ("AP
UGP"), a Delaware limited liability company, (v) Atlantic Park Strategic Capital Fund II GP, L.P. ("Atlantic Park II"),
a Delaware limited partnership, (vi) Atlantic Park Strategic Capital Master Fund II, L.P. ("AP Master Fund II"), a
Delaware limited partnership, (vii) Atlantic Park Strategic Capital Parallel Master Fund II, L.P. ("AP Parallel Fund
II"), a Delaware limited partnership, (viii) APSC II Holdco I, L.P. ("APSC II Holdco I"), a Delaware limited
partnership and (ix) APSC II Holdco II, L.P. ("APSC II Holdco II"), a Delaware limited partnership.
Each of the
foregoing is referred to as a Reporting Person and collectively as the "Reporting Persons." The address of GASC GP,
GAP LP and GAP Holdings GP is c/o General Atlantic Service Company, L.P., 55 East 52nd Street, 33rd Floor, New
York, NY 10055. The address of APSC II Holdco I, APSC II Holdco II, AP Parallel Fund II, AP Master Fund II,
Atlantic Park II and AP UGP is c/o General Atlantic Credit, 55 East 52nd Street, 33rd Floor, New York, NY 10055.
Each of the Reporting Persons is engaged in acquiring, holding and disposing of interests in various companies for
investment purposes. The limited partner of APSC II Holdco I that shares beneficial ownership of the right to acquire
shares of common stock held by APSC II Holdco I is AP Master Fund II. The limited partner of APSC II Holdco II
that shares beneficial ownership of the right to acquire shares of common stock held by APSC II Holdco II is AP
Parallel Fund II. The general partner of APSC II Holdco I, APSC II Holdco II, AP Master Fund II and AP Parallel
Fund II is Atlantic Park II. The general partner of Atlantic Park II is AP UGP. GAP Holdings GP is the sole member
of AP UGP. GAP LP is the sole member of GAP Holdings GP. The general partner of GAP LP is GASC GP, LLC
which is controlled by the Partnership Committee of GASC MGP, LLC (the "Partnership Committee").
As of the date
hereof, there are six members of the Partnership Committee. Each of the members of the Partnership Committee
disclaims ownership of the shares of common stock reported herein except to the extent that he has a pecuniary
interest therein. The information required by General Instruction C to Schedule 13D is attached hereto as Schedule A
and is hereby incorporated by reference. The present principal occupation or employment of each of the members of
the Partnership Committee is as a managing director of General Atlantic, L.P.

(b) See Item 2(a).
(c) See Item 2(a).

(d)

None of the Reporting Persons and none of the individuals listed on Schedule A have, during the last five years, been
(i) convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is
subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities
subject to, federal or state securities laws or finding any violation with respect to such laws.

(e) See Item 2(d).
(f) See Item 2(a).
Item 3. Source and Amount of Funds or Other Consideration
  On November 17, 2025, AP Master Fund II, Rio Grande LNG Super Holdings, LLC ("Super Holdings"), the

Company and certain financial institutions party to the agreement as lenders entered into an amended and restated
credit agreement (the "Credit Agreement"). The Credit Agreement amended and restated that certain credit
agreement, dated December 31, 2024, among Super Holdings, AP Master Fund II and certain financial institutions
party to the agreement as lenders (as amended on May 14, 2025, the "Original Credit Agreement"). Pursuant to the
Credit Agreement, APSC II Holdco I currently has the right to acquire 8,272,308 shares of common stock upon the
conversion of $78,586,925 outstanding principal amount of Series A Loans (as defined below) at an exchange price
of $9.50 per share (the "Convertible Loans"). The Convertible Loans mature on November 17, 2030 and are currently
exchangeable, at any time prior to the prepayment or repayment in full of the Series A Loans, for shares of the
Company's common stock, provided that, unless the outstanding Series A Loans are being exchanged in full, no
exchange may reduce the aggregate outstanding principal amount of the Series A Loans below $19,000,000.
APSC II
Holdco II directly holds 8,386,255 warrants issued in connection with the Original Credit Agreement which are
currently exercisable to acquire (i) 3,579,499 shares of common stock currently exercisable at an exercise price of
$7.15 per share (subject to adjustment), which were issued on December 31, 2024, amended and restated on



November 17, 2025 and expire on December 31, 2031, (ii) 3,579,499 shares of common stock at an exercise price of
$9.30 per share (subject to adjustment), which were issued on December 31, 2024, amended and restated on
November 17, 2025 and expire on December 31, 2031, and (iii) 1,227,257 shares of common stock at an exercise
price of $9.30 per share (subject to adjustment), which were issued on May 14, 2025, amended and restated on
November 17, 2025 and expire on May 14, 2032 (the "Warrants").
The funds contributed in connection with the
Original Credit Agreement and Credit Agreement were obtained from contributions from AP Master Fund II and AP
Parallel Fund II.

Item 4. Purpose of Transaction

 

The Reporting Persons extended the Convertible Loans and acquired the Warrants reported herein for investment
purposes. Consistent with such purposes, the Reporting Persons may engage in communications with, without
limitation, one or more shareholders of the Company, management of the Company, one or more members of the
board of directors of the Company, and may make suggestions concerning the Company's operations, prospects,
business and financial strategies, strategic transactions, assets and liabilities, business and financing alternatives, the
composition of the board of directors of the Company and such other matters as the Reporting Persons may deem
relevant to their investment in the common stock. The Reporting Persons expect that they will, from time to time,
review their investment position in the common stock or the Company and may, depending on the Company's
performance and other market conditions, increase or decrease their investment position in the common stock. The
Reporting Persons may, from time to time, make additional purchases of common stock either in the open market or
in privately-negotiated transactions, depending upon the Reporting Persons' evaluation of the Company's business,
prospects and financial condition, the market for the common stock, other opportunities available to the Reporting
Persons, general economic conditions, stock market conditions and other factors. Depending upon the factors noted
above, the Reporting Persons may also decide to hold or dispose of all or part of their investments in the common
stock and/or enter into derivative transactions with institutional counterparties with respect to the Company's
securities, including the common stock.
Except as set forth in this Item 4 or Item 6 below, the Reporting Persons have
no present plans or proposals that relate to, or that would result in, any of the actions specified in clauses (a) through
(j) of Item 4 of Schedule 13D of the Act.

Item 5. Interest in Securities of the Issuer

(a)

The percentages used herein are calculated based upon on an aggregate of 281,651,550 shares of common stock,
consisting of (i) 264,992,987 shares of common stock reported by the Company to be outstanding as of May 8, 2026
reflected in the Company's registration statement on Form S-3 filed with the U.S. Securities and Exchange
Commission on May 13, 2026, (ii) 8,272,308 shares of common stock issuable upon the conversion of the
Convertible Loans and (iii) 8,386,255 shares of common stock issuable upon the exercise of the Warrants.
By virtue
of the fact that (i) AP Master Fund II shares beneficial ownership of the shares of stock convertible pursuant to the
Convertible Loans held by APSC II Holdco I, (ii) AP Parallel Fund II shares beneficial ownership of the shares of
stock issuable upon the exercise of the Warrants held by APSC II Holdco II, (iii) the general partner of APSC II
Holdco I, APSC II Holdco II, AP Master Fund II and AP Parallel Fund II is Atlantic Park II, (iv) the general partner
of Atlantic Park II is AP UGP, (v) GAP Holdings GP is the sole member of AP UGP, (vi) GAP LP is the sole member
of GAP Holdings GP and (vii) the general partner of GAP LP is GASC GP, LLC which is controlled by the
Partnership Committee, (a) APSC II Holdco I, AP Master Fund II, Atlantic Park II, AP UGP, GAP Holdings GP,
GAP LP and GASC GP, LLC may be deemed to have the power to vote and direct the disposition of the shares of
stock convertible pursuant to the Convertible Loans owned of record by APSC II Holdco I and (b) APSC II Holdco
II, AP Parallel Fund II, Atlantic Park II, AP UGP, GAP Holdings GP, GAP LP and GASC GP, LLC may be deemed
to have the power to vote and direct the disposition of the shares of stock issuable upon the exercise of the Warrants
owned of record by APSC II Holdco II.
As a result, as of the date hereof, each of the Reporting Persons may be
deemed to beneficially own the shares of common stock indicated on row (11) on such Reporting Person's cover page
included herein.

(b)
Each of the Reporting Persons has the shared power to vote or direct the vote and the shared power to dispose or to
direct the disposition of the shares of common stock indicated on row (8) on such Reporting Person's cover page that
may be deemed to be beneficially owned by each of them.

(c)
Except as set forth in Item 3, or otherwise herein, to the knowledge of the Reporting Persons with respect to the
persons named in response to Item 5(a), none of the persons named in response to Item 5(a) has effected any
transactions during the past 60 days.

(d) No person other than the persons listed is known to have the right to receive or the power to direct the receipt of
dividends from, or the proceeds from the sale of, any securities owned by any member of the group.

(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer
  Please see Items 3 and 5(a), which are hereby incorporated by reference.
The members of the Partnership Committee

may, from time to time, consult among themselves and coordinate the voting and disposition of the rights to acquire
shares of common stock held of record by APSC II Holdco I and APSC II Holdco II as well as such other action
taken on behalf of the Reporting Persons with respect to the rights to acquire common stock held by the Reporting
Persons as they deem to be in the collective interest of the Reporting Persons. The Reporting Persons entered into a
Joint Filing Agreement on June 10, 2026 (the "Joint Filing Agreement"), pursuant to which they have agreed to file
this Statement jointly in accordance with the provisions of Rule 13d-1(k)(1) under the Act. A copy of the Joint Filing
Agreement is attached hereto as Exhibit 1.
On November 17, 2025, Super Holdings entered into, as borrower, the
Credit Agreement with AP Master Fund II and certain other parties thereto. The Credit Agreement provides, among
other things, for an incremental $50 million Series A term loan to Super Holdings and the recharacterization of $50



million of outstanding loan principal under the Original Credit Agreement as a Series A term loan (together, the
"Series A Loans"). The Series A Loans will mature on November 17, 2030. Interest will accrue on the Series A Loans
at a rate of 8.0% per annum, and will be paid quarterly, in cash or in kind at the election of Super Holdings, on the
last business day of each fiscal quarter, beginning December 31, 2025.
The principal amount of the Series A Loans,
including any interest paid in kind, is exchangeable at any time prior to maturity at the election of the lenders into
shares of common stock of the Company (the "Exchange Shares") at a price of $9.50 per share (the "Exchange
Price"). The Exchange Price is subject to (i) anti-dilution protection upon certain issuances of Company securities at
an effective price below the fair market value of the Company's common stock and (ii) customary adjustment for
stock splits, reverse splits, spinoffs, combinations and other similar corporate transactions.
The Credit Agreement
includes covenants that, among other things, limit the ability of Super Holdings to incur additional indebtedness,
make certain investments or pay dividends or distributions on equity interests or subordinated indebtedness or
purchase, redeem, or retire equity interests, sell or transfer assets, incur liens or dissolve, liquidate, consolidate or
merge. The obligations under the Credit Agreement are secured by a pledge agreement between NextDecade LNG
Holdings, LLC ("ND Holdings") and AP Master Fund II, as collateral agent, pursuant to which ND Holdings has
granted a security interest in favor of the AP Master Fund II for the benefit of the secured parties in the equity
interests it holds in Super Holdings, and a Security Agreement among Super Holdings and AP Master Fund II,
pursuant to which Super Holdings has granted a security interest in favor of AP Master Fund II for the benefit of the
secured parties in substantially all of its personal property, including the equity interests in its direct subsidiaries.
In
connection with the Credit Agreement, the Company amended and restated the common stock purchase warrants
previously issued to APSC II Holdco II on December 31, 2024 and May 14, 2025 to extend the termination date of
the exercise periods of such warrants. As described in Item 3, APSC II Holdco II holds 8,386,255 warrants in three
tranches: (i) 3,579,499 shares of common stock currently exercisable at an exercise price of $7.15 per share (subject
to adjustment), which were issued on December 31, 2024 and expire on December 31, 2031, (ii) 3,579,499 shares of
common stock at an exercise price of $9.30 per share (subject to adjustment), which were issued on December 31,
2024 and expire on December 31, 2031, and (iii) 1,227,257 shares of common stock at an exercise price of $9.30 per
share (subject to adjustment), which were issued on May 14, 2025 and expire on May 14, 2032.
The foregoing
description of the terms of the Credit Agreement does not purport to be complete and is qualified in its entirety by the
full text of the Credit Agreement, a copy of which is filed as Exhibit 10.104 to the Form 10-K of the Company filed
with the Commission on February 27, 2026, and is incorporated herein by reference. The foregoing description of the
terms of the Warrants does not purport to be complete and is qualified in its entirety by the full text of the amended
and restated common stock purchase warrants dated November 17, 2025, copies of which are attached hereto as
Exhibit 3, 4 and 5, respectively.
Pursuant to that certain Second Amended and Restated Registration Rights
Agreement (the "Registration Rights Agreement"), dated November 17, 2025, by and among the Company, APSC II
Holdco II and Bardin Hill Opportunistic Credit Master (US) Fund II LP, the Reporting Persons are entitled to certain
customary demand registration and piggyback registration rights, in each case subject to the terms and conditions of
the Registration Rights Agreement. The foregoing description of the terms of the Registration Rights Agreement does
not purport to be complete and is qualified in its entirety by the full text of the Registration Rights Agreement, a copy
of which is filed as Exhibit 10.105 to the Form 10-K of the Company filed with the Commission on February 27,
2026, and is incorporated herein by reference.
On November 17, 2025, APSC II Holdco II entered into that certain
Second Amended and Restated Board Designation and Observer Agreement with the Company (the "Observer
Agreement"). Pursuant to the Observer Agreement, APSC II Holdco II has the right (i) at any time (x) the Exchange
Shares multiplied by the Exchange Price plus (y) the original outstanding amount under the Series A Loans is greater
than $150,000,000, to designate a director for nomination for election to the Company's board of directors and (ii) at
any time prior to the earliest of (x) full exercise of the Warrants, (y) the expiry of all such Warrants and (z) the full
prepayment of the $275,000,000 loan extended to Super Holdings, to nominate a board observer to the Company's
board of directors to attend and participate in all meetings of the board of directors and any and all committees and
subcommittees thereof. The foregoing description of the Observer Agreement is not complete and is qualified in its
entirety by the full text of the Observer Agreement, a copy of which is filed as Exhibit 10.106 to the Form 10-K of
the Company filed with the Commission on February 27, 2026, and is incorporated herein by reference.

Item 7. Material to be Filed as Exhibits.

 

Exhibit 1: Agreement relating to the filing of the joint acquisition statements as required by Rule 13d-1(k)(1) under
the Exchange Act.
Exhibit 2: Amended and Restated Credit Agreement, dated November 17, 2025, by and among
Super Holdings, the Company, AP Master Fund II and certain financial institutions party the agreement as lenders
(incorporated by reference to Exhibit 10.104 to the Company's Form 10-K filed with the Commission on February
27, 2026).
Exhibit 3: Tranche A Amended and Restated Common Stock Purchase Warrant, dated November 17, 2025.
Exhibit 4: Tranche B Amended and Restated Common Stock Purchase Warrant, dated November 17, 2025.
Exhibit 5:
Tranche C Amended and Restated Common Stock Purchase Warrant, dated November 17, 2025.
Exhibit 6: Second
Amended and Restated Registration Rights Agreement, dated November 17, 2025, by and among the Company,
APSC II Holdco II and Bardin Hill Opportunistic Credit Master (US) Fund II LP (incorporated by reference to
Exhibit 10.105 to the Company's Form 10-K filed with the Commission on February 27, 2026).
Exhibit 7: Second
Amended and Restated Board Designation and Observer Agreement, dated November 17, 2025, by and between the
Company and APSC II Holdco II (incorporated by reference to Exhibit 10.106 to the Company's Form 10-K filed
with the Commission on February 27, 2026).

    SIGNATURE  
  After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in

this statement is true, complete and correct.




  GASC GP, LLC

 
Signature: /s/ Michael Gosk
Name/Title: Michael Gosk, Managing Director
Date: 06/10/2026

  General Atlantic Partners, L.P.

 

Signature: /s/ Michael Gosk

Name/Title: Michael Gosk, Managing Director of GASC GP,
LLC, its general partner

Date: 06/10/2026

  GAP Holdings GP, LLC

 

Signature: /s/ Michael Gosk

Name/Title: Michael Gosk, Managing Director of General
Atlantic Partners, L.P., its sole member

Date: 06/10/2026

  Atlantic Park UGP, LLC

 
Signature: /s/ George Fan
Name/Title: George Fan, Authorized Signatory
Date: 06/10/2026

  Atlantic Park Strategic Capital Fund II GP, L.P.

 

Signature: /s/ George Fan

Name/Title: George Fan, Authorized Signatory of Atlantic
Park UGP, LLC, its general partner

Date: 06/10/2026

  Atlantic Park Strategic Capital Master Fund II, L.P.

 

Signature: /s/ George Fan

Name/Title:
George Fan, Authorized Signatory of Atlantic
Park UGP, LLC, the GP of Atlantic Park Strategic
Capital Fund II GP, L.P., its GP

Date: 06/10/2026

  Atlantic Park Strategic Capital Parallel Master Fund II, L.P.

 

Signature: /s/ George Fan

Name/Title:
George Fan, Authorized Signatory of Atlantic
Park UGP, LLC, the GP of Atlantic Park Strategic
Capital Fund II GP, L.P., its GP

Date: 06/10/2026

  APSC II Holdco I, L.P.

 

Signature: /s/ George Fan

Name/Title:
George Fan, Authorized Signatory of Atlantic
Park UGP, LLC, the GP of Atlantic Park Strategic
Capital Fund II GP, L.P., its GP

Date: 06/10/2026

  APSC II Holdco II, L.P.

 

Signature: /s/ George Fan

Name/Title:
George Fan, Authorized Signatory of Atlantic
Park UGP, LLC, the GP of Atlantic Park Strategic
Capital Fund II GP, L.P., its GP

Date: 06/10/2026



SCHEDULE A

SCHEDULE A

Members of the Partnership Committee
(as of the date hereof)

Name Address Citizenship
William E. Ford
(Chief Executive Officer)

55 East 52nd Street
33rd Floor
New York, New York 10055

United States

Torbjorn Caesar Royal Park, 29, Avenue de la Porte-Neuve
L-2227 Luxembourg

Sweden and United Kingdom

Gabriel Caillaux 23 Savile Row
London W1S 2ET
United Kingdom

France

Martín Escobari 55 East 52nd Street
33rd Floor
New York, New York 10055

Bolivia and Brazil

David Hodgson 55 East 52nd Street
33rd Floor
New York, New York 10055

United States

Christopher Lanning 55 East 52nd Street
33rd Floor
New York, New York 10055

United States

 

 
 

     



EXHIBIT 1
 

JOINT ACQUISITION STATEMENT
PURSUANT TO RULE 13D-1(k)(1)

 
The undersigned acknowledge and agree that the foregoing
statement on Schedule 13D is filed on behalf of each of the undersigned and that all

subsequent amendments to this statement on Schedule
13D shall be filed on behalf of each of the undersigned without the necessity of filing additional
joint acquisition statements. The undersigned
acknowledge that each shall be responsible for the timely filing of such amendments, and for the
completeness and accuracy of the information
concerning him, her or it contained herein, but shall not be responsible for the completeness and accuracy of
the information concerning
the other entities or persons, except to the extent that he, she or it knows or has reason to believe that such information is
accurate.

 
Dated as of June 10, 2026
 
  GASC GP, LLC  
       
  Signature: /s/ Michael Gosk  
       
  Name/Title:Michael Gosk, Managing Director  
       
  Date: 6/10/2026  
       
       
  General Atlantic Partners, L.P.  
       
  Signature: /s/ Michael Gosk  
       
  Name/Title:Michael Gosk, Managing Director of GASC

GP, LLC, its general partner
 

       
  Date: 6/10/2026  
       
       
  GAP Holdings GP, LLC  
       
  Signature: /s/ Michael Gosk  
       
  Name/Title:Michael Gosk, Managing Director of GASC

GP, LLC, the general partner of General
Atlantic Partners, L.P., its sole member

 

       
  Date: 6/10/2026  
       
       
  Atlantic Park UGP, LLC  
       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory  
       
  Date: 6/10/2026  
       
 

     



 
 
  Atlantic Park Strategic Capital Fund II GP, L.P.  
       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory of

Atlantic Park UGP, LLC, its general partner
 

       
  Date: 6/10/2026  
       
       
  Atlantic Park Strategic Capital Master Fund II, L.P.  
       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory of

Atlantic Park UGP, LLC, the general partner
of Atlantic Park Strategic Capital Fund II GP,
L.P., its general partner

 

       
  Date: 6/10/2026  
       
       
  Atlantic Park Strategic Capital Parallel Master Fund

II, L.P.
 

       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory of

Atlantic Park UGP, LLC, the general partner
of Atlantic Park Strategic Capital Fund II GP,
L.P., its general partner

 

       
  Date: 6/10/2026  
       
       
  APSC II Holdco I, L.P.  
       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory of

Atlantic Park UGP, LLC, the general partner
of Atlantic Park Strategic Capital Fund II GP,
L.P., its general partner

 

       
  Date: 6/10/2026  
 
     



 
 
  APSC II Holdco II, L.P.  
       
  Signature: /s/ George Fan  
       
  Name/Title:George Fan, Authorized Signatory of

Atlantic Park UGP, LLC, the general partner
of Atlantic Park Strategic Capital Fund II GP,
L.P., its general partner

 

       
  Date: 6/10/2026  
       
 
 
 
 
 

     

 
 



EXHIBIT 3
 

Execution Version
 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON
EXERCISE OF THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE
SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF
1933,
AS AMENDED, AND ANY OTHER APPLICABLE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY
THAT REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE SECURITIES LAWS.

This Amended and Restated Warrant, dated as
of November 17, 2025, amends and restates, in its entirety, that certain Tranche A Common Stock Purchase
Warrant issued by the Company
to on APSC II HoldCo II, L.P. on December 31, 2024 (the “Original Warrant”). It is the intent of the parties hereto
that this
Warrant does not constitute a novation of the obligations and liabilities of the parties under the Original Warrant, and that
this Agreement amend and restate
in its entirety the Original Warrant and re-evidence the obligations and liabilities of the parties outstanding
on the date hereof as contemplated hereby.

TRANCHE A

AMENDED AND RESTATED COMMON STOCK PURCHASE
WARRANT

NEXTDECADE CORPORATION

Issue Date: December 31, 2024 (the “Issue
Date”)

THIS AMENDED AND RESTATED
COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received,
APSC II HoldCo II, L.P. or its permitted
assigns (the “Holder”), is entitled, upon the terms and conditions hereinafter set forth, at any time on or after the
Issue Date and on or prior to the Termination Date, but not thereafter, to purchase from NextDecade Corporation, a Delaware corporation
(the “Company”),
up to 3,579,499 Warrant Shares (subject to adjustment as set forth in this Warrant, including, without
 limitation, Section 6 and Section 7(c)) (the
“Maximum Amount”), at a purchase price per share equal to
the Exercise Price (as defined in Section 3).

This Warrant is issued, reaffirmed
and amended and restated in connection with, and pursuant to the terms of, that certain Amended and
Restated Credit Agreement, dated as
of November 17, 2025 (as amended, amended and restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”),
by and among Rio Grande LNG Super Holdings, LLC, a limited liability company formed and existing under the laws of the
State of Delaware
(the “Borrower”), the Company, Atlantic Park Strategic Capital Master Fund II, L.P., as Administrative Agent (in such
capacity, together
with its successors and permitted assigns in such capacity, the “Administrative Agent”), Atlantic
Park Strategic Capital Master Fund II, L.P., as Collateral
Agent (in such capacity, together with its successors and permitted assigns
in such capacity, the “Collateral Agent”), and the Lenders (as defined therein)
signatory thereto or who subsequently
become party thereto pursuant to the terms thereof, which amends and restates that certain Credit Agreement, dated
as of December 31,
2024 (as amended by that certain First Amendment to Credit

     



 
Agreement, dated as of May 14, 2025), by and
among the Borrower, the Administrative Agent, the Collateral Agent and the lenders party thereto. The
Company hereby represents and agrees
that the shares of Common Stock underlying this Warrant represent 1.375% of the Common Stock Outstanding.

