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Organizational Structure

The following diagram depicts our abbreviated organizational structure as of December 31, 2025, with references to the names 
of certain entities discussed in this Annual Report. Entities displayed in the structure below, other than the Joint Ventures (defined 
below), are wholly owned by their parent.

Unless the context requires otherwise, references to (i) “NextDecade,” the “Company,” “we,” “us” and “our” refer to 
NextDecade Corporation (NASDAQ: NEXT) and its consolidated subsidiaries, including Phase 1 LLC, Train 4 LLC and Train 5 LLC, 
(ii) references to the “Rio Grande Project Entities” refer to one or more of Phase 1 LLC, Train 4 LLC and Train 5 LLC, (iii) references to 
the “Joint Venture(s)” refers to one or more of Phase 1 Holdings, Train 4 Holdings and Train 5 Holdings, (iv) references to the 
“NextDecade Group” refer to NextDecade Corporation and its consolidated subsidiaries other than the Joint Ventures and the Rio 
Grande Project Entities and (v) references to the “ND Finance Subsidiaries” refer collectively to Super Holdings, FinCo and 
SuperFinCo.
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Cautionary Statement Regarding Forward-Looking Statements

This Annual Report on Form 10-K contains certain statements that are, or may be deemed to be, “forward-looking statements” 
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical fact contained in this Annual 
Report on Form 10-K, including statements regarding our future results of operations and financial position, strategy and plans, and our 
expectations for future operations and economic performance, are forward-looking statements. The words “anticipate,” “contemplate,” 
“estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “seek,” “may,” “might,” “will,” “would,” “could,” “should,” “can have,” 
“likely,” “continue,” “design,” “assume,” “budget,” “forecast,” “target” and other words and terms of similar expressions, are intended to 
identify forward-looking statements.

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

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

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

• the timing and cost of the development, construction and operation of the first five liquefaction trains and related common 
facilities of the multi-plant integrated natural gas liquefaction and LNG export facility located at the Port of Brownsville 
in southern Texas (the “Rio Grande LNG Facility”);

• the availability and frequency of cash distributions available to us from the Joint Ventures, which own Phase 1, Train 4 
and Train 5 of the Rio Grande LNG Facility;

• the timing and cost of the development of subsequent liquefaction trains at the Rio Grande LNG Facility;

• the ability to generate sufficient cash flow to satisfy our and our subsidiaries' significant debt service obligations or to 
refinance such obligations ahead of their maturity;

• restrictions imposed by our or our subsidiaries' debt agreements that limit flexibility in operating our business;

• increases in interest rates increasing the cost of servicing indebtedness;

• our reliance on third parties to successfully complete the Rio Grande LNG Facility, any CCS projects we develop, and 
related pipelines and other infrastructure;

• our ability to develop and implement CCS projects;

• our ability to secure additional debt and equity financing in the future, including any refinancing of outstanding 
indebtedness, on commercially acceptable terms;

• the accuracy of estimated costs for the Rio Grande LNG Facility and any CCS projects;

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

• the development risks, operational hazards and regulatory approvals applicable to the Rio Grande LNG Facility, our LNG, 
and any CCS project development, construction and operation activities and those of our third-party contractors and 
counterparties; 

• the ability to obtain or maintain governmental approvals to construct or operate the Rio Grande LNG Facility and any 
CCS projects;

• technological innovation which may lessen our anticipated competitive advantage or demand for our offerings;

• the global demand for and price of LNG;

• the availability of LNG vessels worldwide;

• changes in legislation and regulations relating to the LNG and carbon capture industries, including environmental laws 
and regulations that impose significant compliance costs and liabilities;

• scope of implementation of carbon pricing regimes aimed at reducing greenhouse gas emissions;

• global development and maturation of emissions reduction credit markets;

• adverse changes to existing or proposed carbon tax incentive regimes;
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• global pandemics, the Russia-Ukraine conflict, the conflict in the Middle East, other sources of volatility in the energy 
markets and their impact on our business and operating results, including any disruptions in our operations or 
development of the Rio Grande LNG Facility and the health and safety of our employees, and on our customers, the 
global economy and the demand for LNG or carbon capture;

• risks related to doing business in and having counterparties in foreign countries, including as a result of tariffs;

• our ability to maintain the listing of our securities on the Nasdaq Capital Market or another securities exchange or 
quotation medium;

• changes adversely affecting the businesses in which we are engaged;

• management of growth;

• general economic conditions, including inflation and rising interest rates;

• our ability to generate cash; and

• the result of future financing efforts and applications for customary tax incentives.

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

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

Please read “Risk Factors” contained in this Annual Report on Form 10-K for a more complete discussion of the risks and 
uncertainties mentioned above and for a discussion of other risks and uncertainties. All forward-looking statements attributable to us are 
expressly qualified in their entirety by these cautionary statements and hereafter in our other filings with the Securities and Exchange 
Commission (the “SEC”) and public communications. You should evaluate all forward-looking statements made by us in the context of 
these risks and uncertainties.

Summary of Risk Factors

We believe that the principal risks associated with our business, and consequently the principal risks associated with an 
investment in our common stock, are as follows:

Risks Related to our Business and the Industry in which we Operate

• The substantial amount of indebtedness incurred to finance construction of the Rio Grande LNG Facility may adversely affect 
cash flow and the ability to operate our business, remain in compliance with debt covenants and make payments on 
indebtedness.

• Restrictions in debt agreements may prevent certain beneficial transactions.

• Conducting a portion of our operations through joint ventures in which we do not have 100% ownership interest, and which are 
not operated solely for the benefit of our stockholders, exposes us and our stockholders to risks and uncertainties, many of 
which are outside of our control.

• Our projects are in the development and construction phases, and the success of such projects is unpredictable.

• We will be required to seek additional debt and equity financing in the future to complete future expansions of the Rio Grande 
LNG Facility and the development of any CCS projects and may not be able to secure such financing on acceptable terms, or at 
all.

• We may be subject to risks related to doing business in, and having counterparties based in, foreign countries.

• Costs for the Rio Grande LNG Facility and any CCS projects are subject to various factors.

• We will be dependent on third-party contractors for the successful completion of the Rio Grande LNG Facility, any CCS 
projects and related infrastructure, and any failure by our contractors to perform their contractual obligations could have a 
material adverse impact on our projects.

• Our ability to generate cash is substantially dependent upon us entering into satisfactory contracts with third parties and the 
performance of those third parties under those contracts.

• Our exposure to the performance and credit risks of counterparties may adversely affect our operating results, liquidity and 
access to financing.

• Our construction and operations activities will be subject to a number of development risks, operational hazards, regulatory 
approvals and other risks which may not be fully covered by insurance, and which could cause cost overruns and delays that 
could have a material adverse effect on our business, results of operations, financial condition, liquidity and prospects.
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• Failure of LNG exported from the U.S. Gulf Coast to be a competitive source of energy for international markets could 
adversely affect our customers and could materially and adversely affect our business, contracts, financial condition, operating 
results, cash flow, liquidity and prospects.

• Decreases in the global demand for and price of natural gas (versus the price of imported LNG) could lead to reduced 
development of LNG projects worldwide.

• There may be shortages of LNG vessels worldwide, which could have a material adverse effect on our business, results of 
operations, financial condition, liquidity and prospects.

• The operation of the Rio Grande LNG Facility and any CCS projects may be subject to significant operating hazards and 
uninsured risks, one or more of which may create significant liabilities and losses that could have a material adverse effect on 
our business, results of operations, financial condition, liquidity and prospects.

Risks Related to Governmental Regulation

• The construction and operation of the Rio Grande LNG Facility remains subject to further governmental approvals, and some 
approvals may be subject to further conditions, review and/or revocation and other legal and regulatory risks, which may result 
in delays, increased costs or decreased cash flows.

• The Rio Grande LNG Facility will be subject to a number of environmental laws and regulations that impose significant 
compliance costs, and existing and future environmental and similar laws and regulations could result in increased compliance 
costs, liabilities or additional operating restrictions.

• Changes in legislation and regulations or interpretations thereof, such as those relating to the importation and exportation of 
LNG and incentives for reduction of emissions, could have a material adverse effect on our business, results of operations, 
financial condition, liquidity and prospects and could cause additional expenditures and delays in connection with the Rio 
Grande LNG Facility and any CCS projects and their construction.

Risks Related to our Securities

• Raising additional capital may cause dilution to existing stockholders, restrict our operations or require us to relinquish rights. 
Additionally, sales of a substantial number of shares of our common stock or other securities in the public market could cause 
our stock price to fall.

• Our largest stockholders will substantially influence our Company for the foreseeable future, including the outcome of matters 
requiring shareholder approval, and such control may prevent you and other stockholders from influencing significant 
corporate decisions and may result in conflicts of interest that could cause our stock price to decline.

• Attention to sustainability and environmental, social and governance matters may impact our business, financial results or 
stock price and climate change concerns may pose challenges to our operating model.
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Item 1. Business

Company Overview and Formation

NextDecade Corporation, a Delaware corporation, is a Houston-based energy company primarily engaged in construction and 
development activities related to the liquefaction of natural gas and sale of LNG. We are constructing and developing a natural gas 
liquefaction and export facility located in the Rio Grande Valley near Brownsville, Texas (the “Rio Grande LNG Facility”). The first 
five liquefaction trains and related infrastructure (together, "Phase 1", "Train 4", and "Train 5") at the Rio Grande LNG Facility are 
currently under construction. We are also developing and advancing the permitting process for expansion Trains 6 through 8 and 
exploring a potential carbon capture and storage ("CCS") project at the Rio Grande LNG Facility.

We are focused on constructing and operating the Rio Grande LNG Facility safely, efficiently, on schedule, and on budget. We 
seek to deliver secure, affordable, and cleaner energy through the development and operation of liquefaction capacity at the Rio Grande 
LNG Facility.

We were incorporated in Delaware on May 21, 2014, and were formed for the purpose of acquiring, through a merger, share 
exchange, asset acquisition, stock purchase, recapitalization, reorganization, or other similar business combination, one or more 
businesses or entities. On July 24, 2017, one of our subsidiaries merged with and into NextDecade LLC, an LNG development company 
founded in 2010 to develop LNG export projects and associated pipelines. Prior to the merger with NextDecade LLC, we had no 
operations and our assets consisted of cash proceeds received in connection with our initial public offering.

Our common stock trades on the Nasdaq Capital Market (“Nasdaq”) under the symbol “NEXT.”

Rio Grande LNG Facility Activity

Liquefaction Facilities Overview

We are constructing and developing the Rio Grande LNG Facility on the north shore of the Brownsville Ship Channel in south 
Texas. The site is located on approximately 1,000 acres of land which has been leased long-term and includes 15,000 feet of frontage on 
the Brownsville Ship Channel. We believe the site is advantaged due to its proximity to abundant natural gas resources in the Permian 
Basin and Eagle Ford Shale, access to an uncongested waterway for vessel loading, location in a region that has historically been subject 
to fewer and less severe weather events relative to other locations along the U.S. Gulf Coast, access to a large, skilled local labor force, 
and strong geotechnical conditions requiring less piling for soil stabilization. Trains 1 through 5 at the Rio Grande LNG Facility are 
under construction, and we are developing and advancing the permitting process for Trains 6 through 8. There is sufficient space at the 
Rio Grande LNG Facility site for up to 10 liquefaction trains.

Construction commenced on Phase 1 at the Rio Grande LNG Facility in July 2023, on Train 4 in September 2025, and on 
Train 5 in October 2025, in each case following a positive final investment decision ("FID") and the closing of project financing by the 
Company's subsidiaries. Construction will be completed by Bechtel Energy Inc. (“Bechtel”) under fully wrapped, lump-sum turnkey 
engineering, procurement, and construction (“EPC”) contracts, and the facility will utilize Honeywell AP-C3MR liquefaction 
technology, which is a predominant liquefaction technology utilized globally.

The combined scope of Phase 1, Train 4, and Train 5 includes five liquefaction trains with a total expected LNG production 
capacity of approximately 30 million tonnes per annum ("MTPA"), four 180,000 cubic meter full containment LNG storage tanks, two 
jetty berthing structures designed to load LNG carriers up to 216,000 cubic meters in capacity, and associated site infrastructure and 
common facilities including feed gas pretreatment facilities, electric and water utilities, ground flares, roads, levees surrounding the site, 
and warehouses, administrative, operations control room, and maintenance buildings.

LNG Sale and Purchase Agreements for Trains 1 through 5

We have entered into long-term LNG Sale and Purchase Agreements ("SPAs") with 14 creditworthy counterparties for 
aggregate volumes of approximately 25.3 MTPA of LNG from Trains 1 through 5 at the Rio Grande LNG Facility. The SPAs have a 
weighted average term of 19.5 years. Under these SPAs, the customers will purchase LNG from the Rio Grande LNG Facility for a price 
consisting of a fixed fee per MMBtu of LNG plus a variable fee per MMBtu of LNG, with the variable fees structured to cover the 
expected cost of natural gas plus fuel and other sourcing costs to produce LNG. In certain circumstances, customers may elect to cancel 
or suspend deliveries of LNG cargoes, in which case the customers would still be required to pay the fixed fee with respect to cargoes 
that are not delivered. A portion of the fixed fee under each SPA will be subject to annual adjustment for inflation.  The SPAs and 
contracted volumes to be made available under the SPAs are not tied to a specific train; however, the commencement of the term of each 
SPA is tied to a specified train.

