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  ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

 
Emerging growth company ☐
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Item 3.02          Unregistered Sales of Equity Securities.
 

As previously announced, on June 13, 2023, NextDecade Corporation, a Delaware corporation (the “Company”), entered into a common stock
purchase agreement (the “Stock Purchase Agreement”) with Global LNG North America Corp., a Delaware corporation (the “Purchaser”) and an affiliate
of TotalEnergies SE, pursuant to which the Company agreed to sell, and Purchaser agreed to purchase, in three separate tranches, shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock”), in an amount such that, following the closing of the third tranche, the
Purchaser will own 17.5% of the outstanding Common Stock of the Company. On September 8, 2023, the Company issued the third tranche of Common
Stock to the Purchaser, consisting of 14,802,055 shares of Common Stock for an aggregate purchase price of $69,399,261.77 (the “Tranche 3 Closing”).

 
The Tranche 3 Closing was conditioned upon, among other items, the receipt of the approval of the Company’s stockholders (“Stockholder

Approval”) at a special meeting of the Company’s stockholders (the “Special Meeting”) as is necessary under the rules and regulations of NASDAQ
(including, without limitation, NASDAQ Rule 5636(d)). On September 7, 2023, the Company received the Stockholder Approval.

 
The Common Stock issued to Purchaser in the Tranche 3 Closing has been issued pursuant to an exemption from registration provided for under

Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), because the issuance of such Common Stock does not involve a “public
offering,” as defined in Section 4(a)(2) of the Securities Act, and other applicable requirements will be met.

 
Item 5.07          Submission of Matters to a Vote of Security Holders
 

On September 7, 2023, the Company held the Special Meeting. The matters voted upon by the stockholders and the results of their voting at the
Special Meeting were as follows:

 
Proposal 1: A vote to approve the issuance of up to 14,830,994 shares of the Common Stock to the Purchaser for aggregate consideration of
$69,399,261.77 million.

 
For Against Abstain Broker Non-Votes
155,795,927 475,504 5,341 0

 
Proposal 2: A vote to adjourn the Special Meeting by the chairman thereof to a later date, if necessary, for the purpose of soliciting additional proxies in
favor of Proposal 1 in the event the Company did not receive the requisite stockholder votes to approve the Proposal 1. As Proposal 1 was approved, no
adjournment was required.

 
For Against Abstain Broker Non-Votes
155,090,070 1,111,608 72,094 0

 
 

 



 
 
 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
Dated: September 8, 2023

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