Section 1.               
Defined Terms.

As used in this Warrant,
the following terms have the respective meanings set forth below:

(a)              
“Affiliate” has the meaning given to such term in the Credit Agreement, as such agreement is in effect on the
date hereof.

(b)              
“Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including,
any funds,
feeder funds or managed accounts, currently, or from time to time after the date hereof, directly or indirectly managed or
 advised by the Holder’s
investment manager or any of its Affiliates or principals, (ii) any direct or indirect Affiliates of the
Holder or any of the foregoing, (iii) any Person acting or
who could be deemed to be acting as a Section 13(d) group together with the
Holder or any Attribution Party and (iv) any other Persons whose beneficial
ownership of the Company’s Common Stock would or could
be aggregated with the Holder’s and/or any other Attribution Parties for purposes of Section
13(d) or Section 16 of the Exchange
Act.

(c)              
“Approved Funds” has the meaning given to such term in the Credit Agreement, as such agreement is in effect
on the date
hereof, provided, however, that the Holder shall be deemed to be a “Lender” for purposes of such definition.

(d)              
“Automatic Exercise” means the exercise of this Warrant pursuant to Section 4(d).

(e)              
“Board” means the board of directors of the Company.

(f)               
“Business Day” means any day excluding Saturday, Sunday or any day which is a legal holiday under the laws of
the State of
New York or a day on which banking institutions are authorized or required by law or other governmental action to close.

(g)              
“Capital Stock” means, with respect to any Person, (i) any capital stock of such Person, (ii) any security convertible,
with or
without consideration, into any capital stock of such Person, (iii) any other shares, interests, rights to purchase, warrants,
options, participations or other
equivalents of or interests in (however designated) the capital stock of such Person, (iv) any other
equity interest in, or right to vote generally in elections of
directors or the comparable governing body of, such Person, and (v) any
other interest or participation that confers on a Person the right to receive a share
of the profits and losses of, or distributions of
assets of, the issuing Person.

(h)              
“Change of Control” means any of the following, whether directly or indirectly and whether in one or a series
of related
transactions: (i) the sale, assignment, lease, transfer, conveyance, or other disposition (other than by way of merger, amalgamation,
or statutory
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plan of arrangement or consolidation), in one
or a series of related transactions, of all or substantially all of the assets of the Company and its Subsidiaries,
taken as a whole,
to any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than
to the Company or its
Subsidiaries; (ii) a purchase, tender, or exchange offer accepted by the holders of a majority of the outstanding
 voting shares of capital stock of the
Company; (iii) the consummation of any transaction (including, without limitation, any merger, amalgamation
 or statutory plan of arrangement, or
consolidation) the result of which is that any “person” or “group” (as such
terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the
beneficial owner (as defined in Rules 13d-3 and 13d-5 under
the Exchange Act), directly or indirectly, of more than 50% of the combined voting power of
the Company’s Voting Stock or other
Voting Stock into which the Company’s Voting Stock is reclassified, consolidated, exchanged, or changed, measured
by voting power
rather than number of shares; (iv) the Company consolidates, amalgamates, or enters into a statutory plan of arrangement with, or merges
with or into, any “person” (as that term is used in Section 13(d)(3) of the Exchange Act), or any person consolidates, amalgamates,
or enters into a statutory
plan of arrangement with, or merges with or into, the Company, in any such event pursuant to a transaction
in which any outstanding Voting Stock of the
Company or of such other person is converted into or exchanged for cash, shares, securities,
other assets, or property, other than any such transaction where
the shares of the Voting Stock of the Company, as applicable, outstanding
 immediately prior to such transaction constitute, or are converted into or
exchanged for, Voting Stock representing more than 50% of the
combined voting power of the surviving person immediately after giving effect to such
transaction.

(i)                
“Code” means the Internal Revenue Code of 1986, as amended.

(j)                
“Common Stock” means the common stock, par value $0.0001 per share, of the Company, and any capital stock into
which
such Common Stock shall have been converted, exchanged, or reclassified following the Issue Date.

(k)              
“Common Stock Outstanding” means 260,327,142 shares of Common Stock outstanding as of the Issue Date.

(l)                
“Convertible Securities” means any securities (directly or indirectly) convertible into or exchangeable for
Common Stock
but excluding Options.

(m)            
“Daily VWAP” means the per share volume-weighted average price of the applicable Capital Stock as displayed
under the
heading “Bloomberg VWAP” on Bloomberg page “<equity> AQR” (or its equivalent successor if such
page is not available) in respect of the period from
the scheduled open of trading until the scheduled close of trading of the primary
trading session on the relevant trading day (or if such volume-weighted
average price is unavailable, the market value of one share of
such Capital Stock on such trading day determined, using a volume-weighted average method
by a nationally recognized independent investment
 banking firm retained for this purpose by the Company), determined without regard to after-hours
trading or any other trading outside
of the regular trading session trading hours.

(n)              
“EPC Contract” means a fixed price, date certain engineering, procurement and construction contract with respect
to the
Project.
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(o)              
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

(p)              
“Fair Market Value” of the Warrant Shares or any other Capital Stock on any date of determination means (i)
if such Capital
Stock is listed for trading on a Securities Exchange, the average of the Daily VWAP for the thirty (30) consecutive trading
days immediately prior to such
date of determination, as reported by the applicable Securities Exchange, (ii) if such Capital Stock is
not listed on a Securities Exchange but is listed or
quoted in the over-the-counter market, the average last quoted sale price for such
Capital Stock (or, if no sale price is reported, the average of the high bid
and low asked price for such date) for the thirty (30) consecutive
 trading days immediately prior to such date of determination, in the over-the-counter
market as reported by OTC Markets Group Inc. or
other similar organization, or (iii) in all other cases, (A) as agreed upon in good faith jointly by the
Holder and the Company or (B)
solely if an agreement cannot be reached pursuant to clause (A) within a reasonable period of time (not to exceed twenty
(20) days from
the Company’s receipt of the Notice of Exercise (as defined below)), as determined by an independent accounting, appraisal or investment
banking firm or consultant of nationally recognized standing that is retained at the sole cost and expense of the Company and the identity
of which is
reasonably acceptable to the Holder and the Company.

(q)              
“FID Event” means (i) the Board has affirmatively voted or consented to undertake construction of the Train
4 Project and
the Company has given full notice to proceed under an EPC Contract, with all conditions precedent thereunder for the issuance
of such notice to proceed
having been satisfied, and (ii) the procurement of all necessary debt or equity financing arrangements to engineer,
procure and construct the Train 4 Project
under said EPC Contract, with all conditions precedent thereunder for the initial draw of funds
having been satisfied.

(r)               
“FID Notice” means written notice provided by the Company to the Holder of the occurrence of a FID Event, which
notice
shall provide reasonable evidence of the occurrence of such FID Event.

(s)               
“GA Warrants” means this Warrant and that certain Tranche B Common Stock Purchase Warrant issued by the Company
to
the Holder on the date hereof.

(t)                
“Liquidity Conditions” will be satisfied with respect to a Mandatory Exercise (as defined below) if:

(i)                
either (A) each Warrant Share would be eligible to be offered, sold or otherwise transferred by the Holder pursuant
to Rule 144,
without any requirements as to volume, manner of sale, availability of current public information (whether or not then satisfied) or notice;
or
(B) the offer and sale of each Warrant Share by the Holder is registered pursuant to an effective registration statement under the
Securities Act and such
registration statement is reasonably expected by the Company to remain effective and usable by the Holder to sell
such Warrant Shares continuously during
the period from, and including, the date the related Mandatory Exercise Notice (as defined below)
is sent to the Holder, and including, the thirtieth (30th)
calendar day after the date such Warrant Shares are issued; provided, however,
 that the Holder will supply all information reasonably requested by the
Company for inclusion, and required to be included, in any registration
statement or prospectus supplement related to the resale of the Warrant Shares;
provided, further, that if the Holder fails to provide
such information to the Company within fifteen
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(15) calendar days following any such request,
then this clause (i)(B) will automatically be deemed to be satisfied with respect to the Holder;

(ii)             
each Warrant Share referred to in clause (i) above (A) will, when issued (or, in the case of clause (i)(B), when sold or
otherwise
transferred pursuant to the registration statement referred to in such clause) (1) be admitted for book-entry settlement through The Depository
Trust Company with an “unrestricted” CUSIP number; and (2) not be represented by any certificate that bears a legend referring
to transfer restrictions
under the Securities Act or other securities laws; and (B) will, when issued, be listed and admitted for trading,
without suspension or material limitation on
trading, on a Securities Exchange;

(iii)           
(A) the Company has not received any written threat or notice of delisting or suspension of trading by the applicable
exchange
referred to in clause (ii)(B) above with a reasonable prospect of delisting or suspension of trading, after giving effect to all applicable
notice and
appeal periods; and (B) no such delisting or suspension is reasonably likely to occur or is pending based on the Company falling
below the minimum listing
maintenance requirements of such exchange;

(iv)            
the Company has not publicly announced an anticipated Change of Control; and

(v)                            
 the Company shall not have provided the Holder information that, at the time such Liquidity Conditions are
determined, the Company
has determined constitutes material non-public information under the U.S. federal securities laws regarding the Company.

(u)              
“Mandatory Exercise Period” means (i) any time between June 30, 2026 and December 31, 2026, if (A) a FID Event
has
occurred and the Company has provided a FID Notice to the Holder, (B) the average of the Daily VWAP of the Company’s Common
Stock for the thirty
(30) consecutive trading days ending immediately prior to the day in question equals or exceeds $13.50 per share
(as adjusted for any stock split, stock
dividend, combination, or other recapitalization or reclassification), and (C) the Market Price
per share of the Company’s Common Stock on the trading
day immediately prior to the day in question is equal to or exceeds $13.50
per share (as adjusted for any stock split, stock dividend, combination, or other
recapitalization or reclassification), and (ii) any
time between January 1, 2027 and June 1, 2027, if (A) a FID Event has occurred and the Company has
provided a FID Notice to the Holder,
(B) the average of the Daily VWAP of the Company’s Common Stock for the thirty (30) consecutive trading days
ending immediately
prior to the day in question equals or exceeds $15.00 per share (as adjusted for any stock split, stock dividend, combination, or other
recapitalization or reclassification), and (C) the Market Price per share of the Company’s Common Stock on the trading day immediately
prior to the day in
question is equal to or exceeds $15.00 per share (as adjusted for any stock split, stock dividend, combination, or
other recapitalization or reclassification).

(v)                            
“Market Price” means, with respect to a share of Common Stock as of a specified date, the last sale price per
share of
Common Stock, regular way, or if no such sale took place on such day, the average of the closing bid and asked prices per share
of Common Stock, regular
way, in either case as reported in the principal consolidated transaction reporting system
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with respect to securities listed or admitted
to trading on the Securities Exchange upon which the Common Stock is listed or traded.

(w)            
“New Issuance FMV” means (i) the price per share of Common Stock or Options or Convertible Securities or the
shares of
Common Stock issuable upon the exercise or conversion of such Options or Convertible Securities paid by one or more underwriters
pursuant to a bona
fide public offering by the Company, (ii) the price per share of Common Stock or Options or Convertible Securities
 or the shares of Common Stock
issuable upon the exercise or conversion of such Options or Convertible Securities in a private placement
 offering at a price (x) determined by an
independent appraisal firm to be fair or (y) agreed to in good faith by the Company based on
negotiations between the Company, placement agents and
investors in a reasonable and customary marketed sale; provided that the private
offering is consummated pursuant to such marketed sale, (iii) the price per
share of Common Stock or Options or Convertible Securities
or the shares of Common Stock issuable upon the exercise or conversion of such Options or
Convertible Securities in a transaction in which
 the Holder participates, other than a transaction where the Holder is participating pursuant to any
preemptive or similar rights or (iv)
the price of Options or Convertible Securities or the shares of Common Stock issuable upon the exercise or conversion
of such Options
or Convertible Securities in an issuance at a price based on the Daily VWAP for the Company’s Common Stock for a consecutive period
consisting of a minimum of five (5) trading days and a maximum of thirty (30) trading days immediately prior to the date of determination
(such number of
trading days to be determined by the Company in its sole discretion).

(x)                            
 “Optional Exercise” means the exercise of this Warrant other than pursuant to an Automatic Exercise or a Mandatory
Exercise.

(y)                            
 “Options” means any warrants or other rights or options to subscribe for or purchase Common Stock or Convertible
Securities.

(z)              
“Person” means any individual, partnership, corporation, limited liability company, association, joint stock
company, trust,
joint venture, unincorporated organization or governmental entity (or any department, agency, or political subdivision
thereof).

(aa)           
“Regulations” means the regulations (temporary, proposed and final) promulgated from time to time under the
Code by the
U.S. Department of the Treasury.

(bb)          
“Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule or regulation hereafter
adopted by the
SEC, as such rule may be amended from time to time.

(cc)           
“SEC” means the United States Securities and Exchange Commission.

(dd)          
“Securities Act” means the Securities Act of 1933, as amended.

(ee)           
“Securities Exchange” The New York Stock Exchange, The NYSE American, The NASDAQ Capital Market, The NASDAQ
Global Market or The NASDAQ Global Select Market (or any of their respective successors).
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(ff)             
“Termination Date” means 5:00 p.m. Eastern Time on December 31, 2031.

(gg)          
“Train 4 Project” has the meaning given to such term in the Credit Agreement, as such agreement is in effect
on the date
hereof.

(hh)          
“USRPHC” means a “United States real property holding corporation” within the meaning of Section
897(c) of the Code and
the Regulations thereunder.

(ii)             
“Voting Stock” means, with respect to any Person, securities of any class or classes of capital stock of such
Person entitling
the holders thereof (whether at all times or at the times that such class of capital stock has voting power by reason
of the happening of any contingency) to
vote in the election of members of the board of directors or comparable body of such Person.

(jj)             
“Warrant Shares” means the shares of Common Stock or other Capital Stock of the Company then purchasable upon
exercise
of this Warrant in accordance with the terms of this Warrant.

Section 2.               
Vesting; Exercisability.

(a)              
This Warrant and the Holder’s rights hereunder with respect to the Warrant Shares (subject to adjustment as set forth in
this
Warrant, including, without limitation, Section 6) shall be exercisable at any time on or after the Issue Date and on or prior
to the Termination Date.

(b)              
Subject to any adjustment required by Section 6, notwithstanding anything to the contrary in this Warrant, in no event shall
this Warrant be exercisable for more than 3,579,499 Warrant Shares.

Section 3.               
Exercise Price.

The “Exercise
Price” per Warrant Share shall be $7.15, as such price may be adjusted from time to time pursuant to Section 6.

Section 4.               
Exercise of Warrants.

(a)              
Generally. Subject to the provisions of this Section 4, this Warrant may be exercised only pursuant to an Optional
Exercise, a
Mandatory Exercise or an Automatic Exercise.

(b)              
Optional Exercise by the Holder. Subject to the provisions of Section 2 and this Section 4, in the event that
the Fair Market
Value of one Warrant Share is greater than the Exercise Price, exercise by the Holder of the purchase rights represented
by this Warrant with respect to
Warrant Shares may be made, in whole or in part, at any time or times on or after the Issue Date and on
or before the Termination Date by delivery to the
Company (or such other office or agency of the Company as it may designate by notice
in writing to the registered Holder at the address of the Holder
appearing on the books of the Company) of a duly completed and executed
copy of a notice of exercise substantially in the form attached hereto as Exhibit
A (a “Notice of Exercise”).
The date on which such delivery shall have taken place (or be deemed to have taken place) shall be referred to herein as the
“Optional
Exercise Date.” The Holder shall deliver the
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aggregate Exercise Price for the Warrant Shares
specified in the applicable Notice of Exercise solely by cashless exercise as set forth in Section 4(g). No
ink-original Notice
of Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise
be
required. Notwithstanding anything herein to the contrary, the Holder shall not be required to surrender this Warrant to the Company
until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case,
the Holder shall surrender this Warrant to
the Company for cancellation within three (3) Business Days after the relevant event shall
have occurred. Partial exercises of this Warrant resulting in
purchases of a portion of the total number of Warrant Shares available hereunder
 shall have the effect of lowering the outstanding number of Warrant
Shares purchasable hereunder in an amount equal to the applicable
number of Warrant Shares purchased. The Holder and the Company shall maintain
records showing the number of Warrant Shares purchased and
 the date of such purchases. The Company shall deliver any objection to any Notice of
Exercise within two (2) Business Days of receipt
of such notice. The Holder, by acceptance of this Warrant, acknowledges and agrees that, by reason
of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available
for purchase hereunder at
any given time may be less than the amount stated on the face hereof. Notwithstanding anything to the contrary in this
Warrant, the
Holder may only exercise its Optional Exercise right in increments equal to at least the lesser of (i) 25% of the Maximum Amount, and
(ii) all
of the Warrant Shares then issuable upon exercise of this Warrant.

(c)              
Conditional Exercise by the Holder. Notwithstanding any other provision hereof, if an Optional Exercise of any portion of
this Warrant is to be made in connection with a sale of the Company (pursuant to a merger, sale of stock, or otherwise), a Change of Control,
or any other
transaction described in Section 6(i)(ii), such exercise may, at the election of the Holder, be conditioned upon the
consummation of such transaction, in
which case such exercise shall not be deemed to be effective until immediately prior to the consummation
of such transaction.

(d)                            
 Automatic Exercise Prior to Expiration. Subject to the provisions of this Section 4, to the extent this Warrant is
 not
previously exercised as to all Warrant Shares subject hereto, and if the Fair Market Value of one Warrant Share is greater than the
Exercise Price then in
effect, this Warrant shall be deemed automatically exercised pursuant to a cashless exercise as set forth in Section
 4(g) (even if not surrendered)
immediately prior to the Termination Date (such date, the “Automatic Exercise Date”).
 To the extent this Warrant or any portion thereof is deemed
automatically exercised pursuant to this Section 4(d), the Company
agrees to promptly notify the Holder of the number of Warrant Shares the Holder is to
receive by reason of such Automatic Exercise.

(e)              
Mandatory Exercise at the Company’s Election.

(i)                
Subject to the provisions of this Section 4 and solely during any Mandatory Exercise Period, the Company shall
have the
right (the “Mandatory Exercise Right”), exercisable at its election and from time to time, to designate any Business
Day during such Mandatory
Exercise Period as a Mandatory Exercise Date (as defined below) for the exercise of all or (subject to the next
sentence) any portion of this Warrant, but
only if the Liquidity Conditions are satisfied (such an exercise, a “Mandatory Exercise”).
The Company may only exercise its Mandatory Exercise Right to
compel the exercise of this Warrant (A) in increments equal to at
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least the lesser of (i) 50% of the Maximum
Amount, and (ii) all of the Warrant Shares then issuable upon exercise of this Warrant, and (B) while no other
Mandatory Exercise Notice
remains outstanding (provided that, for greater certainty, the Company may revoke a Mandatory Exercise Notice at any time
prior to the
Mandatory Exercise Date).

(ii)             
The “Mandatory Exercise Date” for any Mandatory Exercise will be a Business Day of the Company’s choosing
during the Mandatory Exercise Period when the Liquidity Conditions are satisfied that is no less than ten (10) Business Days after the
Company’s delivery
of the Mandatory Exercise Notice for such Mandatory Exercise.

(iii)           
To exercise its Mandatory Exercise Right, the Company must send to the Holder a written notice of such exercise (a
“Mandatory
Exercise Notice”). Such Mandatory Exercise Notice must state:

(1) that the Company anticipates that the Mandatory Exercise Period will be in effect and that the Liquidity
Conditions will
be satisfied, in each case, on the Mandatory Exercise Date;

(2) that the Company has exercised its Mandatory Exercise Right to cause the Mandatory Exercise of this Warrant,
briefly
describing the Company’s Mandatory Exercise Right under this Warrant Agreement;

(3) the Mandatory Exercise Date for such Mandatory Exercise; and

(4) the Exercise Price in effect on the Mandatory Exercise Notice Date for such Mandatory Exercise.

(iv)            
If the Tranche A Warrants then outstanding are held by more than one holder, then the Company shall exercise its
Mandatory Exercise
Right with respect to the Tranche A Warrants held by all such holders on a pro rata basis among such outstanding Tranche A Warrants.

(v)                           
For the avoidance of doubt, if, on any Mandatory Exercise Date designated in a Mandatory Exercise Notice in
accordance with this
Section 4(e), either (a) the Mandatory Exercise Period shall not then be in effect (because the requirements set forth in the definition
thereof are not satisfied), or (b) the Liquidity Conditions are not satisfied, then such Mandatory Exercise Notice shall be deemed void,
and the Company’s
right to exercise its Mandatory Exercise Right shall have expired with respect to such Mandatory Exercise Notice;
provided, that nothing in this Section
4(e)(v) shall preclude the Company from exercising its Mandatory Exercise Right in any future
Mandatory Exercise Period when the Liquidity Conditions
are satisfied, subject to compliance with this Section 4(e).

(f)               
Exercise Procedures.

(i)                
Delivery of Warrant Shares Upon an Optional Exercise. Upon each Optional Exercise of this Warrant, the Company
shall promptly,
but in no event later than two (2) trading days after delivery of the applicable Notice of Exercise, instruct the transfer agent for the
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Common Stock (the “Transfer Agent”)
to record the issuance of the Warrant Shares purchased hereunder to the Holder in book-entry form pursuant to the
Transfer Agent’s
regular procedures. The Warrant Shares shall be deemed to have been issued, and the Holder shall be deemed to have become a holder of
record of such shares for all purposes, as of the Optional Exercise Date with payment to the Company of the aggregate Exercise Price having
been paid
pursuant to a cashless exercise as set forth in Section 4(g). If the Company fails to issue or cause to have issued the
Warrant Shares pursuant to this Section
4(f)(i) within two (2) trading days after delivery of the applicable Notice of Exercise,
then the Holder will have the right to rescind such exercise.

(ii)             
Delivery of Warrant Shares upon Automatic Exercise. If this Warrant is subject to an Automatic Exercise, then (A)
the Automatic
 Exercise will occur automatically and without the need for any action on the part of the Holder, and (B) the Company shall, on the
Automatic
 Exercise Date, instruct Transfer Agent to record the issuance of the Warrant Shares purchased hereunder to the Holder in book-entry form
pursuant to the Transfer Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued, and the Holder shall
be deemed to have
become a holder of record of such shares for all purposes, as of the Automatic Exercise Date with payment to the Company
of the aggregate Exercise Price
having been paid pursuant to a cashless exercise as set forth in Section 4(g).

(iii)           
Delivery of Warrant Shares Upon Mandatory Exercise. Upon each Mandatory Exercise of this Warrant, the Company
shall, on
the Mandatory Exercise Date, instruct the Transfer Agent to record the issuance of the Warrant Shares purchased hereunder to the Holder
in book-
entry form pursuant to the Transfer Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued,
and the Holder shall be deemed
to have become a holder of record of such shares for all purposes, as of the Mandatory Exercise Date with
payment to the Company of the aggregate
Exercise Price having been paid to the Company by wire transfer or cashier’s check drawn
on a United States bank.

(iv)            
No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise
of this Warrant. Any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise shall be rounded
up to the
nearest Warrant Share.

(v)              
Charges, Taxes and Expenses. Issuances of Warrant Shares shall be made without charge to the Holder for any issue,
transfer,
stamp or other tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall
be paid by
the Company, and such Warrant Shares shall be issued in the name of the Holder. Without limiting the generality of the foregoing,
the Company shall pay
all fees required for same-day processing of any Notice of Exercise.

(vi)            
Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the
timely exercise
of this Warrant, pursuant to the terms hereof.

(vii)         
DTC Matters. In connection with the issuance of any Warrant Shares, if requested by the Holder, the Company shall,
after
receipt of any documentation reasonably requested by the Company and/or the Transfer Agent in connection with the removal
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of the restrictive legend section forth in
Section 7(a), direct that the delivery of Warrant Shares upon exercise of this Warrant shall be made promptly, but in
no event
later than two (2) trading days after the delivery of such requested documentation, by the Transfer Agent to the Holder through the facilities
of
The Depository Trust Company to the extent not prohibited by applicable securities laws or the policies and procedures of The Depository
Trust Company.
The Company will maintain in the United States an office or agency, which may be an office of the Company, where the Warrant
may be surrendered for
registration of transfer or exchange or for presentation for exercise.

