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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e 4(c))

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
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Emerging growth company ☒
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On July 24, 2017, NextDecade Corporation (the “Company”) consummated the previously announced business combination with Harmony Merger Corp.
(“Harmony”), a special purpose acquisition company, or SPAC. Pursuant to the terms of Harmony’s organizational documents, its shareholders were entitled
to redeem Harmony shares for cash in connection with the business combination. As a result, as is common with SPAC business combinations, the number of
round lot shareholders of the Company’s common stock and warrants following the business combination was uncertain and subject to reduction. In
anticipation of this issue, the Company had pro-actively engaged with The NASDAQ Stock Market LLC (“Nasdaq”) on this topic and provided data to
Nasdaq of the number of round lot shareholders of the Company’s common stock and warrants as of August 25, 2017.
 
On September 7, 2017, the Company received a notice from the Staff of the Listing Qualifications Department (the “Staff”) of Nasdaq indicating that, based
upon the Company’s non-compliance with the minimum number of round lot shareholders for the listing of its common stock and warrants on The Nasdaq
Capital Market, as set forth in Nasdaq Listing Rules 5550(a)(3) and 5515(a)(4), respectively, the Company’s securities may be subject to delisting from
Nasdaq unless the Company timely requests a hearing before a Nasdaq Hearings Panel (the “Panel”).
 
On September 8, 2017, the Company submitted a written request for a hearing before the Panel. At the hearing, the Company will outline its plan to regain
compliance with the minimum number of round lot shareholders with respect to its common stock and warrants. Additionally, the Company will request an
extension to complete its plan to regain compliance with all applicable requirements for listing on Nasdaq. Furthermore, the Company is currently evaluating
alternative solutions to increase the number of round lot shareholders of its common stock and warrants, and is confident that it will regain full compliance
with all applicable Nasdaq listing requirements.
 
The hearing has been scheduled for October 26, 2017 at 10:00 a.m. at the Nasdaq offices in Washington, D.C. The Company’s hearing request will stay any
delisting action by Nasdaq pending the ultimate outcome of the hearing and any extension granted by the Panel. In the interim, the Company’s securities will
continue to trade on The Nasdaq Capital Market under the current trading symbols “NEXT” and “NEXTW,” respectively. The Company is diligently working
to evidence compliance with all applicable Nasdaq listing criteria; however, there can be no assurance that the Panel will grant the Company’s request for
continued listing on Nasdaq or that the Company will be able to satisfy the applicable shareholder requirements.
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SIGNATURE

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

undersigned hereunto duly authorized.
 

Dated: September 8, 2017
 NEXTDECADE CORPORATION
  
 By: /s/ Krysta De Lima
 Name:

Title:
Krysta De Lima
General Counsel
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