Each of these SPAs is currently effective, and deliveries of LNG under these SPAs will commence on the respective Date of 
First Commercial Delivery (“DFCD”), which is primarily tied to the substantial completion or guaranteed substantial completion dates of 
specific trains as defined in each SPA. Of the SPAs for Trains 1 through 5, approximately 23.75 MTPA are linked to Henry Hub and 
have average fixed fees, unadjusted for inflation, totaling approximately $3.0 billion expected to be paid annually.

Marketing of Uncontracted Volumes

We expect to sell any commissioning LNG volumes and operational LNG volumes in excess of SPA volumes ("portfolio 
volumes") into the LNG market through spot, short-term, and medium-term agreements. We have entered into certain time charter 
agreements and expect to enter into additional time charter agreements with vessel owners to provide shipping capacity for LNG sales 

Part I
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related to our 1.0 MTPA delivered ex-ship SPA, expected commissioning volumes, and expected portfolio volumes. We may subcharter 
vessels with third parties from time to time to manage our shipping needs relative to chartered capacity.

Engineering, Procurement and Construction (“EPC”)

We have entered into fully wrapped, lump-sum turnkey contracts with Bechtel, a well-established and reputable LNG 
engineering and construction firm, for the engineering, procurement, and construction of Phase 1, Train 4, and Train 5 at the Rio Grande 
LNG Facility, under which Bechtel has generally guaranteed cost, performance, and schedule. Under these EPC contracts, Bechtel is 
responsible for the engineering, procurement, construction, commissioning, and startup of liquefaction trains and their respective related 
infrastructure.

On July 12, 2023, we issued final notice to proceed to Bechtel under the EPC contracts for Phase 1. Total expected capital 
costs for Phase 1 are estimated to be approximately $18.0 billion, including estimated EPC costs, owner’s costs, contingencies, and 
financing costs, and including amounts spent prior to FID under limited notices to proceed.

On September 9, 2025, we issued final notice to proceed to Bechtel under the EPC contract for Train 4. Total expected capital 
costs for Train 4 are estimated to be approximately $6.7 billion, including estimated EPC costs, owner's costs, contingencies, financing 
costs, and other costs, including a payment to be made at the commencement of operations to the trains in commercial operation at such 
date for Train 4's proportionate share of the capital costs of the common facilities it will access, net of the capital cost of any common 
facilities constructed under the Train 4 EPC contract.

On October 16, 2025, we issued final notice to proceed to Bechtel under the EPC contract for Train 5. Total expected capital 
costs for Train 5 are estimated to be approximately $6.7 billion, including estimated EPC costs, owner's costs, contingencies, financing 
costs, and other costs, including a payment to be made at the commencement of operations to the trains in commercial operation at such 
date for Train 5's proportionate share of the capital costs of the common facilities it will access, net of the capital cost of any common 
facilities constructed under the Train 5 EPC contract.

Natural Gas Transportation and Supply

We are in the process of executing a substantial and diversified natural gas feedstock sourcing and transportation strategy to 
spread risk exposure across multiple contracts, counterparties, and pricing hubs. We expect to enter into gas supply arrangements with a 
wide range of suppliers, and we also expect to leverage trading platforms and exchanges to lock in natural gas supply prices and/or hedge 
risk.

We have entered into agreements for transportation of natural gas to the Rio Grande LNG Facility on both a firm and 
interruptible basis to support commissioning and operations and provide the ability to purchase natural gas supplies at the Agua Dulce 
Hub and other physical access points, giving us access to prolific gas production from the Permian Basin, Eagle Ford Shale, and 
additional basins, and providing significant flexibility to obtain competitively priced natural gas feedstock.

We believe our proximity to major reserve basins and shale plays, increasing pipeline capacity in the area, a significant amount 
of natural gas production and infrastructure investment, as well as our existing contacts and discussions with some of the largest regional 
operators, represent key elements of a comprehensive and effective feed gas strategy.

NextDecade Economic Interest in Trains 1 Through 5

Pursuant to a joint venture agreement with equity partners for ownership of Phase 1 at the Rio Grande LNG Facility, we expect 
to receive up to approximately 20.8% of distributions of available cash generated from Phase 1 operations, provided that a majority of 
the cash distributions to which we are otherwise entitled will be paid for any distribution period only after our equity partners receive an 
agreed distribution threshold in respect of such distribution period and certain other deficit payments from prior distribution periods, if 
any, are made.

Pursuant to a joint venture agreement with equity partners for ownership of Train 4 at the Rio Grande LNG Facility, we expect 
to receive 40% of distributions of available cash generated from Train 4 operations, which will increase to 60% when the equity partners 
receive a certain return on their investments in Train 4.

Pursuant to a joint venture agreement with equity partners for ownership of Train 5 at the Rio Grande LNG Facility, we expect 
to receive 50% of distributions of available cash generated from Train 5 operations, which will increase to 70% when the equity partners 
receive a certain return on their investments in Train 5.

Development of Additional Liquefaction Capacity

We are developing and advancing the permitting process for Trains 6 through 8 at the Rio Grande LNG Facility site, which are 
currently wholly owned by NextDecade and are cumulatively expected to increase the Company's total liquefaction capacity by 
approximately 18 MTPA once constructed and placed into operation.

Train 6 is being developed inside the existing levee at the Rio Grande LNG Facility site and adjacent to Trains 1 through 5. In 
November 2025, we initiated the pre-filing process with FERC for expansion at the Rio Grande LNG Facility that includes Train 6 and 

8



an additional marine berth, and we expect to file a full application for this expansion with FERC in mid-2026. We are evaluating 
multiple areas on the site for the development of Trains 7 and 8 and expect to advance the development of these trains throughout 2026.

There is sufficient space at the Rio Grande LNG Facility site for up to 10 liquefaction trains.

Governmental Permits, Approvals and Authorizations

We are required to obtain governmental approvals and authorizations to implement our proposed business strategy, which 
includes the design, construction and operation of the Rio Grande LNG Facility and the export of LNG from the U.S. to foreign 
countries. The design, siting, construction and operation of LNG export facilities and the export of LNG is a regulated activity and is 
subject to Section 3 of the Natural Gas Act (the "NGA"). Federal law has bifurcated regulatory jurisdiction of LNG export activities. The 
Federal Energy Regulatory Commission ("FERC") has jurisdiction to authorize the siting, construction and operation of LNG export 
facilities. The Department of Energy (“DOE”) has jurisdiction over the import and export of the natural gas commodity, including 
natural gas in the form of LNG. The FERC also has jurisdiction over the siting, construction and operation of interstate natural gas 
pipelines under Section 7 of the NGA and regulates interstate pipelines’ rates and terms and conditions of service under Sections 4 and 5 
of the NGA. In 2002, the FERC established a policy of not regulating the terms and conditions of service for LNG import or export 
facilities or requiring that LNG import or export facilities operate as “open access” facilities for all customers. The Energy Policy Act of 
2005, which amended the NGA, codified this policy until January 1, 2015, and the FERC has not indicated that it intends to depart from 
its policy of not regulating the terms or conditions of service or requiring that LNG import or export facilities operate on an open access 
basis.

Although the FERC acts as the lead agency with jurisdiction over LNG import and export facilities, other federal and state 
agencies act as cooperating agencies, coordinating with the FERC to evaluate applications for LNG export facilities. These agencies 
include the U.S. Department of Transportation’s Pipeline and Hazardous Materials Safety Administration (the “PHMSA”), the U.S. 
Coast Guard (the “Coast Guard”), the U.S. Army Corps of Engineers, the U.S. Environmental Protection Agency, the International 
Boundary and Water Commission and other federal agencies with jurisdiction over potential environmental impacts of LNG export 
facility construction and operation. Certain federal laws, such as the Clean Water Act, the Clean Air Act and the Coastal Zone 
Management Act, delegate authority over certain actions to state agencies, like the Texas Commission on Environmental Quality and the 
Railroad Commission of Texas. In reviewing an application for an LNG import or export facility or an interstate natural gas pipeline, the 
FERC also works with these state agencies that have jurisdiction over certain aspects of LNG facility or interstate natural gas pipeline 
construction or operation.

In particular, the PHMSA has established safety standards for interstate natural gas pipelines and LNG facilities. Similarly, the 
Coast Guard has established safety regulations for marine operations at LNG facilities and the operation of LNG carriers. The FERC, the 
PHMSA and the Coast Guard entered into a Memorandum of Understanding in 2004 that establishes the FERC’s primary role in 
evaluating LNG facility applications and defines the process for coordinating the review of an LNG import or export facility application 
with the PHMSA and the Coast Guard. In 2018, the FERC and the PHMSA entered into a separate Memorandum of Understanding that 
establishes the process and timeline by which the PHMSA should determine whether an LNG facility will meet the PHMSA’s LNG 
safety siting standards.

We have obtained all major permits required to build and export LNG from the first five liquefaction trains and related 
infrastructure at the Rio Grande LNG Facility, including FERC approval and Department of Energy FTA and non-FTA export 
authorizations.

In March 2025, the U.S. Court of Appeals for the District of Columbia (the "D.C. Circuit Court") issued a revision to its 
August 2024 decision regarding our FERC order, resulting in a remand without vacatur of the FERC order for the first five liquefaction 
trains at the Rio Grande LNG Facility. Pursuant to the remand, FERC was to consider the issue of a supplemental Environmental Impact 
Statement (“SEIS”) in view of several executive orders issued since January 20, 2025.

In March 2025, the FERC issued a draft SEIS for the first five liquefaction trains at the Rio Grande LNG Facility. In July 
2025, the FERC issued a final SEIS for the first five liquefaction trains at the Rio Grande LNG Facility. In August 2025, the FERC 
issued a final order on remand (“Remand Order”) reaffirming its authorization for the siting, construction, and operation of the first five 
liquefaction trains at the Rio Grande LNG Facility. In September 2025, a request for rehearing of the Remand Order was filed by certain 
intervenors and on October 30, 2025, the rehearing request was deemed denied by operation of law, rendering the Remand Order no 
longer appealable to FERC. In December 2025, the intervenors that filed a request for rehearing with FERC petitioned the D.C. Circuit 
Court to review the Remand Order, and their request remains pending.

Corporate and Other Activities

We are required to maintain corporate and general and administrative functions to serve our business activities described 
above, including construction of Trains 1 through 5 at the Rio Grande LNG Facility, the development of Trains 6 through 8, and 
evaluating the potential development of a CCS project at the Rio Grande LNG Facility.

Competition

We are subject to a high degree of competition in all aspects of our business. See “Item 1.A — Risk Factors — Competition in 
the industries in which we operate is intense, and some of our competitors have greater financial, technological and other resources.”

The Rio Grande LNG Facility will compete with liquefaction facilities worldwide to supply LNG to the global market. In this 
market, we will compete with a variety of companies, such as independent, technology-driven companies, state-owned companies, and 
other independent oil and natural gas companies and utilities. Many of these competitors have longer operating histories, more 
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development experience, greater name recognition, greater access to the LNG market, more employees, and substantially greater 
financial, technical and marketing resources than we currently possess.

Employees

As of December 31, 2025, we had 360 full-time employees. We have no collective bargaining agreements with our employees.

Offices

Our principal executive offices are located at 1000 Louisiana St., Suite 3300, Houston, Texas, 77002, and our telephone 
number is (713) 574-1880.

Available Information

Our internet website address is www.next-decade.com. We intend to use our website as a means of disclosing information for 
complying with disclosure obligations under Regulation FD. Such disclosures will be included on our website under the heading 
“Investors.” Accordingly, investors should monitor such portion of our website, in addition to following our press releases and SEC 
filings. Within our website under the heading “Investors,” we make available free of charge our Annual Report on Form 10-K, Quarterly 
Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports filed with or furnished to the SEC under 
applicable securities laws. These materials are made available as soon as reasonably practical after we electronically file such materials 
with or furnish such materials to the SEC. Information on our website is not incorporated by reference into this Annual Report on Form 
10-K and should not be considered part of this document. In addition, we intend to disclose on our website any amendments to, or 
waivers from, our Code of Conduct and Ethics that are required to be publicly disclosed pursuant to rules of the SEC.

The SEC also maintains a website that contains reports, proxy and information statements and other information regarding 
issuers that file electronically with the SEC at www.sec.gov.

Item 1A. Risk Factors

We are subject to uncertainties and risks due to the nature of the business activities we conduct. The following information 
describes certain uncertainties and risks that could affect our business, financial condition or results of operations or could cause actual 
results to differ materially from estimates or expectations contained in our forward-looking statements. This section does not describe all 
risks applicable to us, our industry or our business, and it is intended only as a summary of known material risks that are specific to us. 
We may experience additional risks and uncertainties not currently known to us or that we currently deem to be immaterial which may 
materially and adversely affect our business, financial condition and results of operations.

Risks Related to our Business and the Industry in which we Operate

The substantial amount of indebtedness incurred to finance construction of the Rio Grande LNG Facility may adversely affect our 
subsidiaries' cash flow and the ability to operate their business, remain in compliance with debt covenants and make payments on 
indebtedness.