(g)              
Cashless Exercise. On any Optional Exercise, the Holder shall exercise the purchase rights represented by this Warrant by
authorizing the Company to withhold and not issue to the Holder, in payment of the Exercise Price thereof, a number of such Warrant Shares
equal to (x)
the number of Warrant Shares for which the Warrant is being exercised, multiplied by (y) the Exercise Price then in effect,
and divided by (z) the Fair
Market Value on the Optional Exercise Date (and such withheld Warrant Shares shall no longer be issuable under
the Warrant, and the Holder shall not
have any rights or be entitled to any payment with respect to such withheld Warrant Shares).

(h)              
[Reserved].

Section 5.               
No Right of Redemption by the Company.

The Company does not have
the right to redeem all or any portion of this Warrant at its election.

Section 6.               
Certain Adjustments.

(a)                            
 Stock Dividends, Subdivision, Combinations and Consolidations. If the Company, at any time while this Warrant is
outstanding
(in whole or in part): (i) pays a stock dividend or otherwise makes a distribution on shares of its Common Stock (or other class of Capital
Stock
of the Company then issuable upon exercise of this Warrant) or any other equity or equity equivalent securities, in each case, payable
in shares of Common
Stock (or such other class of Capital Stock), (ii) subdivides outstanding shares of Common Stock (or other class of
Capital Stock of the Company then
issuable upon exercise of this Warrant) into a larger number of shares or (iii) combines or consolidates
(including, without limitation, by reverse stock split)
outstanding shares of Common Stock (or other class of Capital Stock of the Company
then issuable upon exercise of this Warrant) into a smaller number of
shares, then in each case the Exercise Price shall be multiplied
by a fraction of which the numerator shall be the number of shares of Common Stock
outstanding immediately before such event and of which
the denominator shall be the number of shares of Common Stock outstanding immediately after
such event, and the number of shares issuable
upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this
Warrant shall remain unchanged.
Any adjustment made pursuant to this Section 6(a) shall become effective immediately after the record date for the
determination
of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the
case of
a subdivision, combination or consolidation. If the Company, at any time while this Warrant is outstanding (in whole or in part)
distributes rights on shares
of its Common Stock (or other class of Capital Stock of the Company then issuable upon
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exercise of this Warrant) in connection with
a shareholder rights plan (a “Shareholder Rights Plan”), no adjustment shall be made pursuant to this Section 6
and any such rights shall accompany the Warrant Shares issued pursuant to this Warrant for so long as such Shareholder Rights Plan remains
in effect.

(b)              
Spin-Offs, Sales of Substantially all Assets and Issuer Tender Offers.

(i)                
If the Company distributes to all holders of its shares of Common Stock capital stock or other equity interests of a
subsidiary
or other entity (a “Spin-Off”), and the Holder does not receive such distribution on an as exercised basis (which such
determination by the
Company as to whether to make such distribution to the Holder or adjust the Exercise Price shall be done in a commercially
 reasonable manner), the
Exercise Price shall be adjusted by reducing it to the price that would have prevailed immediately prior to such
Spin-Off, multiplied by a fraction (i) the
numerator of which shall be the closing price of shares of Common Stock immediately prior to
 the ex-dividend date for the Spin-Off and (ii) the
denominator of which shall be the sum of (a) the closing price of shares of Common
Stock on such ex-dividend date plus (b) the fair market value (as
determined in good faith by the Board) of the securities or assets distributed
in respect of one share of Common Stock.

(ii)             
If the Company shall sell, transfer, or otherwise dispose of all or substantially all of its assets (other than to a wholly
owned
subsidiary of the Company) and no distribution of the proceeds of such transaction or other consideration is made or payable, directly
or indirectly,
to holders of shares of Common Stock in connection therewith, the Exercise Price shall be adjusted by multiplying the Exercise
Price in effect immediately
prior to such adjustment by a fraction, the numerator of which shall be the Post-Transaction Value and the
 denominator of which shall be the Pre-
Transaction Value; provided, however, that no adjustment shall be made under this clause
 (ii) to the extent that the Warrant becomes exercisable for
Alternate Consideration pursuant to Section 6(c). As used herein:

(1) “Pre-Transaction Value” means the price per share of NEXT Shares immediately prior to the
consummation of such
sale determined (by the Board in good faith) by reference to the average of the closing prices of shares of Common
Stock for the ten (10) consecutive trading days ending on the trading day immediately preceding the consummation of
the transaction; and

(2) “Post-Transaction Value” means the price per share of Common Stock immediately following consummation
of such
sale (after giving effect to such transaction), as determined in good faith by the Board; and

(iii)           
if the Company effects a self-tender offer and the fair market value (determined by the Board in good faith) of the
consideration
paid per share of Common Stock in respect thereof exceeds the closing price per share of Common Stock on the trading day immediately
following
expiration of such offer, the Exercise Price shall be adjusted by multiplying the Exercise Price by a fraction, the numerator of which
shall be the
average closing price of shares of Common Stock for the five (5) trading days immediately following expiration of such offer,
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and the denominator of which shall be the average
 closing price of shares of Common Stock for the five (5) trading days immediately preceding the
expiration of such offer (as each such
average closing price is determined in good faith by the Board).

For the avoidance of doubt,
no adjustment shall be made under this Section 6(b) in respect of any transaction or event for which
an adjustment is made pursuant
to another provision of this Section 6 or which the Holder participates in pursuant to Section 6(f).

(c)                            
 Reclassifications, Reorganizations, Consolidations and Mergers. In the event of (i) any capital reorganization of the
Company,
(ii) any reclassification or recapitalization of the stock of the Company (other than (x) a change in par value or from par value to no
par value or
from no par value to par value or (y) as a result of a stock dividend, subdivision, combination or consolidation of shares
as to which Section 6(a) shall
apply) or (iii) any consolidation or merger of the Company with or into another Person (where the
Company is not the surviving corporation or where there
is a change in or distribution with respect to the Common Stock or any other class
of Capital Stock then issuable upon exercise of this Warrant), this
Warrant shall, after such reorganization, reclassification, recapitalization,
consolidation or merger, be exercisable for the kind and number of shares of stock
or other securities or property (“Alternate
Consideration”) of the Company or of the successor corporation resulting from such consolidation or surviving
such merger, if
 any, to which the holder of the number of Warrant Shares underlying this Warrant at the time of such reorganization, reclassification,
recapitalization, consolidation or merger, would have been entitled to upon such reorganization, reclassification, recapitalization, consolidation
or merger.
In such event, the aggregate Exercise Price otherwise payable for the shares of Common Stock (or such other class of Capital
Stock) issuable upon exercise
of this Warrant shall be allocated among the Alternative Consideration receivable as a result of such reorganization,
 reclassification, recapitalization,
consolidation, or merger in proportion to the respective fair market values of such Alternate Consideration
(as agreed upon in good faith by the Holder and
the Company). If and to the extent that the holders of Common Stock (or such other class
of Capital Stock) have the right to elect the kind or amount of
consideration receivable upon consummation of such reorganization, reclassification,
recapitalization, consolidation or merger, then the consideration that
the Holder shall be entitled to receive upon exercise shall be
specified by the Holder, which specification shall be made by the Holder by the later of (A) ten
(10) Business Days after the Holder is
provided with a final version of all material information concerning such choice as is provided to the holders of
Common Stock (or such
other class of Capital Stock), and (B) the last time at which the holders of Common Stock (or such other class of Capital Stock)
are permitted
to make their specifications known to the Company; provided, however, that if the Holder fails to make any specification
within such time
period, the Holder’s choice shall be deemed to be whatever choice is made by a plurality of all holders of Common
Stock (or such other class of Capital
Stock) that are not affiliated with the Company (or, in the case of a consolidation or merger, any
other party thereto) and affirmatively make an election (or
of all such holders if none of them makes an election). From and after any
such reorganization, reclassification, recapitalization, consolidation or merger,
all references to “Warrant Shares” herein
shall be deemed to refer to the Alternate Consideration to which the Holder is entitled pursuant to this Section
6(c). The provisions
of this clause shall similarly apply to successive reorganizations, reclassifications, recapitalizations, consolidations, or mergers.

(d)              
Below Market Issuances.
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(i)                
No adjustment to the Exercise Price will be made under this Section 6(d) in respect of the issuance of: (A) shares of

Common
Stock (including restricted stock) or Options or other equity awards to purchase Common Stock to directors, officers, employees, consultants
or
other service providers of the Company in their capacity as such pursuant to a duly authorized Company equity incentive plan approved
by the Board; (B)
shares of Common Stock issued upon the conversion or exercise of any Options or Convertible Securities (other than Options
or other equity awards to
purchase Common Stock issued pursuant to a duly authorized Company equity incentive plan covered by clause (A)
above) issued and publicly disclosed
by the Company prior to the date hereof; (C) the Warrant Shares (including any warrants issued upon
transfer of, or as replacements for, this Warrant); (D)
the issuance or sale of shares of Common Stock, or any Options or Convertible
 Securities (and shares of Common Stock issued upon exercise or
conversion thereof) for consideration per share of Common Stock or with
an exercise or conversion price, as applicable, greater than or equal to the New
Issuance FMV; and (E) the issuance of securities in a
transaction described in Section 6(a) or Section 6(b) (which issuance shall result in the adjustments
set forth in such
sections) (the issuances described in clauses (A) through (E) above, collectively, “Excluded Issuances”).

(ii)             
Deemed Issue of Common Stock. Other than Excluded Issuances, if the Company at any time after the Issue Date
but prior to
the earlier of the full exercise of this Warrant or the Termination Date shall issue any Options or Convertible Securities, or shall fix
a record
date for the determination of holders of shares of the Common Stock to receive any such Options or Convertible Securities, then
the maximum number of
shares of Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of any conditions
 to exercisability, convertibility or
exchangeability, including payment of any conversion or exercise price, but without regard to any
provision contained therein for a subsequent adjustment
of such number) issuable upon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities, shall be deemed to be Additional
 Common Stock (as defined below) issued as of the time of such issue of Options or
Convertible Securities or, in case such a record date
shall have been fixed, as of 5:00 p.m. (New York City time) on such record date and the provisions
hereof that are applicable to the issuance
of Additional Common Stock shall apply thereto; provided, that, in any such case in which Additional Common
Stock is deemed
to be issued, no further adjustments in the Exercise Price shall be made upon the subsequent issue of Convertible Securities or Common
Stock upon the exercise of such Options or the conversion or exchange of such Convertible Securities.

(iii)           
If the terms of any Option or Convertible Security, the issuance of which resulted in an adjustment to the Exercise
Price pursuant
 to the terms of this Section 6(d), are revised (either automatically, pursuant to the provisions contained therein, or as a result
 of an
amendment to such terms) to provide for either any increase or decrease in (i) the number of shares of Common Stock issuable upon
 the exercise,
conversion or exchange of any such Option or Convertible Security or (ii) the consideration payable to the Company upon
such exercise, conversion or
exchange, then, effective upon such increase or decrease becoming effective, the Exercise Price computed
 upon the original issue of such Option or
Convertible Security (or upon the occurrence of a record date with respect thereto) shall be
readjusted to such Exercise Price as would have been obtained
had such revised terms been in effect upon the original date of issuance
of such Option or Convertible Security and calculated in accordance with this
Section 6(d), and the number of Warrant Shares issuable
upon the exercise of this Warrant immediately prior to any
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such adjustment or readjustment shall be correspondingly
adjusted or readjusted pursuant to the provisions of Section 6(d)(vi).

(iv)                        
If the terms of any Option or Convertible Security, the issuance of which did not result in an adjustment to the
Exercise Price
pursuant to the terms of this Section 6(d) because such Option or Convertible Security was issued before the date hereof, are revised
on or
after the date hereof solely as a result of an amendment to such terms (and not as a result of the provisions contained therein
as of the date hereof) to
provide for either any increase or decrease in (i) the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such
Option or Convertible Security or (ii) the consideration payable to the Company upon such exercise,
 conversion or exchange, then such Option or
Convertible Security, as so amended, and the Additional Common Stock subject thereto shall
be deemed to have been issued effective upon such increase
or decrease becoming effective but solely to the extent of such increase or
decrease resulting from such amendment and without taking into account the
number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or the consideration
payable to the Company upon such exercise, conversion
or exchange, in each case, in effect as of the date hereof.

(v)              
Upon the expiration or termination of any unexercised Option or unconverted or unexchanged Convertible Security
which resulted
 (either upon its original issuance, pursuant to its original terms or upon a revision of its terms) in an adjustment to the Exercise Price
pursuant to the terms of this Section 6(d), the Exercise Price shall be readjusted to such Exercise Price as would have been obtained
had such Option or
Convertible Security never been issued.

(vi)                        
Other than Excluded Issuances, in the event the Company shall at any time after the date hereof issue or sell
additional Common
 Stock (“Additional Common Stock”), including Additional Common Stock deemed to be issued pursuant to Section 6(d)(ii),
 for
consideration per share of Common Stock less than the Fair Market Value (as of the date of such issuance or deemed issuance, as applicable,
or the ex-date
if applicable), then the Exercise Price shall be reduced (and in no event increased), in connection with such sale or issue,
to a price equal to the Exercise
Price in effect immediately prior to such issue of Additional Common Stock multiplied by a fraction of
which (A) the numerator shall be the number of
shares of Common Stock outstanding immediately before such event, plus the number of shares
 of Common Stock which the aggregate consideration
expected to be received by the Company (as determined in good faith by the Board) would
 purchase at the Fair Market Value and of which (B) the
denominator shall be the number of shares of Common Stock outstanding immediately
before such event, plus the number of such shares of Additional
Common Stock issued or sold (or deemed to be issued or sold) in such transaction.
Upon any and each adjustment of the Exercise Price as provided in this
Section 6(d)(vi), the number of Warrant Shares issuable
upon the exercise of this Warrant immediately prior to any such adjustment shall be increased to a
number of Warrant Shares equal to the
 quotient obtained by dividing the product of (1) the Exercise Price in effect immediately prior to any such
adjustment multiplied by (2)
 the number of Warrant Shares issuable upon exercise of this Warrant immediately prior to any such adjustment, by the
Exercise Price resulting
from such adjustment.
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(e)              
For the purposes of Section 6(d), the consideration received by the Company for the issue of any Additional Common Stock

shall be computed as follows:

(i)                                
Cash and Property. Such consideration shall: (A) insofar as it consists of cash, be computed at the aggregate
amount of
cash received by the Company, excluding amounts paid or payable for accrued interest; (B) insofar as it consists of property other than
cash, be
computed at the fair market value thereof at the time of such issue, as determined reasonably in good faith by the Board, and
(C) in the event Additional
Common Stock is issued together with other interests or securities or other assets of the Company for consideration
which covers both, be the proportion of
such consideration so received, computed as provided in clauses (A) and (B) above, as determined
in good faith by the Board.

(ii)             
Options and Convertible Securities. The consideration per share received by the Company for Additional Common
Stock deemed
to have been issued pursuant to Section 6(d)(ii), relating to Options and Convertible Securities, shall be determined by dividing:
(A) the total
amount, if any, received or receivable by the Company as consideration for the issue of such Options or Convertible Securities,
 plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard to any
 provision contained therein for a
subsequent adjustment of such consideration) payable to the Company upon the exercise of such Options
 or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or
exchange of such Convertible Securities, by (B) the maximum number of shares
of Common Stock (as set forth in the instruments relating thereto, without
regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities.

(iii)                      
 In the event the Company shall issue on more than one date Additional Common Stock that is a part of one
transaction or a series
of related transactions and that would result in an adjustment to the Exercise Price pursuant to the terms of Section 6(d), then,
upon
such final issuance, the Exercise Price shall be readjusted to give effect to all such issuances as if they occurred on the date
of the first such issuance (and
without additional giving effect to any adjustments as a result of any subsequent issuances within such
period).

(f)               
Other Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend
or
other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital
or otherwise (including,
without limitation, any distribution of cash, stock or other securities, evidences of indebtedness of the Company
or any other Person or any other property
(including shares of Capital Stock, other securities or evidences of indebtedness of a subsidiary)
or options by way of a dividend, spin off, reclassification,
corporate rearrangement, scheme of arrangement or other similar transaction)
other than any dividend or distribution referred to in Section 6(a), Section
6(b) or Section 6(c) (a “Distribution”),
at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to participate in
such Distribution
 to the same extent that the Holder would have participated therein if the Holder had held the number of shares of Common Stock
acquirable
upon complete exercise of this Warrant immediately before the date of which a record is taken for such Distribution, or, if no such record
is
taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution.
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To the extent that this Warrant has not been
partially or completed exercised at the time of such Distribution, such portion of the Distribution shall be held
in abeyance for the
benefit of the Holder until the Holder has exercised this Warrant.

(g)              
Calculations. All calculations under this Section 6 shall be made to the nearest cent or the nearest 1/100th of a
share, as the
case may be. For purposes of this Section 6, the number of shares of Common Stock (or such other Company security
as is then issuable upon exercise of
this Warrant) deemed to be issued and outstanding as of a given date shall be the sum of the number
of shares of Common Stock (or such other Company
security) (excluding treasury shares, if any) issued and outstanding on such date. In
the event of any dispute as to any calculation or determination under
this Warrant, the Holder and the Company agree to enter into confidential,
good faith negotiations to attempt to resolve the dispute.

(h)                            
Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding
subsections
of this Section 6 are strictly applicable, but which would require an adjustment to the terms of this Warrant in order to (i) avoid
an adverse
impact on this Warrant and (ii) effectuate the intent and purpose of this Section 6, then, in each such case, the Company
shall appoint a firm of independent
public accountants, investment banking or other appraisal firm of recognized national standing, which
 shall give its opinion as to whether or not any
adjustment to the rights represented by the Warrants is necessary to effectuate the intent
and purpose of this Section 6 and, if such firm determines that an
adjustment is necessary, the terms of such adjustment. The Company
 shall adjust the terms of the Warrants in a manner that is consistent with any
adjustment recommended in such opinion.

(i)                
Notice to Holder.

(i)                
Adjustment to Terms of Warrant. Whenever any of the terms of this Warrant are adjusted pursuant to any provision
of this
Section 6 or any other applicable provision hereof, the Company shall promptly (but in no event later than five (5) Business Days
thereafter) send to
the Holder a notice signed by a duly authorized officer of the Company and setting forth (x) the Exercise Price, number
 of Warrant Shares and, if
applicable, the kind and amount of Alternate Consideration purchasable hereunder after such adjustment and (y)
 the facts requiring such adjustment in
reasonable detail.

(ii)             
Notice to Allow Exercise by Holder. If, during the period in which this Warrant is outstanding, (A) the Company
shall declare
 a dividend (or any other distribution in whatever form) on the Common Stock (or such other Company security as is then issuable upon
exercise
of this Warrant), (B) the Company shall declare a cash dividend on or a redemption of the Common Stock (or such other Company security
as is
then issuable upon exercise of this Warrant), (C) the Company shall authorize the granting to all holders of the Common Stock (or
such other Company
security as is then issuable upon exercise of this Warrant) rights or warrants to subscribe for or purchase any shares
of capital stock of any class or of any
rights (other than in connection with a Shareholder Rights Plan), (D) the approval of any stockholders
of the Company shall be required in connection with
any reclassification of the Common Stock (or such other Company security as is then
issuable upon exercise of this Warrant), any consolidation or merger
to which the Company is a party, any sale or transfer of all or substantially
all of the assets of the Company, or any compulsory share exchange whereby the
Common Stock (or such other Company security
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as is then issuable upon exercise of this Warrant)is
converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or
involuntary dissolution, liquidation
or winding up of the affairs of the Company, then, in each case, the Company shall cause to be mailed to the Holder at
its last address
as it shall appear upon the Warrant Register (as defined below) of the Company, at least 20 calendar days prior to the applicable record
or
effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption,
rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock
(or such other Company security as is then
issuable upon exercise of this Warrant) of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined, (y) the
date on which such reclassification, consolidation, merger, sale, transfer
or share exchange is expected to become effective or close, and the date as of
which it is expected that holders of the Common Stock (or
such other Company security as is then issuable upon exercise of this Warrant) of record shall be
entitled to exchange their shares of
the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger,
sale, transfer
or share exchange; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the
validity of
the corporate action required to be specified in such notice or (z) the date on which such Change of Control is expected to
become effective or close and the
material terms thereof, including any rights that the holders of shares of Common Stock (or such other
Company security as is then issuable upon exercise
of this Warrant) have with respect thereto. To the extent that any notice provided
 hereunder constitutes, or contains, material, non-public information
regarding the Company or any of its subsidiaries, as determined by
the Company in its sole discretion, the Company shall simultaneously file such notice
with the SEC pursuant to a Current Report on Form
8-K. The Holder shall remain entitled to exercise this Warrant during the period commencing on the
date of such notice to the effective
date of the event triggering such notice except as may otherwise be expressly set forth herein.

(j)                
Proceedings Prior to Any Action Requiring Adjustment. As a condition precedent to the taking of any action which would
require
an adjustment pursuant to this Section 6, the Company shall take any action which may be necessary, including obtaining regulatory,
Securities
Exchange or other applicable national securities exchange or stockholder approvals or exemptions, so that the Company may thereafter
validly and legally
issue as fully paid and nonassessable all Warrant Shares that the Holder is entitled to receive upon exercise of this
Warrant pursuant to this Section 6.

Section 7.               
Transfer of Warrant and Warrant Shares.

(a)              
Restrictive Legend. The Warrant Shares (unless and until registered under the Securities Act or transferred pursuant to
Rule
144 will be stamped or imprinted with a legend in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE
 NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE SOLD, TRANSFERRED, OR OTHERWISE
 DISPOSED OF
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, AND ANY OTHER
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APPLICABLE SECURITIES LAWS OR AN OPINION
 OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE SECURITIES
LAWS.

(b)              
Cooperation. Upon request of the Holder and receipt by the Company of an opinion of counsel reasonably satisfactory to the
Company to the effect that such legend is no longer required under the Securities Act and applicable state securities laws, the Company
shall promptly
cause the legend to be removed from any certificate or other instrument for this Warrant or Warrant Shares to be transferred
in accordance with the terms of
this Warrant.

(c)              
Transferability. The Holder may sell, assign, transfer, pledge or dispose of (each, a “Transfer”) all
or any portion of this
Warrant to one or more Persons with the prior written consent of the Company; provided that the prior written consent
 of the Company shall not be
required for any Transfer to an Affiliate or Approved Fund of the Holder. In connection with any transfer
of all or any portion of this Warrant, the Holder
must provide an assignment form substantially in the form attached hereto as Exhibit
B duly completed and executed by the Holder or any such subsequent
Holder, as applicable, and the proposed transferee must consent
in writing to be bound by the terms and conditions of this Warrant. Any transfer of all or
any portion of this Warrant shall also be subject
to the Securities Act and other applicable federal or state securities or blue sky laws. Upon any transfer of
this Warrant in full, the
Holder shall be required to surrender this Warrant to the Company within three (3) trading days of the date the Holder delivers an
assignment
 form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new
holder for the purchase of Warrant Shares without having a new Warrant issued. This Warrant or any portion thereof shall not be sold,
assigned, transferred,
pledged or disposed of in violation of the Securities Act or federal or state securities laws. To the extent the
Holder Transfers a portion of the Warrant, the
Maximum Amount of all GA Warrants shall remain the same.

(d)              
Warrant Register. The Company shall register this Warrant upon records to be maintained by the Company for that purpose
(the “Warrant Register”) in the name of the record Holder hereof from time to time. Absent manifest error or actual
notice to the contrary, the Company
may deem and treat the Holder of this Warrant so registered as the absolute owner hereof for the purpose
of any exercise hereof or any distribution to the
Holder, and for all other purposes.

(e)              
Rule 144 Information. The Company covenants that it shall use its reasonable best efforts to timely file all reports and
other
documents required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations promulgated by
the SEC thereunder (or, if
the Company is not required to file such reports, it will, upon the request of any Holder, make publicly available
such information as necessary to permit
sales pursuant to Rule 144 or Regulation S under the Securities Act), and it shall use reasonable
best efforts to take such further action as any Holder may
reasonably request, in each case to the extent required from time to time to
enable such holder to, if permitted by the terms of this Warrant, sell this Warrant
without registration under the Securities Act within
the limitation of the exemptions provided by (1) Rule 144 or Regulation S under the Securities Act, as
such rules may be amended from
time to time, or (2) any successor rule or regulation hereafter adopted by the SEC. Upon the written request of any
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Holder, the Company will deliver to the Holder
a written statement that it has complied with such requirements.

Section 8.               
Registration Rights Agreement.

The Company and the Holder
are parties to that certain Second Amended and Restated Registration Rights Agreement, dated as of November 17,
2025 (as amended, amended
 and restated, supplemented or otherwise supplemented from time to time, the “Registration Rights Agreement”), and the
Company hereby acknowledges and affirms that the Holder shall have the rights set forth in the Registration Rights Agreement.

Section 9.               
Miscellaneous.

(a)              
No Rights as Stockholder Until Exercise. Except as expressly set forth herein, this Warrant does not entitle the Holder
to any
voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section
4(f).

(b)              
Loss, Theft, Destruction or Mutilation of Warrant; Combination of Warrant.

(i)                                
The Company covenants that upon delivery by the Holder to the Company of (A) notice of the loss, theft,
destruction or mutilation
 of this Warrant and (B) in the case of loss, theft or destruction, an indemnity agreement in a form and amount reasonably
satisfactory
to the Company or, in the case of mutilation, surrender of the mutilated Warrant, the Company will make and deliver a new Warrant of like
tenor dated as of the Issue Date.

(ii)             
Subject to compliance with the applicable provisions of this Warrant as to any transfer or other assignment which
may be involved
in such division or combination, this Warrant may be divided or, following any such division of this Warrant, subsequently combined with
other Warrants, upon the surrender of this Warrant or Warrants to the Company at its then principal executive offices, together with a
 written notice
specifying the names and denominations in which new Warrants are to be issued, signed by the respective Holders or their
agents or attorneys. Subject to
compliance with the applicable provisions of this Warrant as to any transfer or assignment which may be
involved in such division or combination, the
Company shall at its own expense execute and deliver a new Warrant or Warrants in exchange
for the Warrant or Warrants so surrendered in accordance
with such notice. Such new Warrant or Warrants shall be of like tenor to the
surrendered Warrant or Warrants and shall be exercisable in the aggregate for
an equivalent number of Warrant Shares as the Warrant or
Warrants so surrendered in accordance with such notice.

(c)              
No Impairment. The Company shall not, by amendment, modification, or waiver of any term or provision of its governing
documents,
or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities, or any other voluntary
action,
avoid or seek to avoid the observance or performance of any of the terms to be observed or performed by it hereunder, but shall
at all times in good faith
assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as may
reasonably be requested by the Holder in order to
protect the exercise rights of the Holder against dilution or other impairment, consistent
with the tenor and purpose of this Warrant.

  20  



 
(d)              
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right

required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding
Business Day.

(e)              
Authorized Shares. The Company covenants that, during the period this Warrant is exercisable (in whole or in part), it will
reserve (and will direct and instruct the Transfer Agent to reserve) from its authorized and unissued Common Stock a sufficient number
 of shares to
provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company further
 covenants that its
issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing
stock certificates to execute and issue the
necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The
 Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements
of any national securities exchange upon which the Common Stock
is listed or traded. The Company shall use commercially reasonable efforts to cause the
Warrant Shares, immediately upon such exercise,
to be listed on the principal securities exchange on which shares of Common Stock or other securities
constituting Warrant Shares are
listed at the time of such exercise. The Company covenants that (i) this Warrant and any Warrant issued in substitution for
or replacement
of this Warrant shall be, upon issuance, duly authorized and validly issued, (ii) all Warrant Shares which may be issued upon the exercise
of
the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and full payment
for such Warrant
Shares in accordance herewith, be duly authorized, validly issued, fully paid and non-assessable, not subject to any
preemptive rights or any similar rights
of any stockholder of the Company and free from all taxes, liens and charges created by the Company
in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue), (iii) the Company
shall take all such actions as may be necessary to ensure that all
such Warrant Shares are issued without violation by the Company of
any applicable law or governmental regulation or any requirements of any domestic
securities exchange upon which shares of Common Stock
or other securities constituting Warrant Shares may be listed at the time of such exercise (except
for official notice of issuance which
shall be immediately delivered by the Company upon each such issuance), (iv) the Company’s capitalization table
delivered to the
Holder as of the Issue Date is true, correct, and complete as of such date, and (v) this Warrant, the execution, delivery, and performance
by
the Company of its obligations hereunder, the issuance of the Warrant Shares as contemplated hereby, and the consummation of the other
 transactions
contemplated hereby do not require the consent or approval of, the giving of notice to, the registration with, or the taking
of any other action in respect of,
any governmental authority, except such as has been obtained, given, effected, or taken prior to, and
 that remain in full force and effect as of, the date
hereof.

(f)               
Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of New York
without
giving effect to the principles of conflict of laws thereof. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE,
AND AGREES NOT
 TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS WARRANT OR ANY
TRANSACTION CONTEMPLATED HEREBY.
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(g)              
Jurisdiction; Consent to Service of Process. Each party hereto hereby irrevocably and unconditionally submits, for itself
and

its property, to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in
the Borough of Manhattan
in New York City, and any appellate court from any thereof, in any action or proceeding arising out of or relating
to this Warrant, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or
proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees
that a final judgment in any such action or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Each party hereto
hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Warrant in any New
York
State or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient
forum to the maintenance of such action or proceeding in any such court. Each party to this Warrant irrevocably consents
 to service of process in the
manner provided for notices in Section 9(i). Nothing in this Warrant will affect the right of any
party to this Warrant to serve process in any other manner
permitted by law.

(h)              
Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate
as
a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies.

(i)                
Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Credit Agreement, as such provisions shall apply to this Warrant mutatis
mutandis.

(j)                
Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant
to purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the
 Holder for the
purchase price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company
 or by creditors of the
Company.

(k)              
Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the permitted assigns of Holder.
The provisions
of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or holder of
Warrant Shares.

(l)                
Amendment. This Warrant may be modified or amended or the provisions hereof waived only with the written consent of the
Company and the Holder.

(m)            
Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be
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ineffective to the extent of such prohibition
or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(n)              
Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

(o)              
Tax Matters.

(i)                
The provisions of Section 11.22(a), (d), (e), (f) and (insofar as it relates to Sections 11.22(a), (d), (e) and (f) of the
Credit
Agreement (as such Agreement is in effect as of the date hereof)) (g) of the Credit Agreement (as such Agreement is in effect as of the
date hereof)
are incorporated by reference (replacing (1) references to the “Lenders” with references to the Holder and references
to the “parties hereto” with references
to the parties to this Warrant). The parties to this Warrant acknowledge that this
Warrant is one of the documents adopted as a “plan of reorganization”
within the meaning of Sections 1.368-2(g) and 1.368-3(a)
of the U.S. Treasury Regulations promulgated under the Code.

(ii)                          
The Company shall use commercially reasonable efforts to provide the Holder with such tax information as the
Holder may reasonably
request in order to comply with its tax reporting obligations in connection with the GA Warrants and the Credit Agreement.

(iii)           
The Company hereby represents and warrants that it is not, and has not been at any time during the five-year period
ending on the
Issue Date, a USRPHC. The Company shall provide the Holder with prompt notice if it becomes aware that it is, has been, or is reasonably
like to become, a USRPHC.

(p)                            
No Third-Party Beneficiaries. This Warrant is for the sole benefit of the Company and the Holder and their respective
successors
and, in the case of the Holder, permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person any
right, benefit or remedy of any nature whatsoever, under or by reason of this Warrant.

(q)              
Counterparts. This Warrant may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Warrant delivered by facsimile, e-mail or other means
of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Warrant.

(r)               
No Strict Construction. This Warrant shall be construed without regard to any presumption or rule requiring construction
or
interpretation against the party drafting an instrument or causing any instrument to be drafted.

(s)               
Amendment and Restatement. It is the intention of each of the parties hereto that the Original Warrant be amended and
restated
in its entirety pursuant to this Warrant and this Warrant does not constitute a novation or termination of the liabilities and obligations
existing under
the Original Warrant (or serve to terminate any obligations thereunder or provisions thereof that are expressly stated
 to survive any repayment or
termination). The parties hereto further acknowledge and agree that this Warrant constitutes an amendment
of the Original Warrant made under and in
accordance with the terms of Section 9(l) of the Original Warrant.
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[Signatures Contained on the Following Page]
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IN WITNESS WHEREOF, the
Company has caused this Warrant to be duly executed and delivered by its officer thereunto duly authorized as of

the date first written
above.

  NEXTDECADE CORPORATION  
         
  By: /s/ Vera de Gyarfas  
    Name: Vera de Gyarfas  
    Title: General Counsel and Secretary  
 

Accepted and agreed,

APSC II HOLDCO II, L.P.  
       
By: /s/ George Fan  
  Name: George Fan  
  Title: Authorized Signatory  
 
 
 

[Signature Page to A&R
Warrant]

     



 
EXHIBIT A

NOTICE OF EXERCISE

TO:     NEXTDECADE CORPORATION

Reference is made to that
certain Common Stock Purchase Warrant (the “Warrant”) issued by NextDecade Corporation (the “Company”)
on December 31, 2024. Capitalized terms used but not otherwise defined herein shall the respective meanings give thereto in the Warrant.

(1) The undersigned Holder
of the Warrant hereby elects to exercise the Warrant for                               
Warrant Shares, subject to tender
of            Warrant Shares pursuant to the
cashless exercise provisions of Section 4(g) of the Warrant. The undersigned Holder hereby instructs the Company
to issue the applicable
number of Warrant Shares, or the net number of shares of Common Stock issuable upon exercise of the Warrant pursuant to the
cashless exercise
provisions of Section 4(g) of the Warrant, in the name of the undersigned Holder.

(2) The undersigned Holder
hereby represents and warrants to the Company that, as of the date hereof:

a)       Experience;
Accredited Investor Status. The Holder (i) is an accredited investor as that term is defined in Rule 501 of Regulation D
promulgated
under the Securities Act, (ii) is capable of evaluating the merits and risks of its investment in the Company, (iii) has the capacity
to
protect its own interests, and (iv) has the financial ability to bear the economic risk of its investment in the Company.

b)       Company
Information. The Holder has been provided access to all information regarding the business and financial condition of
the Company,
its expected plans for future business activities, material contracts, intellectual property, and the merits and risks of its purchase
of
the Warrant Shares, which it has requested or otherwise needs to evaluate an investment in the Warrant Shares. It has had an opportunity
to discuss
the Company’s business, management and financial affairs with directors, officers and management of the Company and has
had the opportunity
to review the Company’s operations and facilities. It has also had the opportunity to ask questions of, and
receive answers from, the Company and
its management regarding the terms and conditions of this investment and all such questions have
been answered to its satisfaction.

c)       Investment.
The Holder has not been formed solely for the purpose of making this investment and is acquiring the Warrant Shares
for investment for
its own account, not as a nominee or agent, and not with the view to, or for resale in connection with, any distribution of any
part thereof.
It understands that the Warrant Shares have not been registered under the Securities Act or applicable state and other securities laws
and are being issued by reason of a specific exemption from the registration provisions of the Securities Act and applicable state and
 other
securities laws, the availability of which depends upon, among other things, the bona fide nature of the investment intent and the
accuracy of its
representations as expressed herein.

     



 
d)            Transfer
Restrictions. The Holder acknowledges and understands that (i) transfers of the Warrant Shares are subject to transfer

restrictions
under the federal securities laws and (ii) it may have to bear the economic risk of this investment for an indefinite period of time unless
the Warrant Shares are subsequently registered under the Securities Act and applicable state and other securities laws or unless an exemption
from
such registration is available.

Name of Registered Owner:  
   
Signature of Authorized Signatory of Registered Owner:  
   
Name of Authorized Signatory:  
   
Title of Authorized Signatory:  
   
Date:  
 
 

     



 
EXHIBIT B

ASSIGNMENT FORM

(To assign the foregoing
Warrant, execute this form and supply required information. Do not use this form to purchase shares.)

FOR VALUE RECEIVED, the
foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:    
    (Please Print)
Address:    
    (Please Print)
 
Dated:  
   
Holder’s Signature:  
   
Holder’s Address:  
 
 
 
     

 



EXHIBIT 4
 

Execution Version
 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON
EXERCISE OF THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE
SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF
1933,
AS AMENDED, AND ANY OTHER APPLICABLE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY
THAT REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE SECURITIES LAWS.

This Amended and Restated Warrant, dated as
of November 17, 2025, amends and restates, in its entirety, that certain Tranche B Common Stock Purchase
Warrant issued by the Company
to on APSC II HoldCo II, L.P. on December 31, 2024 (the “Original Warrant”). It is the intent of the parties hereto
that this
Warrant does not constitute a novation of the obligations and liabilities of the parties under the Original Warrant, and that
this Agreement amend and restate
in its entirety the Original Warrant and re-evidence the obligations and liabilities of the parties outstanding
on the date hereof as contemplated hereby.

TRANCHE B

AMENDED AND RESTATED COMMON STOCK PURCHASE
WARRANT

NEXTDECADE CORPORATION

Issue Date: December 31, 2024 (the “Issue
Date”)

THIS AMENDED AND RESTATED
COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received,
APSC II HoldCo II, L.P. or its permitted
assigns (the “Holder”), is entitled, upon the terms and conditions hereinafter set forth, at any time on or after the
Issue Date and on or prior to the Termination Date, but not thereafter, to purchase from NextDecade Corporation, a Delaware corporation
(the “Company”),
up to 3,579,499 Warrant Shares (subject to adjustment as set forth in this Warrant, including, without
 limitation, Section 6 and Section 7(c)) (the
“Maximum Amount”), at a purchase price per share equal to
the Exercise Price (as defined in Section 3).

This Warrant is issued, reaffirmed
and amended and restated in connection with, and pursuant to the terms of, that certain Amended and
Restated Credit Agreement, dated as
of November 17, 2025 (as amended, amended and restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”),
by and among Rio Grande LNG Super Holdings, LLC, a limited liability company formed and existing under the laws of the
State of Delaware
(the “Borrower”), the Company, Atlantic Park Strategic Capital Master Fund II, L.P., as Administrative Agent (in such
capacity, together
with its successors and permitted assigns in such capacity, the “Administrative Agent”), Atlantic
Park Strategic Capital Master Fund II, L.P., as Collateral
Agent (in such capacity, together with its successors and permitted assigns
in such capacity, the “Collateral Agent”), and the Lenders (as defined therein)
signatory thereto or who subsequently
become party thereto pursuant to the terms thereof, which amends and restates that certain Credit Agreement, dated
as of December 31,
2024 (as amended by that certain First Amendment to Credit

     



 
Agreement, dated as of May 14, 2025), by and
among the Borrower, the Administrative Agent, the Collateral Agent and the lenders party thereto. The
Company hereby represents and agrees
that the shares of Common Stock underlying this Warrant represent 1.375% of the Common Stock Outstanding.

Section 1.               
Defined Terms.

As used in this Warrant,
the following terms have the respective meanings set forth below:

(a)              
“Affiliate” has the meaning given to such term in the Credit Agreement, as such agreement is in effect on the
date hereof.

(b)              
“Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including,
any funds,
feeder funds or managed accounts, currently, or from time to time after the date hereof, directly or indirectly managed or
 advised by the Holder’s
investment manager or any of its Affiliates or principals, (ii) any direct or indirect Affiliates of the
Holder or any of the foregoing, (iii) any Person acting or
who could be deemed to be acting as a Section 13(d) group together with the
Holder or any Attribution Party and (iv) any other Persons whose beneficial
ownership of the Company’s Common Stock would or could
be aggregated with the Holder’s and/or any other Attribution Parties for purposes of Section
13(d) or Section 16 of the Exchange
Act.

(c)              
“Approved Funds” has the meaning given to such term in the Credit Agreement, as such agreement is in effect
on the date
hereof, provided, however, that the Holder shall be deemed to be a “Lender” for purposes of such definition.

(d)              
“Automatic Exercise” means the exercise of this Warrant pursuant to Section 4(d).

(e)              
“Board” means the board of directors of the Company.

(f)               
“Business Day” means any day excluding Saturday, Sunday or any day which is a legal holiday under the laws of
the State of
New York or a day on which banking institutions are authorized or required by law or other governmental action to close.

(g)              
“Capital Stock” means, with respect to any Person, (i) any capital stock of such Person, (ii) any security convertible,
with or
without consideration, into any capital stock of such Person, (iii) any other shares, interests, rights to purchase, warrants,
options, participations or other
equivalents of or interests in (however designated) the capital stock of such Person, (iv) any other
equity interest in, or right to vote generally in elections of
directors or the comparable governing body of, such Person, and (v) any
other interest or participation that confers on a Person the right to receive a share
of the profits and losses of, or distributions of
assets of, the issuing Person.

(h)                            
“Change of Control” means any of the following, whether directly or indirectly and whether in one or a series
of related
transactions: (i) the sale, assignment, lease, transfer, conveyance, or other disposition (other than by way of merger, amalgamation,
or statutory
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plan of arrangement or consolidation), in one
or a series of related transactions, of all or substantially all of the assets of the Company and its Subsidiaries,
taken as a whole,
to any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than
to the Company or its
Subsidiaries; (ii) a purchase, tender, or exchange offer accepted by the holders of a majority of the outstanding
 voting shares of capital stock of the
Company; (iii) the consummation of any transaction (including, without limitation, any merger, amalgamation
 or statutory plan of arrangement, or
consolidation) the result of which is that any “person” or “group” (as such
terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the
beneficial owner (as defined in Rules 13d-3 and 13d-5 under
the Exchange Act), directly or indirectly, of more than 50% of the combined voting power of
the Company’s Voting Stock or other
Voting Stock into which the Company’s Voting Stock is reclassified, consolidated, exchanged, or changed, measured
by voting power
rather than number of shares; (iv) the Company consolidates, amalgamates, or enters into a statutory plan of arrangement with, or merges
with or into, any “person” (as that term is used in Section 13(d)(3) of the Exchange Act), or any person consolidates, amalgamates,
or enters into a statutory
plan of arrangement with, or merges with or into, the Company, in any such event pursuant to a transaction
in which any outstanding Voting Stock of the
Company or of such other person is converted into or exchanged for cash, shares, securities,
other assets, or property, other than any such transaction where
the shares of the Voting Stock of the Company, as applicable, outstanding
 immediately prior to such transaction constitute, or are converted into or
exchanged for, Voting Stock representing more than 50% of the
combined voting power of the surviving person immediately after giving effect to such
transaction.

(i)                
“Code” means the Internal Revenue Code of 1986, as amended.

(j)                
“Common Stock” means the common stock, par value $0.0001 per share, of the Company, and any capital stock into
which
such Common Stock shall have been converted, exchanged, or reclassified following the Issue Date.

(k)              
“Common Stock Outstanding” means 260,327,142 shares of Common Stock.

(l)                
“Convertible Securities” means any securities (directly or indirectly) convertible into or exchangeable for
Common Stock but
excluding Options.

(m)                        
“Daily VWAP” means the per share volume-weighted average price of the applicable Capital Stock as displayed
under the
heading “Bloomberg VWAP” on Bloomberg page “<equity> AQR” (or its equivalent successor if such
page is not available) in respect of the period from
the scheduled open of trading until the scheduled close of trading of the primary
trading session on the relevant trading day (or if such volume-weighted
average price is unavailable, the market value of one share of
such Capital Stock on such trading day determined, using a volume-weighted average method
by a nationally recognized independent investment
 banking firm retained for this purpose by the Company), determined without regard to after-hours
trading or any other trading outside
of the regular trading session trading hours.

(n)              
[RESERVED]

(o)              
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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(p)              
“Fair Market Value” of the Warrant Shares or any other Capital Stock on any date of determination means (i)
if such Capital

Stock is listed for trading on a Securities Exchange, the average of the Daily VWAP for the thirty (30) consecutive trading
days immediately prior to such
date of determination, as reported by the applicable Securities Exchange, (ii) if such Capital Stock is
not listed on a Securities Exchange but is listed or
quoted in the over-the-counter market, the average last quoted sale price for such
Capital Stock (or, if no sale price is reported, the average of the high bid
and low asked price for such date) for the thirty (30) consecutive
 trading days immediately prior to such date of determination, in the over-the-counter
market as reported by OTC Markets Group Inc. or
other similar organization, or (iii) in all other cases, (A) as agreed upon in good faith jointly by the
Holder and the Company or (B)
solely if an agreement cannot be reached pursuant to clause (A) within a reasonable period of time (not to exceed twenty
(20) days from
the Company’s receipt of the Notice of Exercise (as defined below)), as determined by an independent accounting, appraisal or investment
banking firm or consultant of nationally recognized standing that is retained at the sole cost and expense of the Company and the identity
of which is
reasonably acceptable to the Holder and the Company.

(q)              
[RESERVED]

(r)               
[RESERVED]

(s)                “GA
Warrants” means this Warrant and that certain Tranche A Common Stock Purchase Warrant issued by the Company to the
Holder
on the date hereof.

(t)                
[RESERVED]

(u)              
[RESERVED]

(v)              
[RESERVED]

(w)            
“New Issuance FMV” means (i) the price per share of Common Stock or Options or Convertible Securities or the
shares of
Common Stock issuable upon the exercise or conversion of such Options or Convertible Securities paid by one or more underwriters
pursuant to a bona
fide public offering by the Company, (ii) the price per share of Common Stock or Options or Convertible Securities
 or the shares of Common Stock
issuable upon the exercise or conversion of such Options or Convertible Securities in a private placement
 offering at a price (x) determined by an
independent appraisal firm to be fair or (y) agreed to in good faith by the Company based on
negotiations between the Company, placement agents and
investors in a reasonable and customary marketed sale; provided that the private
offering is consummated pursuant to such marketed sale, (iii) the price per
share of Common Stock or Options or Convertible Securities
or the shares of Common Stock issuable upon the exercise or conversion of such Options or
Convertible Securities in a transaction in which
 the Holder participates, other than a transaction where the Holder is participating pursuant to any
preemptive or similar rights or (iv)
the price of Options or Convertible Securities or the shares of Common Stock issuable upon the exercise or conversion
of such Options
or Convertible Securities in an issuance at a price based on the Daily VWAP for the Company’s Common Stock for a consecutive period
consisting of a minimum of five (5) trading days and a maximum of thirty (30) trading days immediately prior to the date of
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determination (such number of trading days
to be determined by the Company in its sole discretion).

(x)              
“Optional Exercise” means the exercise of this Warrant other than pursuant to an Automatic Exercise.

(y)              
“Options” means any warrants or other rights or options to subscribe for or purchase Common Stock or Convertible
Securities.

(z)                            
“Person” means any individual, partnership, corporation, limited liability company, association, joint stock
company, trust,
joint venture, unincorporated organization or governmental entity (or any department, agency, or political subdivision
thereof).

(aa)           
“Regulations” means the regulations (temporary, proposed and final) promulgated from time to time under the
Code by the U.S.
Department of the Treasury.

(bb)          
“Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule or regulation hereafter
adopted by the
SEC, as such rule may be amended from time to time.

(cc)           
“SEC” means the United States Securities and Exchange Commission.

(dd)          
“Securities Act” means the Securities Act of 1933, as amended.

(ee)           
“Securities Exchange” The New York Stock Exchange, The NYSE American, The NASDAQ Capital Market, The NASDAQ
Global Market or The NASDAQ Global Select Market (or any of their respective successors).

(ff)             
“Termination Date” means 5:00 p.m. Eastern Time on December 31, 2031.

(gg)          
[RESERVED]

(hh)          
“USRPHC” means a “United States real property holding corporation” within the meaning of Section
897(c) of the Code and
the Regulations thereunder.

(ii)             
“Voting Stock” means, with respect to any Person, securities of any class or classes of capital stock of such
Person entitling the
holders thereof (whether at all times or at the times that such class of capital stock has voting power by reason
of the happening of any contingency) to vote
in the election of members of the board of directors or comparable body of such Person.

(jj)             
“Warrant Shares” means the shares of Common Stock or other Capital Stock of the Company then purchasable upon
exercise
of this Warrant in accordance with the terms of this Warrant.
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Section 2.               
Vesting; Exercisability.

(a)              
This Warrant and the Holder’s rights hereunder with respect to the Warrant Shares (subject to adjustment as set forth in
this
Warrant, including, without limitation, Section 6) shall be exercisable at any time on or after the Issue Date and on or prior
to the Termination Date.