Our subsidiaries have incurred a substantial amount of indebtedness. This substantial level of indebtedness increases the 
possibility that they may be unable to generate cash sufficient to pay, when due, the principal or interest on such indebtedness or to 
refinance such indebtedness ahead of its scheduled maturity. This indebtedness and obligations thereunder could have other important 
consequences to you as a stockholder. For example:

• any failure to comply by our subsidiaries, including the Rio Grande Project Entities, with the obligations under their debt 
instruments, including financial and other restrictive covenants, could result in an event of default under the applicable 
instrument;

• we may be more vulnerable to adverse changes in general economic, industry and competitive conditions and adverse change in 
government regulation affecting our subsidiaries' ability to pay obligations when due;

• our subsidiaries may need to dedicate a substantial portion of their future cash flow from operations to payments on indebtedness, 
thereby reducing the availability of cash flows to fund working capital, capital expenditures, acquisitions, other general corporate 
purposes and any future dividends or share repurchases;

• the ability to refinance indebtedness will depend on the condition of credit markets and capital markets, and our subsidiaries' 
financial condition at such time. Any refinancing could be at higher interest rates and may require compliance with more onerous 
covenants, which could further restrict business operations;

• we may have limited flexibility in planning for, or reacting to, changes in our business and the industry in which we operate; and

• our indebtedness may place us and our subsidiaries, including the Rio Grande Project Entities, at a competitive disadvantage 
compared to competitors that have less debt.

Restrictions in debt agreements may prevent certain beneficial transactions.

In addition to restrictions on the ability of our subsidiaries to make distributions or incur additional indebtedness, the 
agreements governing our subsidiaries' indebtedness also contain various other covenants that may prevent them from engaging in 
beneficial transactions, including limitations on the ability of certain of our subsidiaries to:

• make distributions or certain investments;
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• incur additional indebtedness;

• purchase, redeem or retire equity interests;

• sell or transfer assets;

• incur liens;

• enter into transactions with affiliates; and

• consolidate, merge, sell or lease all or substantially all of their assets.

A breach of the covenants and other restrictions in any of our subsidiaries' indebtedness could result in an event of default 
thereunder. Such a default may allow the holders of such indebtedness to accelerate the related indebtedness, which may result in 
foreclosure on the assets owned by the applicable subsidiary, which in the case of the Rio Grande Project Entities, includes the equity 
interests in the Rio Grande Project Entities, and in the case of the ND Finance Subsidiaries, includes the equity interests in the entities 
that own NextDecade's interests in the Joint Ventures.

Conducting a portion of our operations through joint ventures in which we do not have 100% ownership interest, and which are not 
operated solely for the benefit of our stockholders, exposes us and our stockholders to risks and uncertainties, many of which are 
outside of our control.

We currently operate parts of our business through the Joint Ventures, in which we do not have 100% ownership interest, and 
we may enter into additional joint ventures in the future. Joint ventures and minority investments inherently involve a lesser degree of 
control over business operations, thereby potentially increasing the financial, legal, operational and/or compliance risks associated with 
the joint venture or minority investment. For example, except for the Member Reserved Matters (as defined below), the affairs of the 
Joint Ventures will otherwise be managed by their respective boards of managers (the “JV Boards”). The JV Boards are composed of (i) 
up to four managers appointed by us (the “Class A Managers”), including, in respect of the Phase 1 Holdings board of managers, one 
Class A Manager designated by Global LNG North America Corp., a subsidiary of TotalEnergies SE, and (ii) managers appointed by 
members holding a minimum percentage of the Class B limited liability company interests in the respective Joint Venture (the “Class B 
Managers”). Approval of any matter by a JV Board will require the consent of a majority of the Class A Managers voting on the matter 
and Class B Managers representing a majority of the Class B limited liability company interests in such Joint Venture voting for such 
matter, as applicable; provided that (i) certain specified “qualified matters,” “supermajority matters,” and “unanimous matters” are 
reserved to the approval of the members of the Joint Venture (the "Member Reserved Matters") holding a requisite percentage of the 
applicable classes of limited liability company interests in such Joint Venture, and (ii) related party transactions will be subject to 
approval in accordance with the procedures specified in the applicable company agreement of the Joint Venture (the "JV Agreements").  
Pursuant to the JV Agreement for Phase 1 Holdings, we will be entitled to receive up to approximately 20.8% of distributions of 
available cash of Phase 1 Holdings to its members during operations; provided, that a majority of the Phase 1 Holdings distributions to 
which we are otherwise entitled will be paid for any distribution period only after the financial equity partners receive an agreed 
distribution threshold in respect of such distribution period and certain other deficit payments from prior distribution periods, if any, are 
made. Any such shortfall in distributions that we would otherwise have been entitled to will accrue as an arrearage to be paid out in 
future periods in which Phase 1 Holdings meets the applicable target distribution threshold for the financial equity partners. Pursuant to 
the JV Agreement for Train 4 Holdings, we will receive 40% of distributions of available cash generated from Train 4 operations, which 
will increase to 60% when the equity partners receive a certain return on their investments in Train 4 LLC. Pursuant to the JV Agreement 
for Train 5 Holdings, we will receive 50% of distributions of available cash generated from Train 5 operations, which will increase to 
70% when the equity partners receive a certain return on their investments in Train 5 LLC.

Challenges and risks presented by joint venture structures not otherwise present with respect to our wholly owned subsidiaries 
and direct operations, include:

• the Joint Ventures may fail to generate the expected financial results, and the return may be insufficient to justify our investment 
of effort and/or funds;

• we may not control the Joint Ventures or our venture partners may hold veto rights over certain actions;

• we may experience impasses or disputes with our joint venture partners on certain decisions, which could require us to expend 
additional resources to resolve such impasses or disputes, including litigation or arbitration;

• we may not have control over the timing or amount of distributions from the Joint Ventures;

• our venture partners may have business or economic interests that are inconsistent with ours and may take actions contrary to our 
interests;

• our venture partners may fail to fund capital contributions or fail to fulfill their obligations as partners;

• the arrangements governing the Joint Ventures may contain restrictions on the conduct of our business and may contain certain 
conditions or milestone events that may never be satisfied or achieved;

• we may suffer losses as a result of actions taken by our venture partners with respect to the Joint Ventures; and

• it may be difficult for us to exit the Joint Ventures if an impasse arises or if we desire to sell our interest for any reason.
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We believe an important element in the success of any joint venture is a solid relationship between the members of that 
venture. If there is a change in ownership, a change of control, a change in management or management philosophy, a change in business 
strategy or another event with respect to a member of the Joint Ventures that adversely impacts the relationship between the venture 
partners, it could adversely impact such venture.

If our partners are unable or unwilling to invest in one or more of the Joint Ventures in the manner that is anticipated or 
otherwise fail to meet their contractual obligations, such Joint Venture may be unable to adequately perform and conduct its respective 
operations, or may require us to provide, or make other arrangements for additional financing for the Joint Venture. Such financing may 
not be available on favorable terms, or at all.

Venture partners, controlling shareholders, management or other persons or entities who control them may have economic or 
business interests, strategies or goals that are inconsistent with ours. Business decisions or other actions or omissions of the venture 
partners, controlling shareholders, management or other persons or entities who control them may adversely affect the value of our 
investment, result in litigation or regulatory action against us and otherwise damage our reputation. Any such circumstance could 
materially adversely affect our results of operations, financial condition, cash flows and/or prospects.

Our projects are in the development and construction phases, and the success of such projects is unpredictable.

We are not expected to generate cash flow, or even obtain revenues, from our LNG liquefaction and export activities unless 
and until the Rio Grande LNG Facility is operational. Additionally, we do not expect to generate cash flow from any CCS projects until 
such projects are installed and operational. Accordingly, distributions to investors may be limited, delayed, or non-existent.

Our cash flow and consequently our ability to distribute earnings will be dependent upon our ability to complete Phase 1, Train 
4 and Train 5 of the Rio Grande LNG Facility and future phases of development, and implement CCS systems and thereafter generate 
cash and net operating income from operations. The ability to complete the initial phases of development of the Rio Grande LNG 
Facility, as discussed further below, is dependent upon, among other things, performance of third-party contractors and customers under 
their agreements with the applicable Rio Grande Project Entity. Our ability to install any CCS systems, as discussed further below, is 
dependent on the development of front-end engineering and design (“FEED”), commercialization of the CCS systems, and contracting 
with third parties to install the CCS systems. We do not expect the Rio Grande Project Entities to generate any revenue until the 
completion of construction of the applicable phase of development of the Rio Grande LNG Facility or to generate any revenue from CCS 
systems until successful installation, and even after completion of construction or installation, financing and numerous other factors may 
reduce our cash flow. As a result, we may not make distributions of any amount or any distributions may be delayed.

We will be required to seek additional debt and equity financing in the future to complete future phases of the Rio Grande LNG 
Facility and the development of any CCS projects and may not be able to secure such financing on acceptable terms, or at all.

Since we will be unable to generate any revenue while we are in the development and construction stages, which will be for 
multiple years with respect to each phase of construction of the Rio Grande LNG Facility, we will need additional financing to provide 
the capital required to execute our business plan. We will need significant additional funding to develop and construct future phases of 
the Rio Grande LNG Facility and any CCS projects as well as for working capital requirements and other operating and general 
corporate purposes.

Our ability to obtain the capital necessary to fund development and construction of future projects will depend on the condition 
of the credit and capital markets, which could become constrained due to factors outside our control. There can be no assurance that we 
will be able to raise sufficient capital on acceptable terms, or at all. If sufficient capital is not available on satisfactory terms, we may be 
required to delay, scale back or eliminate the development of business opportunities, and our operations and financial condition may be 
adversely affected to a significant extent.

Additional debt financing for future phases of development at the Rio Grande LNG Facility, if obtained, may involve 
agreements that include liens on subsequent trains or other assets and covenants limiting or restricting our ability to take specific actions, 
such as paying dividends or making distributions, incurring additional debt, acquiring or disposing of assets and increasing expenses. 
Debt financing would also be required to be repaid regardless of our operating results.

In addition, the ability to obtain financing for future phases of the Rio Grande LNG Facility is expected to be contingent upon, 
among other things, entry into EPC agreements for construction of subsequent trains and sufficient long-term commercial agreements 
prior to the commencement of construction. For additional information regarding our ability to enter into such agreements, see “— Our 
ability to generate cash is substantially dependent upon us entering into satisfactory contracts with third parties and the performance of 
those third parties under those contracts.”

We may be subject to risks related to doing business in, and having counterparties based in, foreign countries.

We may engage in operations or make substantial commitments to and investments in, and enter into agreements with, 
counterparties located outside the U.S., which would expose us to political, governmental and economic instability and foreign currency 
exchange rate fluctuations.  We also may participate in global carbon capture credit markets to the extent those develop and become 
available to our CCS projects or their customers.

Any disruption caused by these factors could harm our business, results of operations, financial condition, liquidity and 
prospects. Risks associated with potential operations, commitments and investments outside of the U.S. include but are not limited to 
risks of:

• currency exchange restrictions and currency fluctuations;
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• war or terrorist attack;

• expropriation or nationalization of assets;

• renegotiation or nullification of existing contracts or international trade arrangements;

• changing political conditions;

• macro-economic conditions impacting key markets and sources of supply;

• changing laws and policies affecting trade, taxation, incentives, financial regulation, immigration, and investment, 
including laws and policies regarding the verification and trading of carbon capture credits;

• the implementation of tariffs by the U.S. or foreign countries in which we, our customers or our vendors do business;

• duplicative taxation by different governments;

• general hazards associated with the assertion of sovereignty over areas in which operations are conducted, transactions 
occur, or counterparties are located; and

• the unexpected credit rating downgrade of countries in which our LNG customers are based.

As our reporting currency is the U.S. dollar, any operations conducted outside the U.S. or transactions denominated in foreign 
currencies would face additional risks of fluctuating currency values and exchange rates, hard currency shortages and controls on 
currency exchange. In addition, we would be subject to the impact of foreign currency fluctuations and exchange rate changes on our 
financial reports. These translations could result in changes to our results of operations from period to period.

We face risks related to the uncertainty regarding the future of international trade agreements and the potential for retaliatory tariffs 
on LNG.

The current uncertainty involving international trade measures has created volatility in the LNG markets and may result in 
higher costs and delays for major industrial projects under development and construction, such as the Rio Grande LNG Facility. We face 
potential exposure to evolving U.S. tariffs, and potential retaliatory actions that may be imposed by other countries in response to U.S. 
tariffs, primarily on LNG exports.

Any future changes to the United States’ trade relationship with major LNG importing nations, including through the 
imposition of further tariffs, could have an adverse impact on any LNG SPAs entered into with customers based in such countries. If any 
of our LNG SPAs is terminated for any reason or expires in accordance with its terms, such tariffs could have an adverse impact on our 
ability to market the available capacity of the Rio Grande Project Entities, by reducing demand from customers for U.S. LNG exports.

Costs for the Rio Grande LNG Facility and any CCS projects are subject to various factors.

Construction costs for the Rio Grande LNG Facility and any CCS projects will be subject to various factors such as economic 
and market conditions, government policy, claims and litigation risk, competition, the final terms of any definitive agreement for 
services with EPC service providers, change orders, delays in construction, legal and regulatory requirements, unanticipated regulatory 
delays, site issues, increased component and material costs, escalation of labor costs, labor disputes, increased spending to maintain 
construction schedules and other factors. In particular, costs are expected to be substantially affected by:

• global prices of nickel, steel, concrete, pipe, aluminum and other component parts of the Rio Grande LNG Facility or 
any CCS projects and the contractual terms upon which our contractors are able to source and procure required 
materials;

• any U.S. import tariffs or quotas on steel, aluminum, pipe or other component parts of the Rio Grande LNG Facility or 
any CCS projects, which may raise the prices of certain materials used in the Rio Grande LNG Facility;

• commodity and consumer prices (principally, natural gas, crude oil and fuels that compete with them in our target 
markets) on which our economic assumptions are based;

• the exchange rate of the U.S. Dollar with other currencies;

• changes in regulatory regimes in the U.S. and the countries to which we will be authorized to sell LNG;

• changes in regulatory regimes in the U.S. and the countries that seek to develop and regulate a market for the trading of 
global carbon capture credits;

• levels of competition in the U.S. and worldwide;

• changes in the tax regimes in the countries to which we sell LNG or in which we operate;

• cost inflation relating to the personnel, materials and equipment used in our operations;

• delays caused by events of force majeure or unforeseeable climatic events;

• interest rates; and

• the risks referred to below under the caption "Our construction and operations activities will be subject to a number of 
development risks, operational hazards, regulatory approvals and other risks which may not be fully covered by 
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insurance, and which could cause cost overruns and delays that could have a material adverse effect on our business, 
results of operations, financial condition, liquidity and prospects."