(b)              
Subject to any adjustment required by Section 6, notwithstanding anything to the contrary in this Warrant, in no event shall
this
Warrant be exercisable for more than 3,579,499 Warrant Shares.

Section 3.               
Exercise Price.

The “Exercise
Price” per Warrant Share shall be $9.30, as such price may be adjusted from time to time pursuant to Section 6.

Section 4.               
Exercise of Warrants.

(a)              
Generally. Subject to the provisions of this Section 4, this Warrant may be exercised only pursuant to an Optional
Exercise or
an Automatic Exercise.

(b)              
Optional Exercise by the Holder. Subject to the provisions of Section 2 and this Section 4, in the event that
the Fair Market
Value of one Warrant Share is greater than the Exercise Price, exercise by the Holder of the purchase rights represented
by this Warrant with respect to
Warrant Shares may be made, in whole or in part, at any time or times on or after the Issue Date and on
or before the Termination Date by delivery to the
Company (or such other office or agency of the Company as it may designate by notice
in writing to the registered Holder at the address of the Holder
appearing on the books of the Company) of a duly completed and executed
copy of a notice of exercise substantially in the form attached hereto as Exhibit
A (a “Notice of Exercise”).
The date on which such delivery shall have taken place (or be deemed to have taken place) shall be referred to herein as the
“Optional
Exercise Date.” The Holder shall deliver the aggregate Exercise Price for the Warrant Shares specified in the applicable Notice
of Exercise solely
by cashless exercise as set forth in Section 4(g). No ink-original Notice of Exercise shall be required, nor
shall any medallion guarantee (or other type of
guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything
 herein to the contrary, the Holder shall not be required to
surrender this Warrant to the Company until the Holder has purchased all of
the Warrant Shares available hereunder and the Warrant has been exercised in
full, in which case, the Holder shall surrender this Warrant
to the Company for cancellation within three (3) Business Days after the relevant event shall
have occurred. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering
 the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased.
The Holder and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The
Company
shall deliver any objection to any Notice of Exercise within two (2) Business Days of receipt of such notice. The Holder, by acceptance
of this
Warrant, acknowledges and agrees that, by reason of the provisions of this paragraph, following the purchase of a portion of the
Warrant Shares
hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount
stated on the face
hereof.
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Notwithstanding anything to the contrary in
this Warrant, the Holder may only exercise its Optional Exercise right in increments equal to at least the lesser
of (i) 25% of the Maximum
Amount, and (ii) all of the Warrant Shares then issuable upon exercise of this Warrant.

(c)              
Conditional Exercise by the Holder. Notwithstanding any other provision hereof, if an Optional Exercise of any portion of
this
Warrant is to be made in connection with a sale of the Company (pursuant to a merger, sale of stock, or otherwise), a Change of Control,
or any other
transaction described in Section 6(i)(ii), such exercise may, at the election of the Holder, be conditioned upon the
consummation of such transaction, in
which case such exercise shall not be deemed to be effective until immediately prior to the consummation
of such transaction.

(d)              
Automatic Exercise Prior to Expiration. Subject to the provisions of this Section 4, to the extent this Warrant is
not previously
exercised as to all Warrant Shares subject hereto, and if the Fair Market Value of one Warrant Share is greater than the
Exercise Price then in effect, this
Warrant shall be deemed automatically exercised pursuant to a cashless exercise as set forth in Section
4(g) (even if not surrendered) immediately prior to
the Termination Date (such date, the “Automatic Exercise Date”).
To the extent this Warrant or any portion thereof is deemed automatically exercised
pursuant to this Section 4(d), the Company
agrees to promptly notify the Holder of the number of Warrant Shares the Holder is to receive by reason of such
Automatic Exercise.

(e)              
[RESERVED]

(f)               
Exercise Procedures.

(i)                
Delivery of Warrant Shares Upon an Optional Exercise. Upon each Optional Exercise of this Warrant, the Company
shall promptly,
but in no event later than two (2) trading days after delivery of the applicable Notice of Exercise, instruct the transfer agent for the
Common
Stock (the “Transfer Agent”) to record the issuance of the Warrant Shares purchased hereunder to the Holder
in book-entry form pursuant to the Transfer
Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued,
and the Holder shall be deemed to have become a holder of record of
such shares for all purposes, as of the Optional Exercise Date with
payment to the Company of the aggregate Exercise Price having been paid pursuant to a
cashless exercise as set forth in Section 4(g).
If the Company fails to issue or cause to have issued the Warrant Shares pursuant to this Section 4(f)(i) within
two (2) trading
days after delivery of the applicable Notice of Exercise, then the Holder will have the right to rescind such exercise.

(ii)             
Delivery of Warrant Shares upon Automatic Exercise. If this Warrant is subject to an Automatic Exercise, then (A) the
Automatic
Exercise will occur automatically and without the need for any action on the part of the Holder, and (B) the Company shall, on the Automatic
Exercise Date, instruct Transfer Agent to record the issuance of the Warrant Shares purchased hereunder to the Holder in book-entry form
pursuant to the
Transfer Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued, and the Holder shall
be deemed to have become a holder of
record of such shares for all purposes, as of the Automatic Exercise Date with payment to the Company
of the aggregate Exercise Price having been paid
pursuant to a cashless exercise as set forth in Section 4(g).
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(iii)           
[RESERVED]

(iv)                        
No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise
of this Warrant. Any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise shall be rounded
up to the
nearest Warrant Share.

(v)              
Charges, Taxes and Expenses. Issuances of Warrant Shares shall be made without charge to the Holder for any issue,
transfer,
stamp or other tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall
be paid by
the Company, and such Warrant Shares shall be issued in the name of the Holder. Without limiting the generality of the foregoing,
the Company shall pay
all fees required for same-day processing of any Notice of Exercise.

(vi)            
Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the
timely exercise
of this Warrant, pursuant to the terms hereof.

(vii)         
DTC Matters. In connection with the issuance of any Warrant Shares, if requested by the Holder, the Company shall,
after
receipt of any documentation reasonably requested by the Company and/or the Transfer Agent in connection with the removal of the restrictive
legend
section forth in Section 7(a), direct that the delivery of Warrant Shares upon exercise of this Warrant shall be made promptly,
but in no event later than two
(2) trading days after the delivery of such requested documentation, by the Transfer Agent to the Holder
 through the facilities of The Depository Trust
Company to the extent not prohibited by applicable securities laws or the policies and
procedures of The Depository Trust Company. The Company will
maintain in the United States an office or agency, which may be an office
 of the Company, where the Warrant may be surrendered for registration of
transfer or exchange or for presentation for exercise.

(g)                            
Cashless Exercise. On any Optional Exercise, the Holder shall exercise the purchase rights represented by this Warrant by
authorizing the Company to withhold and not issue to the Holder, in payment of the Exercise Price thereof, a number of such Warrant Shares
equal to (x)
the number of Warrant Shares for which the Warrant is being exercised, multiplied by (y) the Exercise Price then in effect,
and divided by (z) the Fair
Market Value on the Optional Exercise Date (and such withheld Warrant Shares shall no longer be issuable under
the Warrant, and the Holder shall not
have any rights or be entitled to any payment with respect to such withheld Warrant Shares).

(h)              
[Reserved].

Section 5.               
No Right of Redemption by the Company.

The Company does not have
the right to redeem all or any portion of this Warrant at its election.
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Section 6.               
Certain Adjustments.

(a)              
Stock Dividends, Subdivision, Combinations and Consolidations. If the Company, at any time while this Warrant is outstanding
(in whole or in part): (i) pays a stock dividend or otherwise makes a distribution on shares of its Common Stock (or other class of Capital
Stock of the
Company then issuable upon exercise of this Warrant) or any other equity or equity equivalent securities, in each case, payable
in shares of Common Stock
(or such other class of Capital Stock), (ii) subdivides outstanding shares of Common Stock (or other class of
Capital Stock of the Company then issuable
upon exercise of this Warrant) into a larger number of shares or (iii) combines or consolidates
 (including, without limitation, by reverse stock split)
outstanding shares of Common Stock (or other class of Capital Stock of the Company
then issuable upon exercise of this Warrant) into a smaller number of
shares, then in each case the Exercise Price shall be multiplied
by a fraction of which the numerator shall be the number of shares of Common Stock
outstanding immediately before such event and of which
the denominator shall be the number of shares of Common Stock outstanding immediately after
such event, and the number of shares issuable
upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this
Warrant shall remain unchanged.
Any adjustment made pursuant to this Section 6(a) shall become effective immediately after the record date for the
determination
of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the
case of
a subdivision, combination or consolidation. If the Company, at any time while this Warrant is outstanding (in whole or in part)
distributes rights on shares
of its Common Stock (or other class of Capital Stock of the Company then issuable upon exercise of this Warrant)
in connection with a shareholder rights
plan (a “Shareholder Rights Plan”), no adjustment shall be made pursuant to
this Section 6 and any such rights shall accompany the Warrant Shares issued
pursuant to this Warrant for so long as such Shareholder
Rights Plan remains in effect.

(b)              
Spin-Offs, Sales of Substantially all Assets and Issuer Tender Offers.

(i)                
If the Company distributes to all holders of its shares of Common Stock capital stock or other equity interests of a
subsidiary
or other entity (a “Spin-Off”), and the Holder does not receive such distribution on an as exercised basis (which such
determination by the
Company as to whether to make such distribution to the Holder or adjust the Exercise Price shall be done in a commercially
 reasonable manner), the
Exercise Price shall be adjusted by reducing it to the price that would have prevailed immediately prior to such
Spin-Off, multiplied by a fraction (i) the
numerator of which shall be the closing price of shares of Common Stock immediately prior to
 the ex-dividend date for the Spin-Off and (ii) the
denominator of which shall be the sum of (a) the closing price of shares of Common
Stock on such ex-dividend date plus (b) the fair market value (as
determined in good faith by the Board) of the securities or assets distributed
in respect of one share of Common Stock.

(ii)             
If the Company shall sell, transfer, or otherwise dispose of all or substantially all of its assets (other than to a wholly
owned
subsidiary of the Company) and no distribution of the proceeds of such transaction or other consideration is made or payable, directly
or indirectly,
to holders of shares of Common Stock in connection therewith, the Exercise Price shall be adjusted by multiplying the Exercise
Price in effect immediately
prior to such adjustment by a fraction, the numerator of which shall be the Post-Transaction Value and the
denominator of
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which shall be the Pre-Transaction Value; provided,
however, that no adjustment shall be made under this clause (ii) to the extent that the Warrant becomes
exercisable for Alternate Consideration
pursuant to Section 6(c). As used herein:

i. “Pre-Transaction Value” means the price per share of NEXT Shares immediately prior to the
consummation of such
sale determined (by the Board in good faith) by reference to the average of the closing prices of shares of Common
Stock for the ten (10) consecutive trading days ending on the trading day immediately preceding the consummation of
the transaction; and

ii. “Post-Transaction Value” means the price per share of Common Stock immediately following consummation
of such
sale (after giving effect to such transaction), as determined in good faith by the Board; and

(iii)                      
if the Company effects a self-tender offer and the fair market value (determined by the Board in good faith) of the
consideration
paid per share of Common Stock in respect thereof exceeds the closing price per share of Common Stock on the trading day immediately
following
expiration of such offer, the Exercise Price shall be adjusted by multiplying the Exercise Price by a fraction, the numerator of which
shall be the
average closing price of shares of Common Stock for the five (5) trading days immediately following expiration of such offer,
and the denominator of
which shall be the average closing price of shares of Common Stock for the five (5) trading days immediately preceding
the expiration of such offer (as
each such average closing price is determined in good faith by the Board).

For the avoidance of doubt,
no adjustment shall be made under this Section 6(b) in respect of any transaction or event for which
an adjustment is made pursuant
to another provision of this Section 6 or which the Holder participates in pursuant to Section 6(f).

(c)              
Reclassifications, Reorganizations, Consolidations and Mergers. In the event of (i) any capital reorganization of the Company,
(ii) any reclassification or recapitalization of the stock of the Company (other than (x) a change in par value or from par value to no
par value or from no
par value to par value or (y) as a result of a stock dividend, subdivision, combination or consolidation of shares
as to which Section 6(a) shall apply) or (iii)
any consolidation or merger of the Company with or into another Person (where the
Company is not the surviving corporation or where there is a change in
or distribution with respect to the Common Stock or any other class
of Capital Stock then issuable upon exercise of this Warrant), this Warrant shall, after
such reorganization, reclassification, recapitalization,
consolidation or merger, be exercisable for the kind and number of shares of stock or other securities
or property (“Alternate
Consideration”) of the Company or of the successor corporation resulting from such consolidation or surviving such merger, if
any,
to which the holder of the number of Warrant Shares underlying this Warrant at the time of such reorganization, reclassification,
 recapitalization,
consolidation or merger, would have been entitled to upon such reorganization, reclassification, recapitalization, consolidation
or merger. In such event, the
aggregate Exercise Price otherwise payable for the shares of Common Stock (or such other class of Capital
Stock) issuable upon exercise of this Warrant
shall be allocated among the Alternative Consideration receivable as a result of such reorganization,
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reclassification, recapitalization, consolidation,
or merger in proportion to the respective fair market values of such Alternate Consideration (as agreed upon
in good faith by the Holder
and the Company). If and to the extent that the holders of Common Stock (or such other class of Capital Stock) have the right to
elect
the kind or amount of consideration receivable upon consummation of such reorganization, reclassification, recapitalization, consolidation
or merger,
then the consideration that the Holder shall be entitled to receive upon exercise shall be specified by the Holder, which specification
shall be made by the
Holder by the later of (A) ten (10) Business Days after the Holder is provided with a final version of all material
information concerning such choice as is
provided to the holders of Common Stock (or such other class of Capital Stock), and (B) the last
time at which the holders of Common Stock (or such other
class of Capital Stock) are permitted to make their specifications known to the
 Company; provided, however, that if the Holder fails to make any
specification within such time period, the Holder’s
choice shall be deemed to be whatever choice is made by a plurality of all holders of Common Stock (or
such other class of Capital Stock)
 that are not affiliated with the Company (or, in the case of a consolidation or merger, any other party thereto) and
affirmatively make
 an election (or of all such holders if none of them makes an election). From and after any such reorganization, reclassification,
recapitalization,
consolidation or merger, all references to “Warrant Shares” herein shall be deemed to refer to the Alternate Consideration
to which the
Holder is entitled pursuant to this Section 6(c). The provisions of this clause shall similarly apply to successive
 reorganizations, reclassifications,
recapitalizations, consolidations, or mergers.

(d)              
Below Market Issuances.

(i)                
No adjustment to the Exercise Price will be made under this Section 6(d) in respect of the issuance of: (A) shares of
Common
Stock (including restricted stock) or Options or other equity awards to purchase Common Stock to directors, officers, employees, consultants
or
other service providers of the Company in their capacity as such pursuant to a duly authorized Company equity incentive plan approved
by the Board; (B)
shares of Common Stock issued upon the conversion or exercise of any Options or Convertible Securities (other than Options
or other equity awards to
purchase Common Stock issued pursuant to a duly authorized Company equity incentive plan covered by clause (A)
above) issued and publicly disclosed
by the Company prior to the date hereof; (C) the Warrant Shares (including any warrants issued upon
transfer of, or as replacements for, this Warrant); (D)
the issuance or sale of shares of Common Stock, or any Options or Convertible
 Securities (and shares of Common Stock issued upon exercise or
conversion thereof) for consideration per share of Common Stock or with
an exercise or conversion price, as applicable, greater than or equal to the New
Issuance FMV; and (E) the issuance of securities in a
transaction described in Section 6(a) or Section 6(b) (which issuance shall result in the adjustments
set forth in such
sections) (the issuances described in clauses (A) through (E) above, collectively, “Excluded Issuances”).

(ii)             
Deemed Issue of Common Stock. Other than Excluded Issuances, if the Company at any time after the Issue Date but
prior to
the earlier of the full exercise of this Warrant or the Termination Date shall issue any Options or Convertible Securities, or shall fix
a record date for
the determination of holders of shares of the Common Stock to receive any such Options or Convertible Securities, then
the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of any conditions
 to exercisability, convertibility or
exchangeability, including payment of any conversion or exercise
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price, but without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or, in
the case of Convertible
 Securities and Options therefor, the conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Common Stock
(as defined below) issued as of the time of such issue of Options or Convertible Securities or, in case such a record date shall have
been
fixed, as of 5:00 p.m. (New York City time) on such record date and the provisions hereof that are applicable to the issuance of
Additional Common Stock
shall apply thereto; provided, that, in any such case in which Additional Common Stock is deemed
to be issued, no further adjustments in the Exercise
Price shall be made upon the subsequent issue of Convertible Securities or Common
 Stock upon the exercise of such Options or the conversion or
exchange of such Convertible Securities.

(iii)                      
If the terms of any Option or Convertible Security, the issuance of which resulted in an adjustment to the Exercise
Price pursuant
 to the terms of this Section 6(d), are revised (either automatically, pursuant to the provisions contained therein, or as a result
 of an
amendment to such terms) to provide for either any increase or decrease in (i) the number of shares of Common Stock issuable upon
 the exercise,
conversion or exchange of any such Option or Convertible Security or (ii) the consideration payable to the Company upon
such exercise, conversion or
exchange, then, effective upon such increase or decrease becoming effective, the Exercise Price computed
 upon the original issue of such Option or
Convertible Security (or upon the occurrence of a record date with respect thereto) shall be
readjusted to such Exercise Price as would have been obtained
had such revised terms been in effect upon the original date of issuance
of such Option or Convertible Security and calculated in accordance with this
Section 6(d), and the number of Warrant Shares issuable
upon the exercise of this Warrant immediately prior to any such adjustment or readjustment shall
be correspondingly adjusted or readjusted
pursuant to the provisions of Section 6(d)(vi).

(iv)                        
 If the terms of any Option or Convertible Security, the issuance of which did not result in an adjustment to the
Exercise Price
pursuant to the terms of this Section 6(d) because such Option or Convertible Security was issued before the date hereof, are revised
on or
after the date hereof solely as a result of an amendment to such terms (and not as a result of the provisions contained therein
as of the date hereof) to
provide for either any increase or decrease in (i) the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such
Option or Convertible Security or (ii) the consideration payable to the Company upon such exercise,
 conversion or exchange, then such Option or
Convertible Security, as so amended, and the Additional Common Stock subject thereto shall
be deemed to have been issued effective upon such increase
or decrease becoming effective but solely to the extent of such increase or
decrease resulting from such amendment and without taking into account the
number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or the consideration
payable to the Company upon such exercise, conversion
or exchange, in each case, in effect as of the date hereof.

(v)              
Upon the expiration or termination of any unexercised Option or unconverted or unexchanged Convertible Security
which resulted
 (either upon its original issuance, pursuant to its original terms or upon a revision of its terms) in an adjustment to the Exercise Price
pursuant to the terms of this Section 6(d), the Exercise Price shall be readjusted to such Exercise Price as would have been obtained
had such Option or
Convertible Security never been issued.
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(vi)            
Other than Excluded Issuances, in the event the Company shall at any time after the date hereof issue or sell additional

Common
Stock (“Additional Common Stock”), including Additional Common Stock deemed to be issued pursuant to Section 6(d)(ii),
for consideration per
share of Common Stock less than the Fair Market Value (as of the date of such issuance or deemed issuance, as applicable,
or the ex-date if applicable),
then the Exercise Price shall be reduced (and in no event increased), in connection with such sale or issue,
to a price equal to the Exercise Price in effect
immediately prior to such issue of Additional Common Stock multiplied by a fraction of
 which (A) the numerator shall be the number of shares of
Common Stock outstanding immediately before such event, plus the number of shares
of Common Stock which the aggregate consideration expected to be
received by the Company (as determined in good faith by the Board) would
purchase at the Fair Market Value and of which (B) the denominator shall be
the number of shares of Common Stock outstanding immediately
before such event, plus the number of such shares of Additional Common Stock issued or
sold (or deemed to be issued or sold) in such transaction.
Upon any and each adjustment of the Exercise Price as provided in this Section 6(d)(vi), the
number of Warrant Shares issuable
upon the exercise of this Warrant immediately prior to any such adjustment shall be increased to a number of Warrant
Shares equal to the
quotient obtained by dividing the product of (1) the Exercise Price in effect immediately prior to any such adjustment multiplied by (2)
the number of Warrant Shares issuable upon exercise of this Warrant immediately prior to any such adjustment, by the Exercise Price resulting
from such
adjustment.

(e)              
For the purposes of Section 6(d), the consideration received by the Company for the issue of any Additional Common Stock
shall be computed as follows:

(i)                
Cash and Property. Such consideration shall: (A) insofar as it consists of cash, be computed at the aggregate amount
of
 cash received by the Company, excluding amounts paid or payable for accrued interest; (B) insofar as it consists of property other than
 cash, be
computed at the fair market value thereof at the time of such issue, as determined reasonably in good faith by the Board, and
(C) in the event Additional
Common Stock is issued together with other interests or securities or other assets of the Company for consideration
which covers both, be the proportion of
such consideration so received, computed as provided in clauses (A) and (B) above, as determined
in good faith by the Board.

(ii)             
Options and Convertible Securities. The consideration per share received by the Company for Additional Common
Stock deemed
to have been issued pursuant to Section 6(d)(ii), relating to Options and Convertible Securities, shall be determined by dividing:
(A) the total
amount, if any, received or receivable by the Company as consideration for the issue of such Options or Convertible Securities,
 plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard to any
 provision contained therein for a
subsequent adjustment of such consideration) payable to the Company upon the exercise of such Options
 or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or
exchange of such Convertible Securities, by (B) the maximum number of shares
of Common Stock (as set forth in the instruments relating thereto, without
regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities.
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(iii)           
In the event the Company shall issue on more than one date Additional Common Stock that is a part of one transaction

or a series
of related transactions and that would result in an adjustment to the Exercise Price pursuant to the terms of Section 6(d), then,
upon such final
issuance, the Exercise Price shall be readjusted to give effect to all such issuances as if they occurred on the date
of the first such issuance (and without
additional giving effect to any adjustments as a result of any subsequent issuances within such
period).

(f)               
Other Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend
or
other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital
or otherwise (including,
without limitation, any distribution of cash, stock or other securities, evidences of indebtedness of the Company
or any other Person or any other property
(including shares of Capital Stock, other securities or evidences of indebtedness of a subsidiary)
or options by way of a dividend, spin off, reclassification,
corporate rearrangement, scheme of arrangement or other similar transaction)
other than any dividend or distribution referred to in Section 6(a), Section
6(b) or Section 6(c) (a “Distribution”),
at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to participate in
such Distribution
 to the same extent that the Holder would have participated therein if the Holder had held the number of shares of Common Stock
acquirable
upon complete exercise of this Warrant immediately before the date of which a record is taken for such Distribution, or, if no such record
is
taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution.
To the extent that
this Warrant has not been partially or completed exercised at the time of such Distribution, such portion of the Distribution
shall be held in abeyance for the
benefit of the Holder until the Holder has exercised this Warrant.

(g)              
Calculations. All calculations under this Section 6 shall be made to the nearest cent or the nearest 1/100th of a
share, as the
case may be. For purposes of this Section 6, the number of shares of Common Stock (or such other Company security
as is then issuable upon exercise of
this Warrant) deemed to be issued and outstanding as of a given date shall be the sum of the number
of shares of Common Stock (or such other Company
security) (excluding treasury shares, if any) issued and outstanding on such date. In
the event of any dispute as to any calculation or determination under
this Warrant, the Holder and the Company agree to enter into confidential,
good faith negotiations to attempt to resolve the dispute.

(h)              
Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections
of this Section 6 are strictly applicable, but which would require an adjustment to the terms of this Warrant in order to (i) avoid
an adverse impact on this
Warrant and (ii) effectuate the intent and purpose of this Section 6, then, in each such case, the Company
 shall appoint a firm of independent public
accountants, investment banking or other appraisal firm of recognized national standing, which
shall give its opinion as to whether or not any adjustment to
the rights represented by the Warrants is necessary to effectuate the intent
and purpose of this Section 6 and, if such firm determines that an adjustment is
necessary, the terms of such adjustment. The Company
 shall adjust the terms of the Warrants in a manner that is consistent with any adjustment
recommended in such opinion.

(i)                
Notice to Holder.
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(i)                
Adjustment to Terms of Warrant. Whenever any of the terms of this Warrant are adjusted pursuant to any provision of

this
Section 6 or any other applicable provision hereof, the Company shall promptly (but in no event later than five (5) Business Days
thereafter) send to
the Holder a notice signed by a duly authorized officer of the Company and setting forth (x) the Exercise Price, number
 of Warrant Shares and, if
applicable, the kind and amount of Alternate Consideration purchasable hereunder after such adjustment and (y)
 the facts requiring such adjustment in
reasonable detail.

(ii)             
Notice to Allow Exercise by Holder. If, during the period in which this Warrant is outstanding, (A) the Company shall
declare
a dividend (or any other distribution in whatever form) on the Common Stock (or such other Company security as is then issuable upon exercise
of
this Warrant), (B) the Company shall declare a cash dividend on or a redemption of the Common Stock (or such other Company security
as is then issuable
upon exercise of this Warrant), (C) the Company shall authorize the granting to all holders of the Common Stock (or
such other Company security as is
then issuable upon exercise of this Warrant) rights or warrants to subscribe for or purchase any shares
of capital stock of any class or of any rights (other
than in connection with a Shareholder Rights Plan), (D) the approval of any stockholders
 of the Company shall be required in connection with any
reclassification of the Common Stock (or such other Company security as is then
issuable upon exercise of this Warrant), any consolidation or merger to
which the Company is a party, any sale or transfer of all or substantially
all of the assets of the Company, or any compulsory share exchange whereby the
Common Stock (or such other Company security as is then
issuable upon exercise of this Warrant)is converted into other securities, cash or property, or (E)
the Company shall authorize the voluntary
or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the
Company shall cause to be
mailed to the Holder at its last address as it shall appear upon the Warrant Register (as defined below) of the Company, at least
20 calendar
days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be
taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Common
Stock (or such other Company security as is then issuable upon exercise of this Warrant) of record to
 be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined, (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is
expected to become effective or close, and the date as of which it is expected
that holders of the Common Stock (or such other Company security as is then
issuable upon exercise of this Warrant) of record shall be
entitled to exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such reclassification, consolidation,
merger, sale, transfer or share exchange; provided that the failure to mail such notice or any defect
therein or in the mailing thereof
shall not affect the validity of the corporate action required to be specified in such notice or (z) the date on which such
Change of
Control is expected to become effective or close and the material terms thereof, including any rights that the holders of shares of Common
Stock
(or such other Company security as is then issuable upon exercise of this Warrant) have with respect thereto. To the extent that
 any notice provided
hereunder constitutes, or contains, material, non-public information regarding the Company or any of its subsidiaries,
as determined by the Company in its
sole discretion, the Company shall simultaneously file such notice with the SEC pursuant to a Current
 Report on Form 8-K. The Holder shall remain
entitled to exercise this Warrant during the period commencing on the date of such notice
to the effective date of the event triggering such notice except as
may otherwise be expressly set forth herein.
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(j)                
Proceedings Prior to Any Action Requiring Adjustment. As a condition precedent to the taking of any action which would

require an adjustment pursuant to this Section 6, the Company shall take any action which may be necessary, including obtaining
regulatory, Securities
Exchange or other applicable national securities exchange or stockholder approvals or exemptions, so that the Company
may thereafter validly and legally
issue as fully paid and nonassessable all Warrant Shares that the Holder is entitled to receive upon
exercise of this Warrant pursuant to this Section 6.

Section 7.               
Transfer of Warrant and Warrant Shares.

(a)              
Restrictive Legend. The Warrant Shares (unless and until registered under the Securities Act or transferred pursuant to
Rule
144 will be stamped or imprinted with a legend in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE
 NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE SOLD, TRANSFERRED, OR OTHERWISE
 DISPOSED OF
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, AND ANY OTHER
APPLICABLE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR
APPLICABLE SECURITIES LAWS.

(b)              
Cooperation. Upon request of the Holder and receipt by the Company of an opinion of counsel reasonably satisfactory to the
Company to the effect that such legend is no longer required under the Securities Act and applicable state securities laws, the Company
shall promptly
cause the legend to be removed from any certificate or other instrument for this Warrant or Warrant Shares to be transferred
in accordance with the terms of
this Warrant.

(c)                            
Transferability. The Holder may sell, assign, transfer, pledge or dispose of (each, a “Transfer”) all
or any portion of this
Warrant to one or more Persons with the prior written consent of the Company; provided that the prior written consent
 of the Company shall not be
required for any Transfer to an Affiliate or Approved Fund of the Holder. In connection with any transfer
of all or any portion of this Warrant, the Holder
must provide an assignment form substantially in the form attached hereto as Exhibit
B duly completed and executed by the Holder or any such subsequent
Holder, as applicable, and the proposed transferee must consent
in writing to be bound by the terms and conditions of this Warrant. Any transfer of all or
any portion of this Warrant shall also be subject
to the Securities Act and other applicable federal or state securities or blue sky laws. Upon any transfer of
this Warrant in full, the
Holder shall be required to surrender this Warrant to the Company within three (3) trading days of the date the Holder delivers an
assignment
 form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new
holder for the purchase of Warrant Shares without having a new Warrant issued. This Warrant or any portion thereof shall not be sold,
assigned, transferred,
pledged or disposed of in violation of the Securities Act or federal or state

  16  



 
securities laws. To the extent the Holder Transfers
a portion of the Warrant, the Maximum Amount of all GA Warrants shall remain the same.

(d)              
Warrant Register. The Company shall register this Warrant upon records to be maintained by the Company for that purpose
(the “Warrant Register”) in the name of the record Holder hereof from time to time. Absent manifest error or actual
notice to the contrary, the Company
may deem and treat the Holder of this Warrant so registered as the absolute owner hereof for the purpose
of any exercise hereof or any distribution to the
Holder, and for all other purposes.

(e)              
Rule 144 Information. The Company covenants that it shall use its reasonable best efforts to timely file all reports and
other
documents required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations promulgated by
the SEC thereunder (or, if
the Company is not required to file such reports, it will, upon the request of any Holder, make publicly available
such information as necessary to permit
sales pursuant to Rule 144 or Regulation S under the Securities Act), and it shall use reasonable
best efforts to take such further action as any Holder may
reasonably request, in each case to the extent required from time to time to
enable such holder to, if permitted by the terms of this Warrant, sell this Warrant
without registration under the Securities Act within
the limitation of the exemptions provided by (1) Rule 144 or Regulation S under the Securities Act, as
such rules may be amended from
 time to time, or (2) any successor rule or regulation hereafter adopted by the SEC. Upon the written request of any
Holder, the Company
will deliver to the Holder a written statement that it has complied with such requirements.

Section 8.               
Registration Rights Agreement.

The Company and the Holder
are parties to that certain Second Amended and Restated Registration Rights Agreement, dated as of November 17,
2025 (as amended, amended
 and restated, supplemented or otherwise supplemented from time to time, the “Registration Rights Agreement”), and the
Company hereby acknowledges and affirms that the Holder shall have the rights set forth in the Registration Rights Agreement.

Section 9.               
Miscellaneous.

(a)              
No Rights as Stockholder Until Exercise. Except as expressly set forth herein, this Warrant does not entitle the Holder
to any
voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section
4(f).

(b)              
Loss, Theft, Destruction or Mutilation of Warrant; Combination of Warrant.

(i)                
The Company covenants that upon delivery by the Holder to the Company of (A) notice of the loss, theft, destruction
or mutilation
of this Warrant and (B) in the case of loss, theft or destruction, an indemnity agreement in a form and amount reasonably satisfactory
to the
Company or, in the case of mutilation, surrender of the mutilated Warrant, the Company will make and deliver a new Warrant of like
tenor dated as of the
Issue Date.

(ii)             
Subject to compliance with the applicable provisions of this Warrant as to any transfer or other assignment which may
be involved
in such division or combination, this Warrant may be divided or, following any such division of this Warrant, subsequently combined

  17  



 
with other Warrants, upon the surrender of
this Warrant or Warrants to the Company at its then principal executive offices, together with a written notice
specifying the names and
denominations in which new Warrants are to be issued, signed by the respective Holders or their agents or attorneys. Subject to
compliance
with the applicable provisions of this Warrant as to any transfer or assignment which may be involved in such division or combination,
 the
Company shall at its own expense execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants so surrendered
in accordance
with such notice. Such new Warrant or Warrants shall be of like tenor to the surrendered Warrant or Warrants and shall be
exercisable in the aggregate for
an equivalent number of Warrant Shares as the Warrant or Warrants so surrendered in accordance with such
notice.

(c)                            
No Impairment. The Company shall not, by amendment, modification, or waiver of any term or provision of its governing
documents,
or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities, or any other voluntary
action,
avoid or seek to avoid the observance or performance of any of the terms to be observed or performed by it hereunder, but shall
at all times in good faith
assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as may
reasonably be requested by the Holder in order to
protect the exercise rights of the Holder against dilution or other impairment, consistent
with the tenor and purpose of this Warrant.

(d)                            
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding
Business Day.

(e)              
Authorized Shares. The Company covenants that, during the period this Warrant is exercisable (in whole or in part), it will
reserve (and will direct and instruct the Transfer Agent to reserve) from its authorized and unissued Common Stock a sufficient number
 of shares to
provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company further
 covenants that its
issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing
stock certificates to execute and issue the
necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The
 Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements
of any national securities exchange upon which the Common Stock
is listed or traded. The Company shall use commercially reasonable efforts to cause the
Warrant Shares, immediately upon such exercise,
to be listed on the principal securities exchange on which shares of Common Stock or other securities
constituting Warrant Shares are
listed at the time of such exercise. The Company covenants that (i) this Warrant and any Warrant issued in substitution for
or replacement
of this Warrant shall be, upon issuance, duly authorized and validly issued, (ii) all Warrant Shares which may be issued upon the exercise
of
the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and full payment
for such Warrant
Shares in accordance herewith, be duly authorized, validly issued, fully paid and non-assessable, not subject to any
preemptive rights or any similar rights
of any stockholder of the Company and free from all taxes, liens and charges created by the Company
in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue), (iii) the Company
shall take all such actions as may be necessary to ensure that all
such Warrant
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Shares are issued without violation by the
Company of any applicable law or governmental regulation or any requirements of any domestic securities
exchange upon which shares of
Common Stock or other securities constituting Warrant Shares may be listed at the time of such exercise (except for official
notice of
issuance which shall be immediately delivered by the Company upon each such issuance), (iv) the Company’s capitalization table delivered
to the
Holder as of the Issue Date is true, correct, and complete as of such date, and (v) this Warrant, the execution, delivery, and
performance by the Company of
its obligations hereunder, the issuance of the Warrant Shares as contemplated hereby, and the consummation
of the other transactions contemplated hereby
do not require the consent or approval of, the giving of notice to, the registration with,
or the taking of any other action in respect of, any governmental
authority, except such as has been obtained, given, effected, or taken
prior to, and that remain in full force and effect as of, the date hereof.

(f)                              
Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of New York
without
giving effect to the principles of conflict of laws thereof. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE,
AND AGREES NOT
 TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS WARRANT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

(g)              
Jurisdiction; Consent to Service of Process. Each party hereto hereby irrevocably and unconditionally submits, for itself
and its
property, to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in
the Borough of Manhattan in
New York City, and any appellate court from any thereof, in any action or proceeding arising out of or relating
 to this Warrant, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or
proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees
that a final judgment in any such action or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Each party hereto
hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Warrant in any New
York
State or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient
forum to the maintenance of such action or proceeding in any such court. Each party to this Warrant irrevocably consents
 to service of process in the
manner provided for notices in Section 9(i). Nothing in this Warrant will affect the right of any
party to this Warrant to serve process in any other manner
permitted by law.

(h)              
Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate
as a
waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies.

(i)                
Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Credit Agreement, as such provisions shall apply to this Warrant mutatis
mutandis.
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(j)                
Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant
to

purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the
Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company
or by creditors of the Company.

(k)              
Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the permitted assigns of Holder.
The provisions
of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or holder of
Warrant Shares.

(l)                
Amendment. This Warrant may be modified or amended or the provisions hereof waived only with the written consent of the
Company and the Holder.

(m)            
Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid
under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining
provisions of this Warrant.

(n)                            
Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

(o)              
Tax Matters.

(i)                
The provisions of Section 11.22(a), (d), (e), (f) and (insofar as it relates to Sections 11.22(a), (d), (e) and (f) of the
Credit
Agreement (as such Agreement is in effect as of the date hereof)) (g) of the Credit Agreement (as such Agreement is in effect as of the
date hereof)
are incorporated by reference (replacing (1) references to the “Lenders” with references to the Holder and references
to the “parties hereto” with references
to the parties to this Warrant). The parties to this Warrant acknowledge that this
Warrant is one of the documents adopted as a “plan of reorganization”
within the meaning of Sections 1.368-2(g) and 1.368-3(a)
of the U.S. Treasury Regulations promulgated under the Code.

(ii)             
The Company shall use commercially reasonable efforts to provide the Holder with such tax information as the Holder
may reasonably
request in order to comply with its tax reporting obligations in connection with the GA Warrants and the Credit Agreement.

(iii)           
The Company hereby represents and warrants that it is not, and has not been at any time during the five-year period
ending on the
Issue Date, a USRPHC. The Company shall provide the Holder with prompt notice if it becomes aware that it is, has been, or is reasonably
like to become, a USRPHC.

(p)                            
 No Third-Party Beneficiaries. This Warrant is for the sole benefit of the Company and the Holder and their respective
successors
and, in the case of the Holder, permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person any
right, benefit or remedy of any nature whatsoever, under or by reason of this Warrant.
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(q)                            
Counterparts. This Warrant may be executed in counterparts, each of which shall be deemed an original, but all of which

together shall be deemed to be one and the same agreement. A signed copy of this Warrant delivered by facsimile, e-mail or other means
of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Warrant.

(r)               
No Strict Construction. This Warrant shall be construed without regard to any presumption or rule requiring construction
or
interpretation against the party drafting an instrument or causing any instrument to be drafted.

(s)               
Amendment and Restatement. It is the intention of each of the parties hereto that the Original Warrant be amended and restated
in its entirety pursuant to this Warrant and this Warrant does not constitute a novation or termination of the liabilities and obligations
existing under the
Original Warrant (or serve to terminate any obligations thereunder or provisions thereof that are expressly stated
to survive any repayment or termination).
The parties hereto further acknowledge and agree that this Warrant constitutes an amendment
of the Original Warrant made under and in accordance with
the terms of Section 9(l) of the Original Warrant.

[Signatures Contained on the Following Page]
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IN WITNESS WHEREOF, the
Company has caused this Warrant to be duly executed and delivered by its officer thereunto duly authorized as of
the date first written
above.

  NEXTDECADE CORPORATION  
         
  By: /s/ Vera de Gyarfas  
    Name: Vera de Gyarfas  
    Title: General Counsel and Secretary  
 

Accepted and agreed,

APSC II HOLDCO II, L.P.  
       
By: /s/ George Fan  
  Name: George Fan  
  Title: Authorized Signatory  
 
 
 

[Signature Page to A&R
Warrant]

     



 
EXHIBIT A

NOTICE OF EXERCISE

TO:     NEXTDECADE CORPORATION

Reference is made to that
certain Common Stock Purchase Warrant (the “Warrant”) issued by NextDecade Corporation (the “Company”)
on December 31, 2024. Capitalized terms used but not otherwise defined herein shall the respective meanings give thereto in the Warrant.

(1) The undersigned Holder
of the Warrant hereby elects to exercise the Warrant for                               
Warrant Shares, subject to tender
of            Warrant Shares pursuant to the
cashless exercise provisions of Section 4(g) of the Warrant. The undersigned Holder hereby instructs the Company
to issue the applicable
number of Warrant Shares, or the net number of shares of Common Stock issuable upon exercise of the Warrant pursuant to the
cashless exercise
provisions of Section 4(g) of the Warrant, in the name of the undersigned Holder.

(2) The undersigned Holder
hereby represents and warrants to the Company that, as of the date hereof:

a)       Experience;
Accredited Investor Status. The Holder (i) is an accredited investor as that term is defined in Rule 501 of Regulation D
promulgated
under the Securities Act, (ii) is capable of evaluating the merits and risks of its investment in the Company, (iii) has the capacity
to
protect its own interests, and (iv) has the financial ability to bear the economic risk of its investment in the Company.

b)       Company
Information. The Holder has been provided access to all information regarding the business and financial condition of
the Company,
its expected plans for future business activities, material contracts, intellectual property, and the merits and risks of its purchase
of
the Warrant Shares, which it has requested or otherwise needs to evaluate an investment in the Warrant Shares. It has had an opportunity
to discuss
the Company’s business, management and financial affairs with directors, officers and management of the Company and has
had the opportunity
to review the Company’s operations and facilities. It has also had the opportunity to ask questions of, and
receive answers from, the Company and
its management regarding the terms and conditions of this investment and all such questions have
been answered to its satisfaction.

c)       Investment.
The Holder has not been formed solely for the purpose of making this investment and is acquiring the Warrant Shares
for investment for
its own account, not as a nominee or agent, and not with the view to, or for resale in connection with, any distribution of any
part thereof.
It understands that the Warrant Shares have not been registered under the Securities Act or applicable state and other securities laws
and are being issued by reason of a specific exemption from the registration provisions of the Securities Act and applicable state and
 other
securities laws, the availability of which depends upon, among other things, the bona fide nature of the investment intent and the
accuracy of its
representations as expressed herein.

     



 
d)            Transfer
Restrictions. The Holder acknowledges and understands that (i) transfers of the Warrant Shares are subject to transfer

restrictions
under the federal securities laws and (ii) it may have to bear the economic risk of this investment for an indefinite period of time unless
the Warrant Shares are subsequently registered under the Securities Act and applicable state and other securities laws or unless an exemption
from
such registration is available.

Name of Registered Owner:  
   
Signature of Authorized Signatory of Registered Owner:  
   
Name of Authorized Signatory:  
   
Title of Authorized Signatory:  
   
Date:  
 
 

     



 
EXHIBIT B

ASSIGNMENT FORM

(To assign the foregoing
Warrant, execute this form and supply required information. Do not use this form to purchase shares.)

FOR VALUE RECEIVED, the
foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:    
    (Please Print)
Address:    
    (Please Print)
 
Dated:  
   
Holder’s Signature:  
   
Holder’s Address:  
 
 
 
     

 



EXHIBIT 5
 

Execution Version
 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON
EXERCISE OF THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE
SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF
1933,
AS AMENDED, AND ANY OTHER APPLICABLE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY
THAT REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE SECURITIES LAWS.

This Amended and Restated Warrant, dated as
of November 17, 2025, amends and restates, in its entirety, that certain Tranche C Common Stock Purchase
Warrant issued by the Company
to on APSC II HoldCo II, L.P. on May 14, 2025 (the “Original Warrant”). It is the intent of the parties hereto that
 this
Warrant does not constitute a novation of the obligations and liabilities of the parties under the Original Warrant, and that this
Agreement amend and restate
in its entirety the Original Warrant and re-evidence the obligations and liabilities of the parties outstanding
on the date hereof as contemplated hereby.

TRANCHE C

AMENDED AND RESTATED COMMON STOCK PURCHASE
WARRANT

NEXTDECADE CORPORATION

Issue Date: May 14, 2025 (the “Issue
Date”)

THIS AMENDED AND RESTATED
COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received,
APSC II HOLDCO II, L.P. or its permitted
assigns (the “Holder”), is entitled, upon the terms and conditions hereinafter set forth, at any time on or after the
Issue Date and on or prior to the Termination Date, but not thereafter, to purchase from NextDecade Corporation, a Delaware corporation
(the “Company”),
up to 1,227,257 Warrant Shares (subject to adjustment as set forth in this Warrant, including, without
 limitation, Section 6 and Section 7(c)) (the
“Maximum Amount”), at a purchase price per share equal to
the Exercise Price (as defined in Section 3).

This Warrant is issued, reaffirmed
and amended and restated in connection with, and pursuant to the terms of, that certain Amended and
Restated Credit Agreement, dated as
of November 17, 2025 (as amended, amended and restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”),
by and among Rio Grande LNG Super Holdings, LLC, a limited liability company formed and existing under the laws of the
State of Delaware
(the “Borrower”), the Company, Atlantic Park Strategic Capital Master Fund II, L.P., as Administrative Agent (in such
capacity, together
with its successors and permitted assigns in such capacity, the “Administrative Agent”), Atlantic
Park Strategic Capital Master Fund II, L.P., as Collateral
Agent (in such capacity, together with its successors and permitted assigns
in such capacity, the “Collateral Agent”), and the Lenders (as defined therein)
signatory thereto or who subsequently
become party thereto pursuant to the terms thereof, which amends and restates that certain Credit Agreement, dated
as of December 31,
2024 (as amended by that certain First Amendment to Credit

     



 
Agreement, dated as of May 14, 2025), by and
among the Borrower, the Administrative Agent, the Collateral Agent and the lenders party thereto.

Section 1.               
Defined Terms.

As used in this Warrant,
the following terms have the respective meanings set forth below:

(a)              
“Affiliate” has the meaning given to such term in the Credit Agreement, as such agreement is in effect on the
date hereof.

(b)              
“Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including,
any funds,
feeder funds or managed accounts, currently, or from time to time after the date hereof, directly or indirectly managed or
 advised by the Holder’s
investment manager or any of its Affiliates or principals, (ii) any direct or indirect Affiliates of the
Holder or any of the foregoing, (iii) any Person acting or
who could be deemed to be acting as a Section 13(d) group together with the
Holder or any Attribution Party and (iv) any other Persons whose beneficial
ownership of the Company’s Common Stock would or could
be aggregated with the Holder’s and/or any other Attribution Parties for purposes of Section
13(d) or Section 16 of the Exchange
Act.

(c)              
“Approved Funds” has the meaning given to such term in the Credit Agreement, as such agreement is in effect
on the date
hereof, provided, however, that the Holder shall be deemed to be a “Lender” for purposes of such definition.

(d)              
“Automatic Exercise” means the exercise of this Warrant pursuant to Section 4(d).

(e)              
“Board” means the board of directors of the Company.

(f)               
“Business Day” means any day excluding Saturday, Sunday or any day which is a legal holiday under the laws of
the State of
New York or a day on which banking institutions are authorized or required by law or other governmental action to close.

(g)              
“Capital Stock” means, with respect to any Person, (i) any capital stock of such Person, (ii) any security convertible,
with or
without consideration, into any capital stock of such Person, (iii) any other shares, interests, rights to purchase, warrants,
options, participations or other
equivalents of or interests in (however designated) the capital stock of such Person, (iv) any other
equity interest in, or right to vote generally in elections of
directors or the comparable governing body of, such Person, and (v) any
other interest or participation that confers on a Person the right to receive a share
of the profits and losses of, or distributions of
assets of, the issuing Person.

(h)                            
“Change of Control” means any of the following, whether directly or indirectly and whether in one or a series
of related
transactions: (i) the sale, assignment, lease, transfer, conveyance, or other disposition (other than by way of merger, amalgamation,
or statutory plan of
arrangement or consolidation), in one or a series of related transactions, of all or substantially all of the assets
of the Company and its Subsidiaries, taken as
a whole, to any
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“person” or “group”
 (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than to the Company or its Subsidiaries; (ii) a
purchase,
 tender, or exchange offer accepted by the holders of a majority of the outstanding voting shares of capital stock of the Company; (iii)
 the
consummation of any transaction (including, without limitation, any merger, amalgamation or statutory plan of arrangement, or consolidation)
the result of
which is that any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the beneficial owner (as defined
in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more
than 50% of the combined voting power of the Company’s Voting Stock
or other Voting Stock into which the Company’s Voting
Stock is reclassified, consolidated, exchanged, or changed, measured by voting power rather than
number of shares; (iv) the Company consolidates,
amalgamates, or enters into a statutory plan of arrangement with, or merges with or into, any “person”
(as that term is used
in Section 13(d)(3) of the Exchange Act), or any person consolidates, amalgamates, or enters into a statutory plan of arrangement with,
or merges with or into, the Company, in any such event pursuant to a transaction in which any outstanding Voting Stock of the Company
or of such other
person is converted into or exchanged for cash, shares, securities, other assets, or property, other than any such transaction
where the shares of the Voting
Stock of the Company, as applicable, outstanding immediately prior to such transaction constitute, or are
converted into or exchanged for, Voting Stock
representing more than 50% of the combined voting power of the surviving person immediately
after giving effect to such transaction.