Our EPC agreements for Phase 1, Train 4 and Train 5 allocate certain cost risks to Bechtel; however, events related to the 
above activities may cause actual costs of the Rio Grande LNG Facility to vary from the range, combination and timing of assumptions 
used for projected costs of the Rio Grande LNG Facility, in addition to affecting our willingness to make a positive FID on future phases 
of development at the Rio Grande LNG Facility or on any CCS projects. Such variations may be material and adverse, and an investor 
may lose all or a portion of its investment.

We will be dependent on third-party contractors for the successful completion of the Rio Grande LNG Facility, any CCS projects and 
related infrastructure, and any failure by our contractors to perform their contractual obligations could have a material adverse 
impact on our projects.

The construction of the Rio Grande LNG Facility is expected to take several years, will be confined to a limited geographic 
area and could be subject to delays, cost overruns, labor disputes and other factors that could adversely affect financial performance or 
impair our ability to execute our scheduled business plan.  

Timely and cost-effective completion of the Rio Grande LNG Facility and any CCS projects in conformity with agreed-upon 
specifications will be highly dependent upon the performance of third-party contractors pursuant to their agreements. We have not yet 
entered into definitive agreements with certain of the contractors, advisors and consultants necessary for the development and 
construction for future phases of development at the Rio Grande LNG Facility or any CCS projects. We may not be able to successfully 
enter into such construction agreements on terms or at prices that are acceptable to us.

Further, faulty construction that does not conform to our design and quality standards may have an adverse effect on our 
business, results of operations, financial condition and prospects. For example, improper equipment installation may lead to a shortened 
life of our equipment, increased operations and maintenance costs or a reduced availability or production capacity of the affected facility. 
The ability of our third-party contractors to perform successfully under any agreements to be entered into is dependent on a number of 
factors, including force majeure events and such contractors’ ability to:

• design, engineer and receive critical components and equipment necessary for the Rio Grande LNG Facility and any CCS 
projects to operate in accordance with specifications and address any start-up and operational issues that may arise in connection 
with the commencement of commercial operations;

• attract, develop and retain skilled personnel and engage and retain third-party subcontractors, and address any labor issues that 
may arise;

• post required construction bonds and comply with the terms thereof, and maintain their own financial condition, including 
adequate working capital;

• adhere to any warranties the contractors provide in their EPC contracts; and

• respond to difficulties such as equipment failure, delivery delays, schedule changes and failure to perform by subcontractors, 
some of which are beyond their control, and manage the construction process generally, including engaging and retaining third-
party contractors, coordinating with other contractors and regulatory agencies and dealing with inclement weather conditions.

Furthermore, we may have disagreements with our third-party contractors about different elements of the construction process, 
which could lead to the assertion of rights and remedies under the related contracts, resulting in a contractor’s unwillingness to perform 
further work on the relevant project. We may also face difficulties in commissioning a newly constructed facility at the Rio Grande LNG 
Facility. Any of the foregoing issues or significant project delays in the development or construction of the Rio Grande LNG Facility 
and, to the extent applicable, any CCS projects could materially and adversely affect our business, results of operations, financial 
condition and prospects.

Commissioning and operation of the Rio Grande LNG Facility will also require the ability to deliver natural gas to the Rio 
Grande LNG Facility via pipelines, certain of which are under development and construction and will require securing rights-of-way 
along the proposed route. Pipeline construction could also be delayed or abandoned for any of many other reasons, such as it becoming 
economically disadvantageous to the owner, a failure to obtain or maintain all necessary permits, approvals and licenses for the 
construction and operation, mechanical or structural failures, inadvertent damages during construction, natural disasters, or any terrorist 
attack, including cyberterrorism. Any such delays in pipeline construction could delay the development of the Rio Grande LNG Facility 
and its becoming operational.

Our ability to generate cash is substantially dependent upon us entering into satisfactory contracts with third parties and the 
performance of those third parties under those contracts.

We have entered into long-term commercial arrangements with customers for products from the Rio Grande LNG Facility, 
each of which is subject to preconditions, including the Rio Grande LNG Facility becoming operational. We are dependent on each 
customer’s continued willingness and ability to perform its obligations under its sale and purchase agreement. We are also exposed to the 
credit risk of any guarantor of these customers’ obligations under their respective sale and purchase agreement in the event that we must 
seek recourse under a guaranty. If any customer fails to perform its obligations under its sale and purchase agreement, our business, 
contracts, financial condition, operating results, cash flow, liquidity and prospects could be materially and adversely affected, even if we 
were ultimately successful in seeking damages from that customer or its guarantor for a breach of the sale and purchase agreement.

14



We have not yet entered into any definitive commercial arrangements to install any CCS systems.  We also have not entered 
into, and may never be able to enter into, satisfactory commercial arrangements with third-party suppliers of feedstock or other required 
supplies to the Rio Grande LNG Facility.

Our business strategy regarding how and when the Rio Grande LNG Facility’s export capacity or, LNG produced by the Rio 
Grande LNG Facility, or any CCS systems are marketed may change based on market factors. Without limitation, our business strategy 
may change due to inability to enter into agreements with customers or based on our or market participants’ views regarding future 
supply and demand of LNG, prices, available worldwide natural gas liquefaction capacity or regasification capacity, the availability and 
efficiency of a market for carbon capture credits or other factors. If efforts to market LNG produced by the Rio Grande LNG Facility, the 
Rio Grande LNG Facility’s expansion export capacity, or any CCS systems are not successful, our business, results of operations, 
financial condition and prospects may be materially and adversely affected.

Our exposure to the performance and credit risks of counterparties may adversely affect our operating results, liquidity and access to 
financing.

Our operations involve our entering into various construction, purchase and sale, supply and other transactions with numerous 
third parties. In such arrangements, we will be exposed to the performance and credit risks of our counterparties, including the risk that 
one or more counterparties fail to perform their obligations under the applicable agreement. Some of these risks may increase during 
periods of commodity price volatility. In some cases, we will be dependent on a single counterparty or a small group of counterparties, 
all of whom may be similarly affected by changes in economic and other conditions. These risks include, but are not limited to, risks 
related to the construction discussed above in “We will be dependent on third-party contractors for the successful completion of the Rio 
Grande LNG Facility and any CCS projects, and these contractors may be unable to complete the Rio Grande LNG Facility or any CCS 
projects or may build a non-conforming Rio Grande LNG Facility or any CCS projects.” Defaults by suppliers, customers and other 
counterparties may adversely affect our operating results, liquidity and access to additional financing.

Our construction and operations activities will be subject to a number of development risks, operational hazards, regulatory 
approvals and other risks which may not be fully covered by insurance, and which could cause cost overruns and delays that could 
have a material adverse effect on our business, results of operations, financial condition, liquidity and prospects.

Development and construction of the Rio Grande LNG Facility and any CCS projects will be subject to the risks of delay or 
cost overruns inherent in any construction project resulting from numerous factors, including, but not limited to, the following:

• difficulties or delays in obtaining, or failure to obtain, sufficient debt or equity financing on reasonable terms;

• failure to obtain or maintain all necessary government and third-party permits, approvals and licenses, or to comply with all the 
terms and conditions of those authorizations, for the construction and operation of the Rio Grande LNG Facility and any CCS 
projects, or litigation concerning such permits, approvals and licenses;

• failure to obtain or maintain commercial agreements that generate sufficient revenue to support the financing and construction of 
the Rio Grande LNG Facility or any CCS projects;

• difficulties in engaging qualified contractors necessary to the construction of the contemplated Rio Grande LNG Facility, in the 
event our main EPC contractor needs to be replaced for any reason, or for future phases of development at the Rio Grande LNG 
Facility or any CCS projects;

• shortages of equipment, materials or skilled labor;

• natural disasters and catastrophes, such as hurricanes, explosions, fires, floods, industrial accidents and terrorism;

• delays in the delivery of ordered materials;

• work stoppages and labor disputes;

• opposition from environmental and social groups, landowners, tribal groups, local groups and other advocates could result in 
organized protests, attempts to block or sabotage our construction activities or operations, intervention in regulatory or 
administrative proceedings involving our assets, or lawsuits or other actions designed to prevent, disrupt or delay the construction 
or operation of the Rio Grande LNG Facility or any CCS projects;

• competition with other domestic and international LNG export facilities;

• unanticipated changes in domestic and international market demand for and supply of natural gas and LNG, which will depend in 
part on supplies of and prices for alternative energy sources and the discovery of new sources of natural resources;

• insufficiency in domestic and international market demand for verified carbon capture credits;

• unexpected or unanticipated additional improvements; and

• adverse general political or economic conditions.

Delays beyond the estimated development periods, as well as cost overruns, could increase the cost of completion beyond the 
amounts that are currently estimated, which could require us to obtain additional sources of financing to fund the activities until the Rio 
Grande LNG Facility is constructed and operational, which could cause further delays. The need for additional financing may also make 
the Rio Grande LNG Facility uneconomic. Any delay in completion of the trains of the Rio Grande LNG Facility may also cause a delay 
in the receipt of revenues projected from the Rio Grande LNG Facility or cause a loss of one or more customers. As a result, any 
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significant construction delay, whatever the cause, could have a material adverse effect on our business, results of operations, financial 
condition, liquidity and prospects.

Rio Grande LNG Facility operations will be subject to all of the hazards inherent in the receipt and processing of natural gas to 
LNG, and associated short-term storage including:

• damage to pipelines and plants, related equipment, loading terminal, and surrounding properties caused by hurricanes, 
tornadoes, floods, fires and other natural disasters, acts of terrorism and acts of third parties;

• damage from subsurface and/or waterway activity (for example, sedimentation of shipping channel access);

• leaks of natural gas, or natural gas liquids, or losses of natural gas, or natural gas liquids, as a result of the malfunction 
of equipment or facilities;

• fires, ruptures and explosions;

• other hazards that could also result in personal injury and loss of life, pollution and suspension of operations; and

• hazards experienced by other operators that may affect our operations by instigating increased regulations and 
oversight.

Any of these risks could adversely affect our ability to conduct operations or result in substantial loss to us as a result of claims 
for:

• injury or loss of life;

• damage to and destruction of property, natural resources and equipment;

• pollution and other environmental damage;

• regulatory investigations and penalties;

• suspension of our operations;

• failure to perform contractual obligations; and

• repair and remediation costs.

Due to the scale of the Rio Grande LNG Facility, we may encounter capacity limits in insurance markets, thereby limiting our 
ability to economically obtain insurance with our desired level of coverage limits and terms. With respect to the Rio Grande LNG 
Facility or any CCS projects, we may elect not to obtain insurance for any or all of these risks if we believe that the cost of available 
insurance is excessive relative to the risks presented. In addition, contractual liabilities and pollution and environmental risks generally 
are not fully insurable. The occurrence of an event that is not fully covered by insurance could have a material adverse effect on our 
business, financial condition and results of operations.

We may experience increased labor costs, and the unavailability of skilled workers or our failure to attract and retain qualified 
personnel could adversely affect us. In addition, changes in our senior management or other key personnel could affect our business 
operations.

We are dependent upon the available labor pool of skilled employees authorized to work in the U.S. We compete with other 
energy companies and other employers to attract and retain qualified personnel with the technical skills and experience required to 
construct and operate our facilities and pipelines and to provide our customers with the highest quality service. A shortage in the labor 
pool of skilled workers able to legally work in the U.S. or other general inflationary pressures or changes in applicable laws and 
regulations could make it more difficult for us to attract and retain qualified personnel and could require an increase in the wage and 
benefits packages that we offer, thereby increasing our operating costs. Any increase in our operating costs could materially and 
adversely affect our business, financial condition, operating results, liquidity and prospects.

We depend on our executive officers for various activities. We do not maintain key person life insurance policies on any of our 
personnel. Although we have arrangements relating to compensation and benefits with certain of our executive officers, we do not have 
any employment contracts or other agreements with key personnel binding them to provide services for any particular term. The loss of 
the services of any of these individuals could have a material adverse effect on our business.
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Technological innovation, competition or other factors may negatively impact our anticipated competitive advantage or our 
processes.

Our success will depend on our ability to create and maintain a competitive position in the natural gas liquefaction and carbon 
capture and storage industries. We do not have any exclusive rights to any of the liquefaction technologies that we will be utilizing in the 
Rio Grande LNG Facility. In addition, the LNG technology we are using in the Rio Grande LNG Facility may face competition due to 
the technological advances of other companies or solutions, including more efficient and cost-effective processes or entirely different 
approaches developed by one or more of our competitors or others. Although we have applied for and obtained patents relating to CCS 
processes and rely on other procedures to protect our intellectual property, we may be unable to prevent third parties from utilizing our 
intellectual property; see “— We depend on our intellectual property for CCS projects, and our failure to protect that intellectual 
property could adversely affect the future growth and success of our CCS business.”