(i)                
“Code” means the Internal Revenue Code of 1986, as amended.

(j)                
“Common Stock” means the common stock, par value $0.0001 per share, of the Company, and any capital stock into
which
such Common Stock shall have been converted, exchanged, or reclassified following the Issue Date.

(k)              
“Convertible Securities” means any securities (directly or indirectly) convertible into or exchangeable for
Common Stock but
excluding Options.

(l)                
“Daily VWAP” means the per share volume-weighted average price of the applicable Capital Stock as displayed
under the
heading “Bloomberg VWAP” on Bloomberg page “<equity> AQR” (or its equivalent successor if such
page is not available) in respect of the period from
the scheduled open of trading until the scheduled close of trading of the primary
trading session on the relevant trading day (or if such volume-weighted
average price is unavailable, the market value of one share of
such Capital Stock on such trading day determined, using a volume-weighted average method
by a nationally recognized independent investment
 banking firm retained for this purpose by the Company), determined without regard to after-hours
trading or any other trading outside
of the regular trading session trading hours.

(m)            
[RESERVED]

(n)              
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

(o)              
“Fair Market Value” of the Warrant Shares or any other Capital Stock on any date of determination means (i)
if such Capital
Stock is listed for trading on a Securities Exchange, the average of the Daily VWAP for the thirty (30) consecutive trading
days immediately prior to such
date of determination, as reported by the applicable Securities Exchange, (ii) if such
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Capital Stock is not listed on a Securities
Exchange but is listed or quoted in the over-the-counter market, the average last quoted sale price for such Capital
Stock (or, if no
sale price is reported, the average of the high bid and low asked price for such date) for the thirty (30) consecutive trading days immediately
prior to such date of determination, in the over-the-counter market as reported by OTC Markets Group Inc. or other similar organization,
or (iii) in all other
cases, (A) as agreed upon in good faith jointly by the Holder and the Company or (B) solely if an agreement cannot
be reached pursuant to clause (A)
within a reasonable period of time (not to exceed twenty (20) days from the Company’s receipt
of the Notice of Exercise (as defined below)), as determined
by an independent accounting, appraisal or investment banking firm or consultant
of nationally recognized standing that is retained at the sole cost and
expense of the Company and the identity of which is reasonably
acceptable to the Holder and the Company.

(p)              
[RESERVED]

(q)              
[RESERVED]

(r)               
[RESERVED]

(s)               
[RESERVED]

(t)                
[RESERVED]

(u)              
[RESERVED]

(v)              
“New Issuance FMV” means (i) the price per share of Common Stock or Options or Convertible Securities or the
shares of
Common Stock issuable upon the exercise or conversion of such Options or Convertible Securities paid by one or more underwriters
pursuant to a bona
fide public offering by the Company, (ii) the price per share of Common Stock or Options or Convertible Securities
 or the shares of Common Stock
issuable upon the exercise or conversion of such Options or Convertible Securities in a private placement
 offering at a price (x) determined by an
independent appraisal firm to be fair or (y) agreed to in good faith by the Company based on
negotiations between the Company, placement agents and
investors in a reasonable and customary marketed sale; provided that the private
offering is consummated pursuant to such marketed sale, (iii) the price per
share of Common Stock or Options or Convertible Securities
or the shares of Common Stock issuable upon the exercise or conversion of such Options or
Convertible Securities in a transaction in which
 the Holder participates, other than a transaction where the Holder is participating pursuant to any
preemptive or similar rights or (iv)
the price of Options or Convertible Securities or the shares of Common Stock issuable upon the exercise or conversion
of such Options
or Convertible Securities in an issuance at a price based on the Daily VWAP for the Company’s Common Stock for a consecutive period
consisting of a minimum of five (5) trading days and a maximum of thirty (30) trading days immediately prior to the date of determination
(such number of
trading days to be determined by the Company in its sole discretion).

(w)            
“Optional Exercise” means the exercise of this Warrant other than pursuant to an Automatic Exercise.
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(x)              
“Options” means any warrants or other rights or options to subscribe for or purchase Common Stock or Convertible
Securities.

(y)                            
“Person” means any individual, partnership, corporation, limited liability company, association, joint stock
company, trust,
joint venture, unincorporated organization or governmental entity (or any department, agency, or political subdivision
thereof).

(z)              
“Regulations” means the regulations (temporary, proposed and final) promulgated from time to time under the
Code by the
U.S. Department of the Treasury.

(aa)           
“Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule or regulation hereafter
adopted by the
SEC, as such rule may be amended from time to time.

(bb)          
“SEC” means the United States Securities and Exchange Commission.

(cc)           
“Securities Act” means the Securities Act of 1933, as amended.

(dd)          
“Securities Exchange” The New York Stock Exchange, The NYSE American, The NASDAQ Capital Market, The NASDAQ
Global Market or The NASDAQ Global Select Market (or any of their respective successors).

(ee)           
“Termination Date” means 5:00 p.m. Eastern Time on May 14, 2032.

(ff)             
[RESERVED]

(gg)          
“USRPHC” means a “United States real property holding corporation” within the meaning of Section
897(c) of the Code and
the Regulations thereunder.

(hh)          
“Voting Stock” means, with respect to any Person, securities of any class or classes of capital stock of such
Person entitling the
holders thereof (whether at all times or at the times that such class of capital stock has voting power by reason
of the happening of any contingency) to vote
in the election of members of the board of directors or comparable body of such Person.

(ii)             
“Warrant Shares” means the shares of Common Stock or other Capital Stock of the Company then purchasable upon
exercise
of this Warrant in accordance with the terms of this Warrant.

Section 2.               
Vesting; Exercisability.

(a)              
This Warrant and the Holder’s rights hereunder with respect to the Warrant Shares (subject to adjustment as set forth in
this
Warrant, including, without limitation, Section 6) shall be exercisable at any time on or after the Issue Date and on or prior
to the Termination Date.

(b)              
Subject to any adjustment required by Section 6, notwithstanding anything to the contrary in this Warrant, in no event shall
this
Warrant be exercisable for more than 1,227,257 Warrant Shares.
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Section 3.               
Exercise Price.

The “Exercise
Price” per Warrant Share shall be $9.30, as such price may be adjusted from time to time pursuant to Section 6.

Section 4.               
Exercise of Warrants.

(a)              
Generally. Subject to the provisions of this Section 4, this Warrant may be exercised only pursuant to an Optional
Exercise or
an Automatic Exercise.

(b)              
Optional Exercise by the Holder. Subject to the provisions of Section 2 and this Section 4, in the event that
the Fair Market
Value of one Warrant Share is greater than the Exercise Price, exercise by the Holder of the purchase rights represented
by this Warrant with respect to
Warrant Shares may be made, in whole or in part, at any time or times on or after the Issue Date and on
or before the Termination Date by delivery to the
Company (or such other office or agency of the Company as it may designate by notice
in writing to the registered Holder at the address of the Holder
appearing on the books of the Company) of a duly completed and executed
copy of a notice of exercise substantially in the form attached hereto as Exhibit
A (a “Notice of Exercise”).
The date on which such delivery shall have taken place (or be deemed to have taken place) shall be referred to herein as the
“Optional
Exercise Date.” The Holder shall deliver the aggregate Exercise Price for the Warrant Shares specified in the applicable Notice
of Exercise solely
by cashless exercise as set forth in Section 4(g). No ink-original Notice of Exercise shall be required, nor
shall any medallion guarantee (or other type of
guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything
 herein to the contrary, the Holder shall not be required to
surrender this Warrant to the Company until the Holder has purchased all of
the Warrant Shares available hereunder and the Warrant has been exercised in
full, in which case, the Holder shall surrender this Warrant
to the Company for cancellation within three (3) Business Days after the relevant event shall
have occurred. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering
 the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased.
The Holder and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The
Company
shall deliver any objection to any Notice of Exercise within two (2) Business Days of receipt of such notice. The Holder, by acceptance
of this
Warrant, acknowledges and agrees that, by reason of the provisions of this paragraph, following the purchase of a portion of the
Warrant Shares
hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount
stated on the face
hereof. Notwithstanding anything to the contrary in this Warrant, the Holder may only exercise its Optional Exercise
right in increments equal to at least
the lesser of (i) 25% of the Maximum Amount, and (ii) all of the Warrant Shares then issuable upon
exercise of this Warrant.

(c)              
Conditional Exercise by the Holder. Notwithstanding any other provision hereof, if an Optional Exercise of any portion of
this
Warrant is to be made in connection with a sale of the Company (pursuant to a merger, sale of stock, or otherwise), a Change of Control,
or any other
transaction described in Section 6(i)(ii), such exercise may, at the election of the Holder, be conditioned upon the
consummation of such transaction, in
which case such exercise shall not be deemed to be effective until immediately prior to the consummation
of such transaction.
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(d)              
Automatic Exercise Prior to Expiration. Subject to the provisions of this Section 4, to the extent this Warrant
is not previously

exercised as to all Warrant Shares subject hereto, and if the Fair Market Value of one Warrant Share is greater than
the Exercise Price then in effect, this
Warrant shall be deemed automatically exercised pursuant to a cashless exercise as set forth in
Section 4(g) (even if not surrendered) immediately prior to
the Termination Date (such date, the “Automatic Exercise Date”).
To the extent this Warrant or any portion thereof is deemed automatically exercised
pursuant to this Section 4(d), the Company
agrees to promptly notify the Holder of the number of Warrant Shares the Holder is to receive by reason of such
Automatic Exercise.

(e)              
[RESERVED]

(f)               
Exercise Procedures.

(i)                
Delivery of Warrant Shares Upon an Optional Exercise. Upon each Optional Exercise of this Warrant, the Company
shall promptly,
but in no event later than two (2) trading days after delivery of the applicable Notice of Exercise, instruct the transfer agent for the
Common
Stock (the “Transfer Agent”) to record the issuance of the Warrant Shares purchased hereunder to the Holder
in book-entry form pursuant to the Transfer
Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued,
and the Holder shall be deemed to have become a holder of record of
such shares for all purposes, as of the Optional Exercise Date with
payment to the Company of the aggregate Exercise Price having been paid pursuant to a
cashless exercise as set forth in Section 4(g).
If the Company fails to issue or cause to have issued the Warrant Shares pursuant to this Section 4(f)(i) within
two (2) trading
days after delivery of the applicable Notice of Exercise, then the Holder will have the right to rescind such exercise.

(ii)             
Delivery of Warrant Shares upon Automatic Exercise. If this Warrant is subject to an Automatic Exercise, then (A) the
Automatic
Exercise will occur automatically and without the need for any action on the part of the Holder, and (B) the Company shall, on the Automatic
Exercise Date, instruct Transfer Agent to record the issuance of the Warrant Shares purchased hereunder to the Holder in book-entry form
pursuant to the
Transfer Agent’s regular procedures. The Warrant Shares shall be deemed to have been issued, and the Holder shall
be deemed to have become a holder of
record of such shares for all purposes, as of the Automatic Exercise Date with payment to the Company
of the aggregate Exercise Price having been paid
pursuant to a cashless exercise as set forth in Section 4(g).

(iii)           
[RESERVED]

(iv)                        
No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise
of this Warrant. Any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise shall be rounded
up to the
nearest Warrant Share.

(v)              
Charges, Taxes and Expenses. Issuances of Warrant Shares shall be made without charge to the Holder for any issue,
transfer,
stamp or other tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall
be paid by
the Company, and such Warrant Shares shall be issued in the name of the Holder.
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Without limiting the generality of the foregoing,
the Company shall pay all fees required for same-day processing of any Notice of Exercise.

(vi)            
Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the
timely exercise
of this Warrant, pursuant to the terms hereof.

(vii)         
DTC Matters. In connection with the issuance of any Warrant Shares, if requested by the Holder, the Company shall,
after
receipt of any documentation reasonably requested by the Company and/or the Transfer Agent in connection with the removal of the restrictive
legend
section forth in Section 7(a), direct that the delivery of Warrant Shares upon exercise of this Warrant shall be made promptly,
but in no event later than two
(2) trading days after the delivery of such requested documentation, by the Transfer Agent to the Holder
 through the facilities of The Depository Trust
Company to the extent not prohibited by applicable securities laws or the policies and
procedures of The Depository Trust Company. The Company will
maintain in the United States an office or agency, which may be an office
 of the Company, where the Warrant may be surrendered for registration of
transfer or exchange or for presentation for exercise.

(g)                            
Cashless Exercise. On any Optional Exercise, the Holder shall exercise the purchase rights represented by this Warrant by
authorizing the Company to withhold and not issue to the Holder, in payment of the Exercise Price thereof, a number of such Warrant Shares
equal to (x)
the number of Warrant Shares for which the Warrant is being exercised, multiplied by (y) the Exercise Price then in effect,
and divided by (z) the Fair
Market Value on the Optional Exercise Date (and such withheld Warrant Shares shall no longer be issuable under
the Warrant, and the Holder shall not
have any rights or be entitled to any payment with respect to such withheld Warrant Shares).

(h)              
[Reserved].

Section 5.               
No Right of Redemption by the Company.

The Company does not have
the right to redeem all or any portion of this Warrant at its election.

Section 6.               
Certain Adjustments.

(a)              
Stock Dividends, Subdivision, Combinations and Consolidations. If the Company, at any time while this Warrant is outstanding
(in whole or in part): (i) pays a stock dividend or otherwise makes a distribution on shares of its Common Stock (or other class of Capital
Stock of the
Company then issuable upon exercise of this Warrant) or any other equity or equity equivalent securities, in each case, payable
in shares of Common Stock
(or such other class of Capital Stock), (ii) subdivides outstanding shares of Common Stock (or other class of
Capital Stock of the Company then issuable
upon exercise of this Warrant) into a larger number of shares or (iii) combines or consolidates
 (including, without limitation, by reverse stock split)
outstanding shares of Common Stock (or other class of Capital Stock of the Company
then issuable upon exercise of this Warrant) into a smaller number of
shares, then in each case the Exercise Price shall be multiplied
by a fraction of which the numerator shall be the number of shares of Common Stock
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outstanding immediately before such event and
of which the denominator shall be the number of shares of Common Stock outstanding immediately after
such event, and the number of shares
issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this
Warrant shall
 remain unchanged. Any adjustment made pursuant to this Section 6(a) shall become effective immediately after the record date for
 the
determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective
date in the case of
a subdivision, combination or consolidation. If the Company, at any time while this Warrant is outstanding (in whole
or in part) distributes rights on shares
of its Common Stock (or other class of Capital Stock of the Company then issuable upon exercise
of this Warrant) in connection with a shareholder rights
plan (a “Shareholder Rights Plan”), no adjustment shall be
made pursuant to this Section 6 and any such rights shall accompany the Warrant Shares issued
pursuant to this Warrant for so long
as such Shareholder Rights Plan remains in effect.

(b)              
Spin-Offs, Sales of Substantially all Assets and Issuer Tender Offers.

(i)                
If the Company distributes to all holders of its shares of Common Stock capital stock or other equity interests of a
subsidiary
or other entity (a “Spin-Off”), and the Holder does not receive such distribution on an as exercised basis (which such
determination by the
Company as to whether to make such distribution to the Holder or adjust the Exercise Price shall be done in a commercially
 reasonable manner), the
Exercise Price shall be adjusted by reducing it to the price that would have prevailed immediately prior to such
Spin-Off, multiplied by a fraction (i) the
numerator of which shall be the closing price of shares of Common Stock immediately prior to
 the ex-dividend date for the Spin-Off and (ii) the
denominator of which shall be the sum of (a) the closing price of shares of Common
Stock on such ex-dividend date plus (b) the fair market value (as
determined in good faith by the Board) of the securities or assets distributed
in respect of one share of Common Stock.

(ii)             
If the Company shall sell, transfer, or otherwise dispose of all or substantially all of its assets (other than to a wholly
owned
subsidiary of the Company) and no distribution of the proceeds of such transaction or other consideration is made or payable, directly
or indirectly,
to holders of shares of Common Stock in connection therewith, the Exercise Price shall be adjusted by multiplying the Exercise
Price in effect immediately
prior to such adjustment by a fraction, the numerator of which shall be the Post-Transaction Value and the
 denominator of which shall be the Pre-
Transaction Value; provided, however, that no adjustment shall be made under this clause
 (ii) to the extent that the Warrant becomes exercisable for
Alternate Consideration pursuant to Section 6(c). As used herein:

i. “Pre-Transaction Value” means the price per share of NEXT Shares immediately prior to the
consummation of such
sale determined (by the Board in good faith) by reference to the average of the closing prices of shares of Common
Stock for the ten (10) consecutive trading days ending on the trading day immediately preceding the consummation of
the transaction; and

ii. “Post-Transaction Value” means the price per share of Common Stock immediately following consummation
of such
sale (after
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giving effect to such transaction), as
determined in good faith by the Board; and

(iii)                      
if the Company effects a self-tender offer and the fair market value (determined by the Board in good faith) of the
consideration
paid per share of Common Stock in respect thereof exceeds the closing price per share of Common Stock on the trading day immediately
following
expiration of such offer, the Exercise Price shall be adjusted by multiplying the Exercise Price by a fraction, the numerator of which
shall be the
average closing price of shares of Common Stock for the five (5) trading days immediately following expiration of such offer,
and the denominator of
which shall be the average closing price of shares of Common Stock for the five (5) trading days immediately preceding
the expiration of such offer (as
each such average closing price is determined in good faith by the Board).

For the avoidance of doubt,
no adjustment shall be made under this Section 6(b) in respect of any transaction or event for which
an adjustment is made pursuant
to another provision of this Section 6 or which the Holder participates in pursuant to Section 6(f).

(c)              
Reclassifications, Reorganizations, Consolidations and Mergers. In the event of (i) any capital reorganization of the Company,
(ii) any reclassification or recapitalization of the stock of the Company (other than (x) a change in par value or from par value to no
par value or from no
par value to par value or (y) as a result of a stock dividend, subdivision, combination or consolidation of shares
as to which Section 6(a) shall apply) or (iii)
any consolidation or merger of the Company with or into another Person (where the
Company is not the surviving corporation or where there is a change in
or distribution with respect to the Common Stock or any other class
of Capital Stock then issuable upon exercise of this Warrant), this Warrant shall, after
such reorganization, reclassification, recapitalization,
consolidation or merger, be exercisable for the kind and number of shares of stock or other securities
or property (“Alternate
Consideration”) of the Company or of the successor corporation resulting from such consolidation or surviving such merger, if
any,
to which the holder of the number of Warrant Shares underlying this Warrant at the time of such reorganization, reclassification,
 recapitalization,
consolidation or merger, would have been entitled to upon such reorganization, reclassification, recapitalization, consolidation
or merger. In such event, the
aggregate Exercise Price otherwise payable for the shares of Common Stock (or such other class of Capital
Stock) issuable upon exercise of this Warrant
shall be allocated among the Alternative Consideration receivable as a result of such reorganization,
 reclassification, recapitalization, consolidation, or
merger in proportion to the respective fair market values of such Alternate Consideration
(as agreed upon in good faith by the Holder and the Company). If
and to the extent that the holders of Common Stock (or such other class
of Capital Stock) have the right to elect the kind or amount of consideration
receivable upon consummation of such reorganization, reclassification,
 recapitalization, consolidation or merger, then the consideration that the Holder
shall be entitled to receive upon exercise shall be
specified by the Holder, which specification shall be made by the Holder by the later of (A) ten (10)
Business Days after the Holder is
provided with a final version of all material information concerning such choice as is provided to the holders of Common
Stock (or such
 other class of Capital Stock), and (B) the last time at which the holders of Common Stock (or such other class of Capital Stock) are
permitted
 to make their specifications known to the Company; provided, however, that if the Holder fails to make any specification
 within such time
period, the Holder’s choice shall be deemed to be whatever choice is made by a plurality of all holders of Common
Stock (or such other class of
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Capital Stock) that are not affiliated with
the Company (or, in the case of a consolidation or merger, any other party thereto) and affirmatively make an
election (or of all such
holders if none of them makes an election). From and after any such reorganization, reclassification, recapitalization, consolidation
or merger, all references to “Warrant Shares” herein shall be deemed to refer to the Alternate Consideration to which the
Holder is entitled pursuant to this
Section 6(c). The provisions of this clause shall similarly apply to successive reorganizations,
 reclassifications, recapitalizations, consolidations, or
mergers.

(d)              
Below Market Issuances.

(i)                
No adjustment to the Exercise Price will be made under this Section 6(d) in respect of the issuance of: (A) shares of
Common
Stock (including restricted stock) or Options or other equity awards to purchase Common Stock to directors, officers, employees, consultants
or
other service providers of the Company in their capacity as such pursuant to a duly authorized Company equity incentive plan approved
by the Board; (B)
shares of Common Stock issued upon the conversion or exercise of any Options or Convertible Securities (other than Options
or other equity awards to
purchase Common Stock issued pursuant to a duly authorized Company equity incentive plan covered by clause (A)
above) issued and publicly disclosed
by the Company prior to the date hereof; (C) the Warrant Shares (including any warrants issued upon
transfer of, or as replacements for, this Warrant); (D)
the issuance or sale of shares of Common Stock, or any Options or Convertible
 Securities (and shares of Common Stock issued upon exercise or
conversion thereof) for consideration per share of Common Stock or with
an exercise or conversion price, as applicable, greater than or equal to the New
Issuance FMV; and (E) the issuance of securities in a
transaction described in Section 6(a) or Section 6(b) (which issuance shall result in the adjustments
set forth in such
sections) (the issuances described in clauses (A) through (E) above, collectively, “Excluded Issuances”).

(ii)             
Deemed Issue of Common Stock. Other than Excluded Issuances, if the Company at any time after the Issue Date but
prior to
the earlier of the full exercise of this Warrant or the Termination Date shall issue any Options or Convertible Securities, or shall fix
a record date for
the determination of holders of shares of the Common Stock to receive any such Options or Convertible Securities, then
the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of any conditions
 to exercisability, convertibility or
exchangeability, including payment of any conversion or exercise price, but without regard to any
provision contained therein for a subsequent adjustment
of such number) issuable upon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities, shall be deemed to be Additional
 Common Stock (as defined below) issued as of the time of such issue of Options or
Convertible Securities or, in case such a record date
shall have been fixed, as of 5:00 p.m. (New York City time) on such record date and the provisions
hereof that are applicable to the issuance
of Additional Common Stock shall apply thereto; provided, that, in any such case in which Additional Common
Stock is deemed
to be issued, no further adjustments in the Exercise Price shall be made upon the subsequent issue of Convertible Securities or Common
Stock upon the exercise of such Options or the conversion or exchange of such Convertible Securities.

(iii)                      
If the terms of any Option or Convertible Security, the issuance of which resulted in an adjustment to the Exercise
Price pursuant
to the terms of this Section 6(d),
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are revised (either automatically, pursuant
 to the provisions contained therein, or as a result of an amendment to such terms) to provide for either any
increase or decrease in (i)
the number of shares of Common Stock issuable upon the exercise, conversion or exchange of any such Option or Convertible
Security or
 (ii) the consideration payable to the Company upon such exercise, conversion or exchange, then, effective upon such increase or decrease
becoming effective, the Exercise Price computed upon the original issue of such Option or Convertible Security (or upon the occurrence
of a record date
with respect thereto) shall be readjusted to such Exercise Price as would have been obtained had such revised terms been
in effect upon the original date of
issuance of such Option or Convertible Security and calculated in accordance with this Section
6(d), and the number of Warrant Shares issuable upon the
exercise of this Warrant immediately prior to any such adjustment or readjustment
 shall be correspondingly adjusted or readjusted pursuant to the
provisions of Section 6(d)(vi).

(iv)                        
 If the terms of any Option or Convertible Security, the issuance of which did not result in an adjustment to the
Exercise Price
pursuant to the terms of this Section 6(d) because such Option or Convertible Security was issued before the date hereof, are revised
on or
after the date hereof solely as a result of an amendment to such terms (and not as a result of the provisions contained therein
as of the date hereof) to
provide for either any increase or decrease in (i) the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such
Option or Convertible Security or (ii) the consideration payable to the Company upon such exercise,
 conversion or exchange, then such Option or
Convertible Security, as so amended, and the Additional Common Stock subject thereto shall
be deemed to have been issued effective upon such increase
or decrease becoming effective but solely to the extent of such increase or
decrease resulting from such amendment and without taking into account the
number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or the consideration
payable to the Company upon such exercise, conversion
or exchange, in each case, in effect as of the date hereof.