Continuing technological changes in the market for carbon capture solutions could make any CCS projects less competitive or 
obsolete, either generally or for particular applications. Our future success will depend upon our ability to develop and introduce a 
variety of new capabilities and enhancements to any CCS offerings to address the changing needs of the carbon capture markets. Delays 
in introducing enhancements, the failure to choose correctly among technical alternatives or the failure to offer innovative products or 
enhancements at competitive prices may cause existing and potential customers to utilize competing projects or solutions.

We depend on our intellectual property for CCS projects, and our failure to protect that intellectual property could adversely affect 
the future growth and success of our CCS business.

We rely on a combination of internal procedures, nondisclosure agreements, licenses, patents, trademarks and copyright law to 
protect our intellectual property and know-how. Our intellectual property rights may not be successfully asserted in the future or may be 
invalidated, circumvented or challenged.

While confidentiality agreements are typically put in place before sharing confidential technical information, there is a risk the 
potential partner could violate the confidentiality agreement and use our technical information for its own benefit or the benefit of others 
or compromise the confidentiality. We have applied for and obtained some U.S. patents and will continue to evaluate the registration of 
additional patents, as appropriate. We cannot guarantee that any of our pending applications will be approved. Moreover, even if the 
applications are approved, third parties may seek to oppose or otherwise challenge them. A failure to obtain registrations in the United 
States or elsewhere could limit our ability to protect our proprietary processes and could impede our business. Further, the protection of 
our intellectual property may require expensive investment in protracted litigation and the investment of substantial management time 
and there is no assurance we ultimately would prevail or that a successful outcome would lead to an economic benefit that is greater than 
the investment in the litigation.

In addition, we may be unable to prevent third parties from using our intellectual property rights and know-how without our 
authorization or from independently developing intellectual property that is the same as or similar to ours. The unauthorized use of our 
know-how by third parties could reduce or eliminate any competitive advantage we have developed, cause us to lose sales or otherwise 
harm our CCS business or increase our expenses as we attempt to enforce our rights.

Failure of LNG exported from the U.S. Gulf Coast to be a competitive source of energy for international markets could adversely 
affect our customers and could materially and adversely affect our business, contracts, financial condition, operating results, cash 
flow, liquidity and prospects.

Operations of the Rio Grande LNG Facility will be dependent upon our ability to deliver LNG supplies from the U.S., which is 
primarily dependent upon LNG being a competitive source of energy internationally. The success of the Rio Grande LNG Facility is 
dependent, in part, on the extent to which LNG can, for significant periods and in significant volumes, be supplied from the U.S. Gulf 
Coast and delivered to international markets at a lower cost than the cost of alternative energy sources. Through the use of improved 
exploration technologies, additional sources of natural gas may be discovered outside the U.S., which could increase the available supply 
of natural gas outside the U.S. and could result in natural gas in those markets being available at a lower cost than that of LNG exported 
to those markets.  The price of domestic natural gas, which is subject to change for reasons outside our control, also affects the 
competitiveness of U.S.-sourced LNG exports.

Additionally, the Rio Grande LNG Facility will be subject to the risk of LNG price competition at times when we need to 
replace any existing LNG sale and purchase contract, whether due to natural expiration, default or otherwise, or enter into new LNG sale 
and purchase contracts. Periods of commodity price volatility, supply-demand imbalances, higher US feedgas costs, or lower 
international marker prices could reduce the competitiveness of U.S. LNG, particularly when replacing expiring customer agreements or 
contracting incremental capacity. Factors relating to competition may prevent us from entering into a new or replacement LNG sale and 
purchase contract on economically comparable terms as prior LNG sale and purchase contracts, or at all. Factors which may negatively 
affect potential demand for LNG from our liquefaction projects are diverse and include, among others:

• increases in worldwide LNG production capacity and availability of LNG for market supply;

• decreases in demand for LNG or increases in demand for LNG, but at levels below those required to maintain current 
price equilibrium with respect to supply;

• increases in the cost of natural gas feedstock supplied to any project;

• decreases in the cost of competing sources of natural gas or alternate sources of energy such as coal, heavy fuel oil, 
diesel, nuclear, hydroelectric, wind and solar;
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• decrease in the price of non-U.S. LNG, including decreases in price as a result of contracts indexed to lower oil prices;

• increases in capacity and utilization of nuclear power and related facilities;

• increases in the cost of LNG shipping; and

• displacement of LNG by pipeline natural gas or alternate fuels in locations where access to these energy sources is not 
currently available.

Political instability in foreign countries that import natural gas, or strained relations between such countries and the U.S. may 
also impede the willingness or ability of LNG suppliers, purchasers and merchants in such countries to import LNG from the U.S. 
Furthermore, some foreign purchasers of LNG may have economic or other reasons to obtain their LNG from non-U.S. markets or our 
competitors’ liquefaction facilities in the U.S.

As a result of these and other factors, LNG may not be a competitive source of energy internationally. The failure of LNG to 
be a competitive supply alternative to local natural gas, oil and other alternative energy sources in markets accessible to our customers 
could adversely affect the ability of our customers to deliver LNG from the U.S. on a commercial basis. Any significant impediment to 
the ability to deliver LNG from the U.S. generally or from the Rio Grande LNG Facility specifically could have a material adverse effect 
on our customers and our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.

Decreases in the global demand for and price of natural gas (versus the price of imported LNG) could lead to reduced development of 
LNG projects worldwide.

We are subject to risks associated with the development, operation and financing of domestic LNG facilities. The development 
of domestic LNG facilities and projects is generally based on assumptions about the future price of natural gas and LNG and the 
conditions of the global natural gas and LNG markets. Natural gas and LNG prices have been, and are likely to remain in the future, 
volatile and subject to wide fluctuations that are difficult to predict. As a result, our activities will expose us to risks of commodity price 
movements, which we believe could be mitigated by entering into long-term LNG sales contracts. There can be no assurance that we will 
be successful in entering into or maintaining long-term LNG sales contracts. Additionally, the global LNG market could shift toward the 
use of shorter-term LNG sales contracts.

Fluctuations in commodity prices may create a mismatch between natural gas and petroleum prices, which could have a 
significant impact on our future revenues. Commodity prices and volumes are volatile due to many factors over which we have no 
control, including competing liquefaction capacity in North America; the international supply and receiving capacity of LNG; LNG 
marine transportation capacity; weather conditions affecting production or transportation of LNG from the Rio Grande LNG Facility; 
domestic and global demand for natural gas; the effect of government regulation on the production, transportation and sale of natural gas; 
oil and natural gas exploration and production activities; the development of and changes in the cost of alternative energy sources for 
natural gas and political and economic conditions worldwide.

Our activities are also dependent on the price and availability of materials for the construction of the Rio Grande LNG Facility, 
such as nickel, aluminum, pipe, and steel, which may be subject to import tariffs in the U.S. market and are all also subject to factors 
affecting commodity prices and volumes. In addition, authorities with jurisdiction over wholesale power rates in the U.S., Europe and 
elsewhere, as well as independent system operators overseeing some of these markets, may impose price limitations, bidding rules and 
other mechanisms which may adversely impact or otherwise limit trading margins and lead to diminished opportunities for gain. We 
cannot predict the impact energy trading may have on our business, results of operations or financial condition.

Further, the development of the Rio Grande LNG Facility takes a substantial amount of time, requires significant capital 
investment, may be delayed by unforeseen and uncontrollable factors and is dependent on our financial viability and ability to market 
LNG internationally.

The reduction or elimination of government incentives could adversely affect our business, financial condition, future results and 
cash flows.

We expect any CCS projects, following successful construction and deployment, to generate revenue from a combination of 
sources, including fees from source facilities, government incentives and carbon credits. Government incentives include federal income 
tax credits under Section 45Q of the Internal Revenue Code of 1986, as amended (the "Code"), which currently provides a federal 
income tax credit per metric ton of carbon captured and permanently stored. The availability of these government incentives have a 
significant effect on the economics and viability of any CCS projects, and any reduction or elimination of such incentives could 
adversely affect the growth of our CCS business, our financial condition and our future results.

Competition in the industries in which we operate is intense, and some of our competitors have greater financial, technological and 
other resources.

We plan to operate in the highly competitive area of LNG production and face intense competition from independent, 
technology-driven companies as well as from both major and other independent oil and natural gas companies and utilities.

Many competing companies have secured access to, or are pursuing development or acquisition of, LNG facilities and 
deployment of carbon capture processes in North America. We may face competition from major energy companies and others in 
pursuing our proposed business strategy. Some of these competitors have longer operating histories, more development experience, 
greater name recognition, superior tax incentives, more employees and substantially greater financial, technical and marketing resources 
than we currently possess. The superior resources that some of these competitors have available for deployment could allow them to 
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compete successfully against us, which could have a material adverse effect on our business, results of operations, financial condition, 
liquidity and prospects.

There may be shortages of LNG vessels worldwide, which could have a material adverse effect on our business, results of operations, 
financial condition, liquidity and prospects.

The construction and delivery of LNG vessels requires significant capital and long construction lead times, and the availability 
of the vessels could be delayed to the detriment of our business and customers due to the following:

• an inadequate number of shipyards constructing LNG vessels and a backlog of orders at these shipyards;

• political or economic disturbances in the countries where the vessels are being constructed;

• changes in governmental regulations or maritime self-regulatory organizations;

• work stoppages or other labor disturbances at the shipyards;

• bankruptcies or other financial crises of shipbuilders;

• quality or engineering problems;

• weather interference or catastrophic events, such as a major earthquake, tsunami, or fire; or

• shortages of or delays in the receipt of necessary construction materials.

We will rely on third-party engineers to estimate the future capacity ratings and performance capabilities of the Rio Grande LNG 
Facility and any CCS projects, and these estimates may prove to be inaccurate.

We will rely on third parties for the design and engineering services underlying our estimates of the future capacity ratings and 
performance capabilities of the Rio Grande LNG Facility and any CCS projects. Any of such facilities, when constructed, may not have 
the capacity ratings and performance capabilities that we intend or estimate. Failure of any of our facilities to achieve our intended 
capacity ratings and performance capabilities could prevent us from achieving the commercial start dates or otherwise impact the 
generation of revenue under our future commercial agreements and could have a material adverse effect on our business, contracts, 
financial condition, operating results, cash flow, liquidity and prospects.

We may not be successful in developing or constructing all of our proposed expansion projects.

We may not be able to successfully develop or construct some of our proposed expansion trains at the Rio Grande LNG 
Facility, whether due to lack of commercial interest, inability to obtain financing, inability to obtain adequate supply of materials and 
equipment to complete construction of our projects, inability to obtain necessary regulatory approvals (including as a result of political 
factors, environmental concerns or public opposition) or otherwise. Our ability to develop additional liquefaction facilities will also 
depend on the availability and pricing of LNG and natural gas in North America and other places around the world. If we are unable or 
unwilling to develop and construct additional expansion trains, our prospects for growth will be limited.

Carbon credit markets may not develop as quickly or efficiently as we anticipate or at all.

The continued development of global carbon credit marketplaces will be crucial for the successful deployment of any CCS 
projects, as we expect carbon credits to be a significant source of future revenue. The efficiency of the voluntary carbon credit market is 
currently affected by several concerns, including insufficiency of demand, the risk that reduction credits could be counted multiple times 
and a lack of standardization of credit verification. Delayed development of a global carbon credit market could negatively impact the 
commercial viability of any CCS projects and could limit the growth of the business and adversely impact our financial condition and 
future results.

The operation of the Rio Grande LNG Facility and any CCS project may be subject to significant operating hazards and uninsured 
risks, one or more of which may create significant liabilities and losses that could have a material adverse effect on our business, 
results of operations, financial condition, liquidity and prospects.

The plan of operations for the Rio Grande LNG Facility is subject to the inherent risks associated with LNG operations, 
including explosions, pollution, release of toxic substances, fires, hurricanes and other adverse weather conditions, and other hazards, 
each of which could result in significant delays in commencement or interruptions of operations and/or result in damage to or destruction 
of the Rio Grande LNG Facility and assets or damage to persons and property.  These risks may similarly affect any CCS projects.

We do not, nor do we intend to, maintain insurance against all these risks and losses. We may not be able to maintain desired 
or required insurance in the future at rates that we consider reasonable. The occurrence of a significant event not fully insured or 
indemnified against could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, 
liquidity and prospects.

We are dependent on a limited number of customers for the purchase of LNG.

The number of potential LNG customers is limited. Some potential purchasers of the LNG to be produced from the Rio Grande 
LNG Facility are new to the LNG business and have limited experience in the industry. We will be reliant upon the ability of these 
customers to enter into satisfactory downstream arrangements in their home markets for the licenses to import and sell regasified LNG. 
Some of these jurisdictions are heavily regulated and dominated by state entities. In certain instances, customers may require credit 
enhancement measures in order to satisfy project-financing requirements.
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Opposition from local communities or environmental groups can impede or delay the construction and operation of the Rio Grande 
LNG Facility.

Some local communities and/or environmental groups have voiced opposition to the proposed construction and operation of 
the Rio Grande LNG Facility as negatively impacting the environment, wildlife, cultural heritage sites or the public health of residents. 
Objections and administrative and judicial challenges from local communities or environmental groups could cause delays, limit access 
to or increase the cost of construction capital, cause reputational damage and impede us in obtaining or renewing necessary regulatory 
approvals.  For instance, environmental activists have been active in the permitting process of the Rio Grande LNG Facility and have 
challenged necessary permits. These third-party actions can materially increase the costs and cause delays in the permitting process and 
could cause us to not proceed with the development of the Rio Grande LNG Facility.

The Rio Grande LNG Facility will be dependent on the availability of gas supply at the Agua Dulce Hub.

Rio Grande has executed agreements for transportation of natural gas to the Rio Grande LNG Facility on both a firm and 
interruptible basis to support commissioning and operations and provide the ability to purchase natural gas supplies at the Agua Dulce 
Hub, giving Rio Grande access to prolific gas production from the Permian Basin and Eagle Ford Shale and providing significant 
flexibility to obtain competitively priced natural gas feedstock. We expect Rio Grande to have access to multiple interconnects to the 
existing natural gas pipeline grid located at the Agua Dulce Hub. As the interconnects are expected to be at the Agua Dulce Hub, it is 
expected that gas will be available for purchase in large volumes at commercially acceptable prices. Nonetheless, disruptions in upstream 
supply sources or increased market demand could impact the availability of gas supply to the  header system, which would result in 
curtailments at the Rio Grande LNG Facility.

Each liquefaction train for the Rio Grande LNG Facility is expected to involve the transportation for liquefaction of 
approximately 0.9 Bcf/day of natural gas, for a total of 4.5 Bcf/day for the five liquefaction trains under construction. Gas sales 
agreements for the supply of these volumes could entail negotiations with multiple parties for firm and interruptible gas supply and 
transportation services to the pipeline header system, as well as pipeline interconnects and ancillary operational agreements. Delays 
caused by third parties in the course of negotiating agreements and constructing the required interconnects could delay the start of 
commercial operations for the Rio Grande LNG Facility.

Litigation could expose us to significant costs and adversely affect our business, financial condition, and results of operations.

We are, or may become, party to various lawsuits, arbitrations, mediations, regulatory proceedings and claims, which may 
include lawsuits, arbitrations, mediations, regulatory proceedings or claims relating to commercial liability, product recalls, product 
liability, product claims, employment matters, health, safety or environmental matters, breach of contract, intellectual property, 
indemnification, stockholder suits, derivative actions or other aspects of our business.

Litigation (including the other types of proceedings identified above) is inherently unpredictable, and although we may believe 
we have meaningful defenses in these matters, we may incur judgments or enter into settlements of claims that could have a material 
adverse effect on our business, financial condition, and results of operations. The costs of responding to or defending litigation may be 
significant and may divert the attention of management away from our strategic objectives. There may also be adverse publicity 
associated with litigation that may decrease customer confidence in our business or our management, regardless of whether the 
allegations are valid or whether we are ultimately found liable.

Risks Related to Governmental Regulation

The construction and operation of the Rio Grande LNG Facility remains subject to further governmental approvals, and some 
approvals may be subject to further conditions, review and/or revocation and other legal and regulatory risks, which may result in 
delays, increased costs or decreased cash flows.

We are required to obtain and maintain governmental approvals and authorizations to implement our proposed business 
strategy, which includes the design, construction and operation of the Rio Grande LNG Facility and the export of LNG from the U.S. to 
foreign countries. As described above under “Business—Governmental Permits, Approvals and Authorizations,” the design, construction 
and operation of LNG export facilities is a highly regulated activity in the U.S., subject to a number of permitting requirements, 
regulatory approvals and ongoing safety and operational compliance programs. While the FERC has authorized the siting, construction 
and operation of the Rio Grande LNG Facility, that authorization has been challenged in an appeal brought by opponents of the project 
that is pending in the U.S. Court of Appeals for the D.C. Circuit (the “D.C. Circuit”). The project opponents have once again petitioned 
the D.C. Circuit for review of FERC’s orders, and that appeal is pending. Furthermore, additional approvals from FERC Staff will be 
required as we proceed with construction and commissioning of the facility consistent with FERC’s authorization. Failure to obtain, or 
failure to obtain on a timely basis, or failure to maintain any of these governmental authorizations, approvals and permits (including 
potentially as a result of the latest appeal to the D.C. Circuit) could have a material adverse effect on our business, results of operations, 
financial condition and prospects.

Our LNG marketing strategy depends on the continued effectiveness of Department of Energy authorizations for exports to
FTA and non-FTA countries. Changes in U.S. policy, delays in processing, or successful legal challenges to export or related approvals
could reduce our ability to contract volumes at acceptable terms or at all. Any adverse determination, modification, or revocation of
existing export authorizations could have a material adverse effect on our business, contracts, financial condition, operating results, cash
flow, liquidity and prospects.

In addition, the authorizations obtained from the FERC, the DOE and other federal and state regulatory agencies for the Rio 
Grande LNG Facility also contain ongoing conditions and compliance requirements, and additional approval and permit requirements 
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may be imposed. We do not know whether or when any such approvals or permits can be obtained, or whether any existing or potential 
interventions or other actions by third parties will interfere with our ability to obtain and maintain such permits or approvals. If we are 
unable to obtain and maintain the necessary approvals and permits, including as a result of untimely notices or filings, we may not be 
able to recover our investment in the Rio Grande LNG Facility. Additionally, government disruptions, such as a U.S. government 
shutdown or the lack of quorum to issue decisions in regulatory agencies, may delay or halt our ability to obtain and maintain necessary 
approvals and permits. There is no assurance that we will obtain and maintain these governmental permits, approvals and authorizations, 
or that we will be able to obtain them on a timely basis, and failure to obtain and maintain any of these permits, approvals or 
authorizations could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity 
and prospects.  In the future, additional regulatory approvals may be required or significant costs may be incurred due to changes in laws 
and regulations or for other reasons.

In addition, some of these governmental authorizations, approvals and permits require extensive environmental review. We 
cannot predict or control whether our authorizations, approvals or permits will attract significant opposition or whether the permitting 
process will be lengthened due to complexities and appeals. Some groups have perceived, and other groups could perceive, that the 
proposed construction and operation of the Rio Grande LNG Facility could negatively impact the environment or cultural heritage sites. 
Objections from such groups could cause delays, damage to reputation and difficulties in obtaining governmental authorizations, 
approvals or permits or prevent the obtaining of such authorizations, approvals or permits altogether. Although the necessary 
authorizations, approvals and permits to construct and operate the Rio Grande LNG Facility have been obtained, such authorizations, 
approvals and permits may be subject to ongoing regulatory proceedings, as well as conditions imposed by regulatory agencies, and may 
be subject to additional legal proceedings not involving us, which is customary for U.S. LNG projects.

The Rio Grande LNG Facility will be subject to a number of environmental laws and regulations that impose significant compliance 
costs, and existing and future environmental and similar laws and regulations could result in increased compliance costs, liabilities 
or additional operating restrictions.

Our business is and will be subject to extensive federal, state and local regulations and laws, including regulations and 
restrictions on discharges and releases to the air, land and water and the handling, storage and disposal of hazardous materials and wastes 
in connection with the development, construction and operation of the Rio Grande LNG Facility.  Failure to comply with these 
regulations and laws could result in the imposition of administrative, civil and criminal sanctions, compliance orders, liabilities, 
operational or construction restrictions, difficulty obtaining permits from regulatory agencies, or capital expenditures and operational 
costs related to compliance or remediation.

These regulations and laws, which include the federal Clean Air Act, the Oil Pollution Act, the National Environmental Policy 
Act, the Clean Water Act, the Endangered Species Act, the Natural Gas Pipeline Safety Act and the Resource Conservation and 
Recovery Act, and analogous state and local laws and regulations, restrict, prohibit or otherwise regulate the types, quantities and 
concentration of substances that can be released into the environment in connection with the construction and operation of our facilities. 
In addition, we may become subject to enhanced sustainability and climate-related disclosure requirements at the federal, state, or 
international level, including mandatory greenhouse gas emissions reporting and climate risk assessments. Compliance with evolving 
disclosure regimes could increase administrative costs. Additionally, these regulations and laws will require and have required us to 
obtain and maintain permits, with respect to our facilities, prepare environmental impact assessments, provide governmental authorities 
with access to our facilities for inspection and provide reports related to compliance. Violation of these laws and regulations could lead 
to substantial liabilities, fines and penalties, the denial or revocation of permits necessary for our operations, governmental orders to shut 
down our facilities or to capital expenditures related to pollution control or remediation equipment that could have a material adverse 
effect on our business, results of operations, financial condition, liquidity and prospects. Federal and state laws impose liability, without 
regard to fault or the lawfulness of the original conduct, for the release of certain types or quantities of hazardous substances into the 
environment. As the owner and operator of the Rio Grande LNG Facility and CCS systems, we could be liable for the costs of cleaning 
up hazardous substances released into the environment and for damage to natural resources.

In addition, future federal, state and local legislation and regulations, such as regulations regarding greenhouse gas emissions, 
the transportation of LNG, and the sequestration of carbon dioxide may impose unforeseen burdens and increased costs on our business 
that could have a material adverse effect on our financial results. As an international shipper of LNG, our operations could also be 
impacted by environmental laws applicable under international treaties or foreign jurisdictions.

Unethical conduct and non-compliance with applicable laws could have a significant adverse effect on our business.

Incidents of unethical behavior, fraudulent activity, corruption or non-compliance with applicable laws and regulations could 
be damaging to our operations and reputation and may subject us to criminal and civil penalties, loss of operating licenses or other 
adverse consequences. Due to the global nature of the LNG business and the diversity of jurisdictions in which our customers operate, it 
is possible that a prospective counterparty could be accused of behavior that falls short of our expectations in this regard, leading to 
reputational damage and potential legal liabilities, notwithstanding our best efforts to prevent such behaviors.

Changes in legislation and regulations or interpretations thereof, such as those relating to the importation and exportation of LNG 
and incentives for reduction of emissions, could have a material adverse effect on our business, results of operations, financial 
condition, liquidity and prospects and could cause additional expenditures and delays in connection with the Rio Grande LNG 
Facility and any CCS projects and their construction.

The laws, rules and regulations applicable to our business, including federal agencies’ interpretations of and policies under 
such laws rules and regulations, are subject to change, either through new or modified regulations enacted on the federal, state or local 
level or by a change in policy of the agencies charged with enforcing such regulations. For example, the provisions of the Energy Policy 
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Act of 2005 that codified the FERC’s policy of not regulating the terms and conditions of service for LNG import or export facilities 
expired in 2015. Although the FERC has not indicated that it intends to depart from this policy, there can be no assurance it will not do 
so in the future. The nature and extent of any changes in these laws, rules, regulations and policies may be unpredictable and may have 
material adverse effects on our business. Future legislation and regulations or changes in existing legislation and regulations, or 
interpretations thereof, such as those relating to (i)  the liquefaction, storage, or regasification of LNG, or its transportation, and (ii) the 
capture of CO2, its transportation and sequestration, could cause additional expenditures, restrictions and delays in connection with our 
operations as well as other future projects, the extent of which cannot be predicted and which may require us to limit substantially, delay 
or cease operations in some circumstances. Revised, reinterpreted or additional laws and regulations that result in increased compliance 
costs or additional operating costs and restrictions could have a material adverse effect on our business, the ability to expand our 
business, including into new markets, results of operations, financial condition, liquidity and prospects.

Further, in the first few days of his second term in office, President Trump issued a series of executive orders signaling a shift 
in environmental and energy policy, which could result in significant regulatory changes in the future.  For instance, President Trump 
issued executive orders which revoked prior executive orders and initiatives related to environmental justice and clean energy. While the 
extent of the Trump Administration's changes to the environmental regulatory landscape in the United States is unknown at this time, it 
is possible that additional changes in the future could impact our operations.

In addition, any CCS projects may benefit from federal, state and local governmental incentives, mandates or other programs 
promoting the reduction of emissions. Any changes to or termination of these programs could reduce demand for CCS projects, impair 
our ability to obtain financing, and adversely impact our business, financial condition and results of operations.

Our ability to utilize our net operating loss carryforwards (“NOLs”) may be limited as a result of ownership changes under Section 
382 of the Code.

The Code contains provisions that limit the utilization of NOLs and tax credit carryforwards if there has been a change in 
ownership as described in Section 382 of the Code (“Section 382”).  Such an ownership change occurs if the aggregate stock ownership 
of certain stockholders, generally stockholders beneficially owning five percent or more of a corporation’s common stock, applying 
certain look-through and aggregation rules, increases by more than 50 percentage points over such stockholders’ lowest percentage 
ownership during the testing period, generally three years. Substantial changes in the Company's ownership have occurred that may limit 
or reduce the amount of NOL carryforwards that the Company could utilize in the future to offset taxable income. At December 31, 
2024, we had federal net operating loss (“NOL”) carryforwards of approximately $552.5 million. Approximately $26.1 million of these 
NOL carryforwards will expire between 2034 and 2038.

Limitations imposed on our ability to use NOLs to offset future taxable income may cause U.S. federal income taxes to be paid 
earlier than otherwise would be paid if such limitations were not in effect and could cause such NOLs and other tax attributes to expire 
unused. Similar rules and limitations may apply for state and foreign income tax purposes. If we experience such an ownership change, it 
is possible that a significant portion of our tax attributes could be limited for use to offset future taxable income.

Risks Relating to our Securities

Our common stock could be delisted from Nasdaq.