(v)              
Upon the expiration or termination of any unexercised Option or unconverted or unexchanged Convertible Security
which resulted
 (either upon its original issuance, pursuant to its original terms or upon a revision of its terms) in an adjustment to the Exercise Price
pursuant to the terms of this Section 6(d), the Exercise Price shall be readjusted to such Exercise Price as would have been obtained
had such Option or
Convertible Security never been issued.

(vi)            
Other than Excluded Issuances, in the event the Company shall at any time after the date hereof issue or sell additional
Common
Stock (“Additional Common Stock”), including Additional Common Stock deemed to be issued pursuant to Section 6(d)(ii),
for consideration per
share of Common Stock less than the Fair Market Value (as of the date of such issuance or deemed issuance, as applicable,
or the ex-date if applicable),
then the Exercise Price shall be reduced (and in no event increased), in connection with such sale or issue,
to a price equal to the Exercise Price in effect
immediately prior to such issue of Additional Common Stock multiplied by a fraction of
 which (A) the numerator shall be the number of shares of
Common Stock outstanding immediately before such event, plus the number of shares
of Common Stock which the aggregate consideration expected to be
received by the Company (as determined in good faith by the Board) would
purchase at the Fair Market Value and of which (B) the denominator shall be
the number of shares of Common Stock outstanding immediately
before such event, plus
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the number of such shares of Additional Common
Stock issued or sold (or deemed to be issued or sold) in such transaction. Upon any and each adjustment
of the Exercise Price as provided
in this Section 6(d)(vi), the number of Warrant Shares issuable upon the exercise of this Warrant immediately prior to any
such
adjustment shall be increased to a number of Warrant Shares equal to the quotient obtained by dividing the product of (1) the Exercise
Price in effect
immediately prior to any such adjustment multiplied by (2) the number of Warrant Shares issuable upon exercise of this
Warrant immediately prior to any
such adjustment, by the Exercise Price resulting from such adjustment.

(e)              
For the purposes of Section 6(d), the consideration received by the Company for the issue of any Additional Common Stock
shall be computed as follows:

(i)                
Cash and Property. Such consideration shall: (A) insofar as it consists of cash, be computed at the aggregate amount
of
 cash received by the Company, excluding amounts paid or payable for accrued interest; (B) insofar as it consists of property other than
 cash, be
computed at the fair market value thereof at the time of such issue, as determined reasonably in good faith by the Board, and
(C) in the event Additional
Common Stock is issued together with other interests or securities or other assets of the Company for consideration
which covers both, be the proportion of
such consideration so received, computed as provided in clauses (A) and (B) above, as determined
in good faith by the Board.

(ii)             
Options and Convertible Securities. The consideration per share received by the Company for Additional Common
Stock deemed
to have been issued pursuant to Section 6(d)(ii), relating to Options and Convertible Securities, shall be determined by dividing:
(A) the total
amount, if any, received or receivable by the Company as consideration for the issue of such Options or Convertible Securities,
 plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard to any
 provision contained therein for a
subsequent adjustment of such consideration) payable to the Company upon the exercise of such Options
 or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or
exchange of such Convertible Securities, by (B) the maximum number of shares
of Common Stock (as set forth in the instruments relating thereto, without
regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities.

(iii)           
In the event the Company shall issue on more than one date Additional Common Stock that is a part of one transaction
or a series
of related transactions and that would result in an adjustment to the Exercise Price pursuant to the terms of Section 6(d), then,
upon such final
issuance, the Exercise Price shall be readjusted to give effect to all such issuances as if they occurred on the date
of the first such issuance (and without
additional giving effect to any adjustments as a result of any subsequent issuances within such
period).

(f)               
Other Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend
or
other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital
or otherwise (including,
without limitation, any distribution of cash, stock or other securities, evidences of indebtedness of the Company
or any other Person or any other property
(including shares of

  13  



 
Capital Stock, other securities or evidences
 of indebtedness of a subsidiary) or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement
 or other similar transaction) other than any dividend or distribution referred to in Section 6(a), Section 6(b) or
Section
6(c) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such case, the Holder shall
be entitled to participate in such
Distribution to the same extent that the Holder would have participated therein if the Holder had held
the number of shares of Common Stock acquirable
upon complete exercise of this Warrant immediately before the date of which a record is
taken for such Distribution, or, if no such record is taken, the date
as of which the record holders of shares of Common Stock are to
be determined for the participation in such Distribution. To the extent that this Warrant
has not been partially or completed exercised
at the time of such Distribution, such portion of the Distribution shall be held in abeyance for the benefit of
the Holder until the Holder
has exercised this Warrant.

(g)              
Calculations. All calculations under this Section 6 shall be made to the nearest cent or the nearest 1/100th of a
share, as the
case may be. For purposes of this Section 6, the number of shares of Common Stock (or such other Company security
as is then issuable upon exercise of
this Warrant) deemed to be issued and outstanding as of a given date shall be the sum of the number
of shares of Common Stock (or such other Company
security) (excluding treasury shares, if any) issued and outstanding on such date. In
the event of any dispute as to any calculation or determination under
this Warrant, the Holder and the Company agree to enter into confidential,
good faith negotiations to attempt to resolve the dispute.

(h)              
Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections
of this Section 6 are strictly applicable, but which would require an adjustment to the terms of this Warrant in order to (i) avoid
an adverse impact on this
Warrant and (ii) effectuate the intent and purpose of this Section 6, then, in each such case, the Company
 shall appoint a firm of independent public
accountants, investment banking or other appraisal firm of recognized national standing, which
shall give its opinion as to whether or not any adjustment to
the rights represented by the Warrants is necessary to effectuate the intent
and purpose of this Section 6 and, if such firm determines that an adjustment is
necessary, the terms of such adjustment. The Company
 shall adjust the terms of the Warrants in a manner that is consistent with any adjustment
recommended in such opinion.

(i)                
Notice to Holder.

(i)                
Adjustment to Terms of Warrant. Whenever any of the terms of this Warrant are adjusted pursuant to any provision of
this
Section 6 or any other applicable provision hereof, the Company shall promptly (but in no event later than five (5) Business Days
thereafter) send to
the Holder a notice signed by a duly authorized officer of the Company and setting forth (x) the Exercise Price, number
 of Warrant Shares and, if
applicable, the kind and amount of Alternate Consideration purchasable hereunder after such adjustment and (y)
 the facts requiring such adjustment in
reasonable detail.

(ii)             
Notice to Allow Exercise by Holder. If, during the period in which this Warrant is outstanding, (A) the Company shall
declare
a dividend (or any other distribution in whatever form) on the Common Stock (or such other Company security as is then issuable upon exercise
of
this Warrant), (B) the Company shall declare a cash dividend on or a redemption of the
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Common Stock (or such other Company security
as is then issuable upon exercise of this Warrant), (C) the Company shall authorize the granting to all
holders of the Common Stock (or
such other Company security as is then issuable upon exercise of this Warrant) rights or warrants to subscribe for or
purchase any shares
 of capital stock of any class or of any rights (other than in connection with a Shareholder Rights Plan), (D) the approval of any
stockholders
of the Company shall be required in connection with any reclassification of the Common Stock (or such other Company security as is then
issuable upon exercise of this Warrant), any consolidation or merger to which the Company is a party, any sale or transfer of all or substantially
all of the
assets of the Company, or any compulsory share exchange whereby the Common Stock (or such other Company security as is then
issuable upon exercise
of this Warrant)is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary
or involuntary dissolution, liquidation
or winding up of the affairs of the Company, then, in each case, the Company shall cause to be
mailed to the Holder at its last address as it shall appear
upon the Warrant Register (as defined below) of the Company, at least 20 calendar
days prior to the applicable record or effective date hereinafter specified,
a notice stating (x) the date on which a record is to be
taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is
not to be taken, the date as of
which the holders of the Common Stock (or such other Company security as is then issuable upon exercise of this Warrant) of
record to
 be entitled to such dividend, distributions, redemption, rights or warrants are to be determined, (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is expected
that holders of the
Common Stock (or such other Company security as is then issuable upon exercise of this Warrant) of record shall be
entitled to exchange their shares of the
Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation,
 merger, sale, transfer or share exchange;
provided that the failure to mail such notice or any defect therein or in the mailing thereof
shall not affect the validity of the corporate action required to be
specified in such notice or (z) the date on which such Change of
Control is expected to become effective or close and the material terms thereof, including
any rights that the holders of shares of Common
Stock (or such other Company security as is then issuable upon exercise of this Warrant) have with respect
thereto. To the extent that
any notice provided hereunder constitutes, or contains, material, non-public information regarding the Company or any of its
subsidiaries,
as determined by the Company in its sole discretion, the Company shall simultaneously file such notice with the SEC pursuant to a Current
Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period commencing on the date of such notice
to the effective
date of the event triggering such notice except as may otherwise be expressly set forth herein.

(j)                
Proceedings Prior to Any Action Requiring Adjustment. As a condition precedent to the taking of any action which would
require
an adjustment pursuant to this Section 6, the Company shall take any action which may be necessary, including obtaining regulatory,
Securities
Exchange or other applicable national securities exchange or stockholder approvals or exemptions, so that the Company may thereafter
validly and legally
issue as fully paid and nonassessable all Warrant Shares that the Holder is entitled to receive upon exercise of this
Warrant pursuant to this Section 6.

Section 7.               
Transfer of Warrant and Warrant Shares.
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(a)              
Restrictive Legend. The Warrant Shares (unless and until registered under the Securities Act or transferred pursuant to
Rule

144 will be stamped or imprinted with a legend in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE
 NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE SOLD, TRANSFERRED, OR OTHERWISE
 DISPOSED OF
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, AND ANY OTHER
APPLICABLE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR
APPLICABLE SECURITIES LAWS.

(b)              
Cooperation. Upon request of the Holder and receipt by the Company of an opinion of counsel reasonably satisfactory to the
Company to the effect that such legend is no longer required under the Securities Act and applicable state securities laws, the Company
shall promptly
cause the legend to be removed from any certificate or other instrument for this Warrant or Warrant Shares to be transferred
in accordance with the terms of
this Warrant.

(c)                            
Transferability. The Holder may sell, assign, transfer, pledge or dispose of (each, a “Transfer”) all
or any portion of this
Warrant to one or more Persons with the prior written consent of the Company; provided that the prior written consent
 of the Company shall not be
required for any Transfer to an Affiliate or Approved Fund of the Holder. In connection with any transfer
of all or any portion of this Warrant, the Holder
must provide an assignment form substantially in the form attached hereto as Exhibit
B duly completed and executed by the Holder or any such subsequent
Holder, as applicable, and the proposed transferee must consent
in writing to be bound by the terms and conditions of this Warrant. Any transfer of all or
any portion of this Warrant shall also be subject
to the Securities Act and other applicable federal or state securities or blue sky laws. Upon any transfer of
this Warrant in full, the
Holder shall be required to surrender this Warrant to the Company within three (3) trading days of the date the Holder delivers an
assignment
 form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new
holder for the purchase of Warrant Shares without having a new Warrant issued. This Warrant or any portion thereof shall not be sold,
assigned, transferred,
pledged or disposed of in violation of the Securities Act or federal or state securities laws. To the extent the
Holder Transfers a portion of the Warrant, the
Maximum Amount of this Warrant shall remain the same.

(d)              
Warrant Register. The Company shall register this Warrant upon records to be maintained by the Company for that purpose
(the “Warrant Register”) in the name of the record Holder hereof from time to time. Absent manifest error or actual
notice to the contrary, the Company
may deem and treat the Holder of this Warrant so registered as the absolute owner hereof for the purpose
of any exercise hereof or any distribution to the
Holder, and for all other purposes.

(e)              
Rule 144 Information. The Company covenants that it shall use its reasonable best efforts to timely file all reports and
other
documents required to be filed by it under
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the Securities Act and the Exchange Act and
the rules and regulations promulgated by the SEC thereunder (or, if the Company is not required to file such
reports, it will, upon the
request of any Holder, make publicly available such information as necessary to permit sales pursuant to Rule 144 or Regulation S
under
the Securities Act), and it shall use reasonable best efforts to take such further action as any Holder may reasonably request, in each
case to the extent
required from time to time to enable such holder to, if permitted by the terms of this Warrant, sell this Warrant without
registration under the Securities Act
within the limitation of the exemptions provided by (1) Rule 144 or Regulation S under the Securities
Act, as such rules may be amended from time to
time, or (2) any successor rule or regulation hereafter adopted by the SEC. Upon the written
request of any Holder, the Company will deliver to the Holder
a written statement that it has complied with such requirements.

Section 8.               
Registration Rights Agreement.

The Company and the Holder
are parties to that certain Second Amended and Restated Registration Rights Agreement, dated as of November 17,
2025 (as amended, amended
 and restated, supplemented or otherwise supplemented from time to time, the “Registration Rights Agreement”), and the
Company hereby acknowledges and affirms that the Holder shall have the rights set forth in the Registration Rights Agreement.

Section 9.               
Miscellaneous.

(a)              
No Rights as Stockholder Until Exercise. Except as expressly set forth herein, this Warrant does not entitle the Holder
to any
voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section
4(f).

(b)              
Loss, Theft, Destruction or Mutilation of Warrant; Combination of Warrant.

(i)                
The Company covenants that upon delivery by the Holder to the Company of (A) notice of the loss, theft, destruction
or mutilation
of this Warrant and (B) in the case of loss, theft or destruction, an indemnity agreement in a form and amount reasonably satisfactory
to the
Company or, in the case of mutilation, surrender of the mutilated Warrant, the Company will make and deliver a new Warrant of like
tenor dated as of the
Issue Date.

(ii)             
Subject to compliance with the applicable provisions of this Warrant as to any transfer or other assignment which may
be involved
in such division or combination, this Warrant may be divided or, following any such division of this Warrant, subsequently combined with
other Warrants, upon the surrender of this Warrant or Warrants to the Company at its then principal executive offices, together with a
 written notice
specifying the names and denominations in which new Warrants are to be issued, signed by the respective Holders or their
agents or attorneys. Subject to
compliance with the applicable provisions of this Warrant as to any transfer or assignment which may be
involved in such division or combination, the
Company shall at its own expense execute and deliver a new Warrant or Warrants in exchange
for the Warrant or Warrants so surrendered in accordance
with such notice. Such new Warrant or Warrants shall be of like tenor to the
surrendered Warrant or Warrants and shall be exercisable in the aggregate for
an equivalent number of Warrant Shares as the Warrant or
Warrants so surrendered in accordance with such notice.
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(c)                            
No Impairment. The Company shall not, by amendment, modification, or waiver of any term or provision of its governing

documents,
or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities, or any other voluntary
action,
avoid or seek to avoid the observance or performance of any of the terms to be observed or performed by it hereunder, but shall
at all times in good faith
assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as may
reasonably be requested by the Holder in order to
protect the exercise rights of the Holder against dilution or other impairment, consistent
with the tenor and purpose of this Warrant.

(d)                            
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding
Business Day.

(e)              
Authorized Shares. The Company covenants that, during the period this Warrant is exercisable (in whole or in part), it will
reserve (and will direct and instruct the Transfer Agent to reserve) from its authorized and unissued Common Stock a sufficient number
 of shares to
provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company further
 covenants that its
issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing
stock certificates to execute and issue the
necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The
 Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements
of any national securities exchange upon which the Common Stock
is listed or traded. The Company shall use commercially reasonable efforts to cause the
Warrant Shares, immediately upon such exercise,
to be listed on the principal securities exchange on which shares of Common Stock or other securities
constituting Warrant Shares are
listed at the time of such exercise. The Company covenants that (i) this Warrant and any Warrant issued in substitution for
or replacement
of this Warrant shall be, upon issuance, duly authorized and validly issued, (ii) all Warrant Shares which may be issued upon the exercise
of
the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and full payment
for such Warrant
Shares in accordance herewith, be duly authorized, validly issued, fully paid and non-assessable, not subject to any
preemptive rights or any similar rights
of any stockholder of the Company and free from all taxes, liens and charges created by the Company
in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue), (iii) the Company
shall take all such actions as may be necessary to ensure that all
such Warrant Shares are issued without violation by the Company of
any applicable law or governmental regulation or any requirements of any domestic
securities exchange upon which shares of Common Stock
or other securities constituting Warrant Shares may be listed at the time of such exercise (except
for official notice of issuance which
shall be immediately delivered by the Company upon each such issuance), (iv) the Company’s capitalization table
delivered to the
Holder as of the Issue Date is true, correct, and complete as of such date, and (v) this Warrant, the execution, delivery, and performance
by
the Company of its obligations hereunder, the issuance of the Warrant Shares as contemplated hereby, and the consummation of the other
 transactions
contemplated hereby do not require the consent or approval of, the giving of notice to, the registration with, or the taking
of any other action in respect of,
any governmental authority, except such as has been obtained, given, effected, or taken prior to, and
 that remain in full force and effect as of, the date
hereof.
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(f)                              
Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of New York

without
giving effect to the principles of conflict of laws thereof. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE,
AND AGREES NOT
 TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS WARRANT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

(g)              
Jurisdiction; Consent to Service of Process. Each party hereto hereby irrevocably and unconditionally submits, for itself
and its
property, to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in
the Borough of Manhattan in
New York City, and any appellate court from any thereof, in any action or proceeding arising out of or relating
 to this Warrant, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or
proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees
that a final judgment in any such action or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Each party hereto
hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Warrant in any New
York
State or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient
forum to the maintenance of such action or proceeding in any such court. Each party to this Warrant irrevocably consents
 to service of process in the
manner provided for notices in Section 9(i). Nothing in this Warrant will affect the right of any
party to this Warrant to serve process in any other manner
permitted by law.

(h)              
Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate
as a
waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies.

(i)                
Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Credit Agreement, as such provisions shall apply to this Warrant mutatis
mutandis.

(j)                
Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant
to
purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the
Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company
or by creditors of the Company.

(k)              
Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the permitted assigns of Holder.
The provisions
of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or holder of
Warrant Shares.
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(l)                
Amendment. This Warrant may be modified or amended or the provisions hereof waived only with the written consent of the

Company and the Holder.

(m)            
Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid
under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining
provisions of this Warrant.

(n)                            
Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

(o)              
Tax Matters.

(i)                
The provisions of Section 11.22(a), (d), (e), (f) and (insofar as it relates to Sections 11.22(a), (d), (e) and (f) of the
Credit
Agreement (as such Agreement is in effect as of the date hereof)) (g) of the Credit Agreement (as such Agreement is in effect as of the
date hereof)
are incorporated by reference (replacing (1) references to the “Lenders” with references to the Holder and references
to the “parties hereto” with references
to the parties to this Warrant). The parties to this Warrant acknowledge that this
Warrant is one of the documents adopted as a “plan of reorganization”
within the meaning of Sections 1.368-2(g) and 1.368-3(a)
of the U.S. Treasury Regulations promulgated under the Code.

(ii)             
The Company shall use commercially reasonable efforts to provide the Holder with such tax information as the Holder
may reasonably
request in order to comply with its tax reporting obligations in connection with this Warrant and the Credit Agreement.

(iii)           
The Company hereby represents and warrants that it is not, and has not been at any time during the five-year period
ending on the
Issue Date, a USRPHC. The Company shall provide the Holder with prompt notice if it becomes aware that it is, has been, or is reasonably
like to become, a USRPHC.

(p)                            
 No Third-Party Beneficiaries. This Warrant is for the sole benefit of the Company and the Holder and their respective
successors
and, in the case of the Holder, permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person any
right, benefit or remedy of any nature whatsoever, under or by reason of this Warrant.

(q)                            
Counterparts. This Warrant may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Warrant delivered by facsimile, e-mail or other means
of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Warrant.

(r)               
No Strict Construction. This Warrant shall be construed without regard to any presumption or rule requiring construction
or
interpretation against the party drafting an instrument or causing any instrument to be drafted.
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(s)               
Amendment and Restatement. It is the intention of each of the parties hereto that the Original Warrant be amended and restated

in its entirety pursuant to this Warrant and this Warrant does not constitute a novation or termination of the liabilities and obligations
existing under the
Original Warrant (or serve to terminate any obligations thereunder or provisions thereof that are expressly stated
to survive any repayment or termination).
The parties hereto further acknowledge and agree that this Warrant constitutes an amendment
of the Original Warrant made under and in accordance with
the terms of Section 9(l) of the Original Warrant.

[Signatures Contained on the Following Page]
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IN WITNESS WHEREOF, the
Company has caused this Warrant to be duly executed and delivered by its officer thereunto duly authorized as of
the date first written
above.

  NEXTDECADE CORPORATION  
         
  By: /s/ Vera de Gyarfas  
    Name: Vera de Gyarfas  
    Title: General Counsel and Secretary  
 

Accepted and agreed,

APSC II HOLDCO II, L.P.  
       
By: /s/ George Fan  
  Name: George Fan  
  Title: Authorized Signatory  
 
 
 

[Signature Page to A&R
Warrant]

     



 
EXHIBIT A

NOTICE OF EXERCISE

TO:     NEXTDECADE CORPORATION

Reference is made to that
certain Common Stock Purchase Warrant (the “Warrant”) issued by NextDecade Corporation (the “Company”)
on May 14, 2025. Capitalized terms used but not otherwise defined herein shall have the respective meanings given thereto in the Warrant.

(1) The undersigned Holder
of the Warrant hereby elects to exercise the Warrant for                               
Warrant Shares, subject to tender
of            Warrant Shares pursuant to the
cashless exercise provisions of Section 4(g) of the Warrant. The undersigned Holder hereby instructs the Company
to issue the applicable
number of Warrant Shares, or the net number of shares of Common Stock issuable upon exercise of the Warrant pursuant to the
cashless exercise
provisions of Section 4(g) of the Warrant, in the name of the undersigned Holder.

(2) The undersigned Holder
hereby represents and warrants to the Company that, as of the date hereof:

a)       Experience;
Accredited Investor Status. The Holder (i) is an accredited investor as that term is defined in Rule 501 of Regulation D
promulgated
under the Securities Act, (ii) is capable of evaluating the merits and risks of its investment in the Company, (iii) has the capacity
to
protect its own interests, and (iv) has the financial ability to bear the economic risk of its investment in the Company.

b)       Company
Information. The Holder has been provided access to all information regarding the business and financial condition of
the Company,
its expected plans for future business activities, material contracts, intellectual property, and the merits and risks of its purchase
of
the Warrant Shares, which it has requested or otherwise needs to evaluate an investment in the Warrant Shares. It has had an opportunity
to discuss
the Company’s business, management and financial affairs with directors, officers and management of the Company and has
had the opportunity
to review the Company’s operations and facilities. It has also had the opportunity to ask questions of, and
receive answers from, the Company and
its management regarding the terms and conditions of this investment and all such questions have
been answered to its satisfaction.

c)       Investment.
The Holder has not been formed solely for the purpose of making this investment and is acquiring the Warrant Shares
for investment for
its own account, not as a nominee or agent, and not with the view to, or for resale in connection with, any distribution of any
part thereof.
It understands that the Warrant Shares have not been registered under the Securities Act or applicable state and other securities laws
and are being issued by reason of a specific exemption from the registration provisions of the Securities Act and applicable state and
 other
securities laws, the availability of which depends upon, among other things, the bona fide nature of the investment intent and the
accuracy of its
representations as expressed herein.

     



 
d)            Transfer
Restrictions. The Holder acknowledges and understands that (i) transfers of the Warrant Shares are subject to transfer

restrictions
under the federal securities laws and (ii) it may have to bear the economic risk of this investment for an indefinite period of time unless
the Warrant Shares are subsequently registered under the Securities Act and applicable state and other securities laws or unless an exemption
from
such registration is available.

Name of Registered Owner:  
   
Signature of Authorized Signatory of Registered Owner:  
   
Name of Authorized Signatory:  
   
Title of Authorized Signatory:  
   
Date:  
 
 

     



 
EXHIBIT B

ASSIGNMENT FORM

(To assign the foregoing
Warrant, execute this form and supply required information. Do not use this form to purchase shares.)

FOR VALUE RECEIVED, the
foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:    
    (Please Print)
Address:    
    (Please Print)
 
Dated:  
   
Holder’s Signature:  
   
Holder’s Address:  
 
 
 
     

 