Our common stock is currently listed on Nasdaq. However, we cannot assure you that we will be able to comply with the 
continued listing standards of Nasdaq. If we fail to comply with the continued listing standards of Nasdaq, our common stock may 
become subject to delisting. If Nasdaq delists our common stock from trading on its exchange for failure to meet the continued listing 
standards, we and our stockholders could face significant material adverse consequences including:

• a limited availability of market quotations for our securities;

• a limited amount of analyst coverage; and

• a decreased ability for us to issue additional securities or obtain additional financing in the future.

The market price of our common stock has fluctuated in the past and is likely to fluctuate in the future. Holders of our common stock 
could lose all or part of their investment.

The securities markets in general and our common stock have experienced significant price and volume volatility. The market 
price and trading volume of our common stock may continue to experience significant fluctuations due not only to general stock market 
conditions but also to a change in sentiment in the market regarding our operations, business prospects or those of companies in our 
industry. In addition to the other risk factors discussed in this section, the price and volume volatility of our common stock may be 
affected by:

• domestic and worldwide supply of and demand for natural gas and corresponding fluctuations in the price of natural 
gas;

• fluctuations in our quarterly or annual financial results or those of other companies in our industry;

• issuance of additional equity securities which causes further dilution to stockholders;

• sales of a high volume of shares of our common stock by our stockholders (including sales by our directors, executive 
officers, and other employees) or the perception or expectation that such sales may occur;

• short sales, hedging, and other derivative transactions on shares of our common stock;
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• the volume of shares of our common stock available for public sale;

• operating and stock price performance of companies that investors deem comparable to us;

• events affecting other companies that the market deems comparable to us;

• changes in government regulation or proposals applicable to us;

• actual or potential non-performance by any customer or a counterparty under any agreement;

• announcements made by us or our competitors of significant contracts;

• changes in accounting standards, policies, guidance, interpretations or principles;

• general conditions in the industries in which we operate;

• general economic conditions; and

• the failure of securities analysts to cover our common stock or changes in financial or other estimates by analysts.

The stock prices of companies in the LNG industry have experienced wide fluctuations that have often been unrelated to the 
operating performance of these companies. Following periods of volatility in the market price of a company’s securities, securities class 
action litigation often has been initiated against a company. If any class action litigation is initiated against us, we may incur substantial 
costs and our management’s attention may be diverted from our operations, which could materially adversely affect our business and 
financial condition.

Raising additional capital may cause dilution to existing stockholders, restrict our operations or require us to relinquish rights. 
Additionally, sales of a substantial number of shares of our common stock or other securities in the public market could cause our 
stock price to fall.

We may seek the additional capital necessary to fund our operations through public or private equity offerings and debt 
financings. To the extent that we raise additional capital through the sale of equity or convertible debt securities, existing stockholders’ 
ownership interests will be diluted, and the terms may include liquidation or other preferences that adversely affect their rights as a 
stockholder. Debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to take 
specific actions such as incurring additional debt, making capital expenditures or declaring dividends. In addition, sales of a substantial 
number of shares of our common stock or other securities in the public market could occur at any time. These sales, or the perception in 
the market that the holders of a large number of shares intend to sell shares, could reduce the market price of our common stock.

Our Second Amended and Restated Certificate of Incorporation grants our board of directors the power to designate and issue 
additional shares of common and/or preferred stock.

Our authorized capital consists of 480,000,000 shares of common stock and 1,000,000 shares of preferred stock. Our preferred 
stock may be designated into series pursuant to authority granted by our Second Amended and Restated Certificate of Incorporation (the 
“Certificate of Incorporation”), and on approval from our board of directors (the “Board of Directors” or “Board”). The Board of 
Directors, without any action by our common stockholders, may designate and issue additional shares of preferred stock in such classes 
or series as it deems appropriate and establish the rights, preferences and privileges of such shares, including dividends, liquidation and 
voting rights. The rights of holders of other classes or series of stock that may be issued could be superior to the rights of holders of our 
common stock. The designation and issuance of shares of capital stock having preferential rights could adversely affect other rights 
appurtenant to shares of our common stock.

Our largest stockholders will substantially influence our Company for the foreseeable future, including the outcome of matters 
requiring shareholder approval, and such control may prevent other stockholders from influencing significant corporate decisions 
and may result in conflicts of interest that could cause our stock price to decline.

As of February 20, 2026, affiliates of HGC NEXT INV LLC, TotalEnergies SE and Ninteenth Investment 
Company (collectively, the “Large Stockholders”) beneficially own, in the aggregate, approximately 47% of the combined voting power 
of our outstanding shares of common stock. As a result, the Large Stockholders have the ability to influence the election of our directors 
and the outcome of corporate actions requiring stockholder approval, such as: (i) a merger or a sale of our Company, (ii) a sale of all or 
substantially all of our assets, and (iii) amendments to our articles of incorporation and bylaws. This concentration of voting power and 
control could have a significant effect in delaying, deferring or preventing an action that might otherwise be beneficial to our other 
stockholders and be disadvantageous to our stockholders with interests different from those entities and individuals. Additionally, three 
members of our Board of Directors are affiliated with certain Large Stockholders. The Large Stockholders also have significant control 
over our business, policies and affairs by their affiliates serving as directors of our Company. They may also exert influence in delaying 
or preventing a change in control of the Company, even if such change in control would benefit the other stockholders of the Company. 
In addition, the significant concentration of stock ownership may adversely affect the market value of the Company’s common stock due 
to investors’ perception that conflicts of interest may exist or arise.

The exercise of outstanding warrants and exchangeable loans may have a dilutive effect on our common stock.

We issued warrants together with the entry into the Corporate Credit Agreement in December 2024 (the “2024 Warrants”) and 
the upsize of the Corporate Credit Agreement in May 2025 (the “2025 Warrants” and together with the 2024 Warrants, the “Warrants”). 
The 2024 Warrants were issued on December 31, 2024 in two equal tranches for an aggregate of approximately 7.2 million shares of 
Company common stock, with the first tranche exercisable at $7.15 per share and the second tranche exercisable at $9.30 per share. The 
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2025 Warrants were issued on May 14, 2025 for approximately 2.0 million shares of Company common stock exercisable at $9.30 per 
share. On November 17, 2025, the Corporate Credit Agreement was amended to, in part, upsize the loan by $50 million and 
recharacterize $50 million of the principal outstanding thereunder as a Series A term loan, the principal of which, including any interest 
in kind, can be exchanged (the “Exchange Right”) into Company common stock at a price of $9.50 per share.

To the extent the Warrants or the Exchange Right are exercised, additional shares of our common stock will be issued, which 
will result in dilution to the holders of our common stock and increase the number of shares eligible for resale in the public market. Sales 
of substantial numbers of such shares in the public market or the fact that the Warrants or the Exchange Right may be exercised could 
adversely affect the market price of our common stock.

Provisions of our charter documents or Delaware law could discourage, delay or prevent us from being acquired even if being 
acquired would be beneficial to our stockholders and could make it more difficult to change management.

Provisions of the Certificate of Incorporation and our Amended and Restated Bylaws (the “Bylaws”) may discourage, delay or 
prevent a merger, acquisition or other change in control that stockholders might otherwise consider favorable, including transactions in 
which stockholders might otherwise receive a premium for their shares. In addition, these provisions may frustrate or prevent any 
attempt by our stockholders to replace or remove our current management by making it more difficult to replace or remove our Board of 
Directors. Among other things, these provisions include:

• elimination of our stockholders’ ability to call special meetings of stockholders;

• elimination of our stockholders’ ability to act by written consent;

• an advance notice requirement for stockholder proposals and nominations for members of our Board of Directors;

• a classified Board of Directors, the members of which serve staggered three-year terms;

• the express authority of our Board of Directors to make, alter or repeal the Bylaws;

• the authority of our Board of Directors to determine the number of director seats on our Board of Directors; and

• the authority of our Board of Directors to issue preferred stock with such terms as it may determine.

In addition, the Certificate of Incorporation provides, subject to limited exceptions, that the Court of Chancery of the State of 
Delaware will, to the fullest extent permitted by law, be the sole and exclusive forum for any claims, including (i) any derivative actions 
or proceedings brought on our behalf, (ii) any action asserting a claim of a breach of a fiduciary duty owed by, or any wrongdoing by, a 
director, officer or employee or (iii) any action asserting a claim pursuant to any provision of the Delaware General Corporation Law, the 
Certificate of Incorporation or the Bylaws, (iv) any action to interpret, apply, enforce or determine the validity of the Certificate of 
Incorporation or the Bylaws or (v) any action asserting a claim governed by the internal affairs doctrine. Any person or entity purchasing 
or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of and to have consented to the 
provisions described above. This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it 
finds favorable for disputes with us or any of our directors, officers, other employees or stockholders which may discourage lawsuits 
with respect to such claims. Alternatively, if a court were to find the choice of forum provision that is contained in the Certificate of 
Incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in 
other jurisdictions, which could adversely affect our business, operating results and financial condition.

Attention to sustainability and environmental, social and governance matters may impact our business, financial results or stock 
price and climate change concerns may pose challenges to our operating model.

In recent years, attention has been given to sustainability and ESG commitments and other activities. A number of advocacy 
groups, both domestically and internationally, have campaigned for governmental and private action to promote change at public 
companies related to ESG matters, including through the investment and voting practices of investment advisers, public pension funds, 
universities and other members of the investing community. These activities include increasing attention and demands for action related 
to climate change, promoting the use of substitutes to fossil fuel products, and encouraging the divestment of companies in the fossil fuel 
industry. While there are some other governments and actors taking different approaches, these activities could negatively impact 
negotiations with potential customers or financial counterparties, reduce demand for our products, reduce our profits, increase the 
potential for investigations and litigation, impair our brand and have negative impacts on the price of our common stock and access to 
capital markets.

In addition, organizations that provide information to investors on corporate governance and related matters have developed 
ratings systems for evaluating companies on their approach to ESG matters and informing investment and voting decisions. There has 
been investor demand for ESG investing opportunities, and many large institutional investors have committed to increasing the 
percentage of their portfolios that are allocated towards ESG-focused investments. As a result, there has been a proliferation of ESG-
focused investment funds seeking ESG-oriented investment products. If we obtain an unfavorable ESG rating or if we are unable to meet 
the investment or lending criteria set by these investors and funds, our stock may be omitted from such ESG-oriented investment 
products, which may lead to investors allocating a portion of their capital away from us, our cost of capital increasing, the price of our 
common stock being negatively impacted, and our reputation being negatively affected.

We could also incur additional costs and require additional resources to monitor, report, and comply with various ESG 
practices and current or emerging regulatory requirements, including with respect to climate change and sustainability. Further, we are 
currently assessing the potential impacts of the adopted or proposed laws, as well as other sustainability and climate-related disclosure 
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obligations and evolving legal and regulatory requirements, to which we may be subject. Enhanced sustainability and climate-related 
disclosure requirements could lead to reputational or other harm to our relationships with regulators, employees, customers, investors or 
other stakeholders.

Furthermore, we also could face an increased risk of ESG-related litigation suits, including climate-related litigation, with 
respect to our operations or disclosures. Claims have been made against certain energy companies alleging that greenhouse gas emissions 
from oil, gas and LNG operations constitute a public nuisance under federal and state law. Private individuals or public entities also 
could attempt to enforce environmental laws and regulations against us and could seek personal injury and property damages or other 
remedies. Additionally, governments and private parties are also increasingly filing suits, or initiating regulatory action, based on 
allegations that certain public statements regarding ESG-related matters by companies are false and misleading “greenwashing” 
campaigns that violate deceptive trade practices and consumer protection statutes or that climate-related disclosures made by companies 
are inadequate. Similar issues can also arise when aspirational statements such as net-zero or carbon neutrality targets are made without 
clear plans. There has also been an increase in litigation alleging that corporate diversity, equity and inclusion programs may 
discriminate against certain groups. Although we are not currently a party to any such litigation currently, unfavorable rulings against us 
in any such case brought against us in the future could significantly impact our operations and could have an adverse impact on our 
financial condition.

Finally, as of January 31, 2025, the Trump Administration had issued a series of executive orders that signal a shift in the 
United States' energy and climate change policy.  Among other directives, such executive orders: (i) direct federal agencies to identify 
and exercise emergency authorities to facilitate conventional energy production, transportation, and refining, and call for the use of 
emergency regulations to expedite energy infrastructure projects; (ii) promote energy exploration and production on federal lands and 
waters; (iii) mandate a review of existing regulations that may burden domestic energy development; and (iv) pause the disbursement of 
funds appropriated through the Inflation Reduction Act and the Infrastructure Investment and Jobs Act.

General Risk Factors

The Russia-Ukraine conflict, conflict in the Middle East and other sources of volatility in the energy markets may materially and 
adversely affect our business, financial condition, operating results, cash flow, liquidity and prospects, including our efforts to reach 
a final investment decision with respect to the Rio Grande LNG Facility.

In February 2022, Russia, one of the world’s largest producers of natural gas, launched an invasion of Ukraine. These actions 
resulted in a number of countries, including the United States and members of the European Union, announcing sanctions against Russia. 
Additionally, the Nord Stream 2 gas pipeline project, which was built to provide 55 billion cubic meters of natural gas to Europe 
annually, has been affected by geopolitical issues and incurred damage that has been investigated as possible sabotage. The current 
geopolitical climate in Europe is unstable and conflict may further escalate. While it is difficult to anticipate the impact the sanctions 
announced to date may have on our operations, any further sanctions imposed or actions taken by the U.S. or other countries, and any 
retaliatory measures by Russia in response, such as restrictions on energy supplies from Russia to countries in the region, could have a 
significant and uncertain impact on the natural gas industry.  In addition, the Israel-Hamas war and maritime attacks in the Red Sea have 
caused further geopolitical uncertainty, especially as it related to the energy industry.

A sustained disruption in the capital markets from the Russia-Ukraine conflict and hostilities in the Middle East, specifically 
with respect to the energy industry, could negatively impact our ability to raise capital. In the past, we have financed our operations by 
the issuance of equity and equity-based securities. However, we cannot predict when macro-economic disruption stemming from 
geopolitical uncertainty may occur. This macro-economic disruption may disrupt our ability to raise additional capital to finance our 
operations in the future, which could materially and adversely affect our business, financial condition and prospects, and could ultimately 
cause our business to fail.

The Russia-Ukraine conflict may also have the effect of heightening many of the other risks described in this Annual Report 
on Form 10-K, such as risks related to the development of any CCS projects and the Rio Grande LNG Facility, including postponement 
in making a positive FID on expansion capacity at the Rio Grande LNG Facility, doing business in foreign countries, obtaining 
governmental approvals, and exported LNG remaining a competitive source of energy for international markets, global demand for and 
price of natural gas, and fluctuation in the price of our common stock.

The ultimate outcome of Russia’s invasion of Ukraine, including resulting tensions among the United States, North Atlantic 
Treaty Organization and Russia, disruption to the production and supply of natural gas throughout Europe, cyberwarfare and economic 
instability, could impact our operations or disrupt our ability to access the capital markets.  The duration of the impact of the Russia-
Ukraine conflict and hostilities in the Middle East is uncertain, and we may continue to experience materially adverse impacts to our 
business as a result of their global economic impact, including any recession that has occurred or may occur in the future, and lasting 
effects on the price of natural gas.
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Cyberattacks targeting systems and infrastructure used in our business may adversely impact our operations.

We depend on digital technology in many aspects of our business, including the processing and recording of financial and 
operating data, analysis of information, and communications with our employees and third parties. Cyberattacks on our systems and 
those of third-party vendors and other counterparties occur frequently and have grown in sophistication. A successful cyberattack on us 
or a vendor or other counterparty could have a variety of adverse consequences, including theft of proprietary or commercially sensitive 
information, data corruption, interruption in communications, disruptions to our existing or planned activities or transactions, and 
damage to third parties, any of which could have a material adverse impact on us. Further, as cyberattacks continue to evolve, including 
use of artificial intelligence, we may be required to expend significant additional resources to continue to modify or enhance our 
protective measures or to investigate and remediate any vulnerabilities to cyberattacks. Since the techniques used to obtain unauthorized 
access to or to sabotage systems change frequently and are not often recognized until after they are launched against a target, we may be 
unable to anticipate these techniques or to implement adequate preventative measures.

Terrorist attacks, including cyberterrorism, or military campaigns involving us or our projects could result in delays in, or 
cancellation of, construction or closure of the Rio Grande LNG Facility.

A terrorist or military incident involving the Rio Grande LNG Facility or any CCS project may result in delays in, or 
cancellation of, construction of the Rio Grande LNG Facility or the relevant CCS project, which would increase our costs and prevent us 
from obtaining expected cash flows. A terrorist incident could also result in temporary or permanent closure of the Rio Grande LNG 
Facility or such host industrial facility, which could increase costs and decrease cash flows, depending on the duration of the closure. 
Operations at the Rio Grande LNG Facility and any CCS projects could also become subject to increased governmental scrutiny that 
may result in additional security measures at a significant incremental cost. In addition, the threat of terrorism and the impact of military 
campaigns may lead to continued volatility in prices for natural gas that could adversely affect our business and customers, including the 
ability of our suppliers or customers to satisfy their respective obligations under our commercial agreements. Instability in the financial 
markets as a result of terrorism, including cyberterrorism, or war, including the Russia-Ukraine conflict or hostilities in the Middle East, 
could also materially adversely affect our ability to raise capital. The continuation of these developments may subject our construction 
and operations to increased risks, as well as increased costs, and, depending on their ultimate magnitude, could have a material adverse 
effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.

Item 1B. Unresolved Staff Comments

None.

Item 1C. Cybersecurity

Risk Management and Strategy

Our cybersecurity program is designed to protect our information, people, and assets. Cybersecurity plays a critical role in our 
overall risk management strategy, where cyber risks are identified and actively managed through preventive and mitigating measures. 
Our Cybersecurity design principles of Secure by Design and Depth in Defense help us to design and evaluate our cybersecurity 
initiatives and are grounded in frameworks such as the National Institute of Standards and Technology's Cybersecurity Framework, ISO 
27001, and industry-specific regulations. While this approach does not imply compliance with any specific technical standards or 
requirements, these frameworks serve as a guide to help us identify, assess, and manage cybersecurity risks that are relevant to our 
business.

We continuously evaluate our people, processes, and technology, adjusting our program as needed to keep up with the 
evolving cyber risk landscape. As part of our ongoing training and preparedness efforts, we regularly conduct phishing simulations and 
penetration testing campaigns to ensure our employees are well-equipped to recognize various phishing emails and other similar threats.

We actively back up our data to minimize the risk of data loss. To safeguard against unauthorized access and data breaches, we 
encrypt sensitive information both in transit and at rest. Additionally, we have implemented access controls and multi-factor 
authentication to ensure that only authorized personnel can access critical data. To further enhance security and ensure operational 
continuity, we partner with third-party Information Technology service providers and Managed Services vendors who continuously 
monitor our infrastructure, conducting ongoing network and endpoint surveillance.

We develop and implement robust cybersecurity standards and procedures that address access control, data encryption, use of 
assets, and data protection. We ensure that all employees, contractors, and third-party vendors adhere to these standards and receive 
training on cybersecurity best practices.

Governance

Our cybersecurity team resides within the Digital & Information Technology function and reports to ML Madhavarao, our 
Vice President of Information Technology and Chief Information Officer, who is responsible for the delivery of a robust and risk-based 
cybersecurity program, including threat detection and response, risk management, security architecture, vulnerability management, 
incident response, and security awareness. Mr. Madhavarao has decades of experience managing strategic technology operations, 
including the identification of cybersecurity risk and the defense of information technology assets from global threats. Cyber governance 
oversight is provided by the Chief Financial Officer and the Audit Committee of the Board of Directors.  

26



Incident Response Reporting

Our strength in incident response reporting comes from our proactive and transparent approach to swiftly and effectively 
addressing cybersecurity incidents. We prioritize preventative measures to reduce the likelihood of a cybersecurity incident, while 
maintaining a robust response and recovery program. We have established a comprehensive incident response framework that allows us 
to detect, respond to, and mitigate threats with precision and speed according to our plan. Our strategy includes clear communication 
channels, defined roles and responsibilities, and regular drills and simulations to ensure we are always prepared.  

In the event of an incident, we follow strict reporting protocols, promptly notifying the relevant regulatory authorities, affected 
customers, and stakeholders. We maintain transparency and accountability throughout the process, which helps us mitigate the impact of 
cyber threats and reinforces our commitment to proactive cybersecurity risk management and response.

During the year ended December 31, 2025, there were no cybersecurity incidents or threats that had a material impact on our 
business, results of operations or financial condition.

Item 2. Properties

We currently lease approximately 90,000 square feet of office space in Houston, Texas under a lease agreement that expires on 
December 31, 2035.

Rio Grande has entered into a lease agreement (the “Rio Grande Site Lease”) with the Brownsville Navigation District of 
Cameron County, Texas pursuant to which Rio Grande has leased approximately 1,000 acres of land situated near Brownsville, Cameron 
County, Texas for the purposes of constructing, operating, and maintaining the Rio Grande LNG Facility and gas treatment and gas 
pipeline facilities. The initial term of the Rio Grande Site Lease expires on July 12, 2053 (the “Primary Term”). Rio Grande has the 
option to renew and extend the term of the Rio Grande Site Lease beyond the Primary Term for up to two consecutive renewal periods of 
ten years each provided that it has not caused an event of default under the Rio Grande Site Lease.

We do not own or lease any other real property that is materially important to our business. We believe that our current 
properties are adequate for our current needs and that additional office space will be available when and as needed.

Item 3.   Legal Proceedings

As of December 31, 2025, management was not aware of any claims of legal actions that, separately or in the aggregate, are 
likely to have a material adverse effect on the Company's financial position, results of operations or cash flows, although the Company 
cannot guarantee that a material adverse event will not occur.

Item 4.   Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Information, Holders and Dividends

Our common stock trades on Nasdaq under the symbol “NEXT.”

As of February 20, 2026, 264.9 million shares of Company common stock were outstanding held by approximately 51 record 
owners. All shares of Company common stock held in street name are recorded in our stock register as being held by one stockholder.

We currently intend to retain earnings to finance the growth and development of our business and do not anticipate paying any 
cash dividends on Company common stock in the foreseeable future. Any future change in our dividend policy will be made at the 
discretion of our Board of Directors in light of our financial condition, capital requirements, earnings, prospects and any restrictions 
under any financing agreements, as well as other factors it deems relevant.

Purchase of Equity Securities by the Issuer

The following table summarizes stock repurchases for the three months ended December 31, 2025: 

Period

Total Number of
Shares Purchased 

(1)

Average
Price Paid

Per Share (2)

Total Number of
Shares Purchased 

as
a Part of Publicly
Announced Plans

Maximum Number 
of

Units That May 
Yet

Be Purchased 
Under

the Plans
October 2025 216,401 $ 6.11 — —
November 2025 — $ — — —
December 2025 5,342 $ 5.96 — —

(1) Represents shares of Company common stock surrendered to us by participants in our 2017 Omnibus Incentive Plan (the “2017 
Plan”) to settle the participants’ personal tax liabilities that resulted from the lapsing of restrictions on shares awarded to the 
participants under the 2017 Plan.

(2) The price paid per share of Company common stock was based on the closing trading price of Company common stock on the dates 
on which we repurchased shares of Company common stock from the participants under the 2017 Plan.

Total Stockholder Return

The following is a customized peer group consisting of 15 companies (the "Peer Group") that were selected because they are 
publicly-traded companies that have comparable industries and business models, competition for customers and executive talent, 
geographic presence, and enterprise value.

Peer Group
APA Corporation Plains All American Pipeline, L.P.
Cheniere Energy, Inc. Sempra
Coterra Energy Inc. Sunoco LP
DT Midstream, Inc. Talen Energy Corporation
Genesis Energy LP Targa Resources Corp.
Kinetik Holdings Inc. Venture Global, Inc.
Magnolia Oil & Gas Corporation Western Midstream Partners LP

NRG Energy, Inc.

The following chart compares the five-year total return on our common stock, the S&P 500 Index, and our Peer Group. The 
chart was constructed on the assumption that $100 was invested in our common stock, the S&P 500 Index, and our Peer Group on 
December 31, 2020 and that any dividends were fully reinvested.
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Company / Index 12/31/2020 12/31/2021 12/31/2022 12/31/2023 12/31/2024 12/31/2025
NextDecade Corporation $100.00 $136.36 $236.36 $228.23 $368.90 $252.15
S&P 500 Index $100.00 $128.75 $105.35 $132.94 $166.02 $195.43
Peer Group1 $100.00 $155.62 $205.24 $231.25 $315.25 $350.95
1 DT Midstream, Inc., Talen Energy Corporation, and Venture Global, Inc. are included in the Peer Group total return calculation from the dates they 
became publicly traded in July 2021, July 2024, and January 2025, respectively, through December 31, 2025, and Kinetik return data includes 
predecessor company Altus Midstream.

Comparison of Cumulative Five Year Total Return

NextDecade Corporation S&P 500 Index Peer Group Average

12/31/2020 12/31/2021 12/31/2022 12/31/2023 12/31/2024 12/31/2025
$0.00

$100.00

$200.00

$300.00

$400.00

Item 6. [Reserved]

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Introduction

The following discussion and analysis presents management’s view of our business, financial condition and overall 
performance and should be read in conjunction with our Consolidated Financial Statements and the accompanying notes in “Financial 
Statements and Supplementary Data.” This information is intended to provide investors with an understanding of our past performance, 
current financial condition and outlook for the future. Discussion of items for the year ended December 31, 2023, including drivers of 
variances between the year ended December 31, 2024 and the year ended December 31, 2023, are not included herein and can be found 
in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our annual report on Form 10-K for the 
fiscal year ended December 31, 2024.

Our discussion and analysis includes the following subjects:

• Overview of Business

• Overview of Significant Events

• Liquidity and Capital Resources

• Contractual Obligations

• Results of Operations

• Summary of Critical Accounting Estimates

• Recent Accounting Standards
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Overview of Business

NextDecade Corporation, a Delaware corporation, is a Houston-based energy company primarily engaged in construction and 
development activities related to the liquefaction of natural gas and sale of LNG. We are constructing and developing a natural gas 
liquefaction and export facility located in the Rio Grande Valley near Brownsville, Texas (the “Rio Grande LNG Facility”). The first 
five liquefaction trains and related infrastructure (together, “Phase 1”, “Train 4”, and “Train 5”) at the Rio Grande LNG Facility are 
currently under construction. We are also developing and advancing the permitting process for expansion Trains 6 through 8 and 
exploring a potential carbon capture and storage ("CCS") project at the Rio Grande LNG Facility.

Overview of Significant Events

Significant developments since January 1, 2025 and through the date of this 10-K include the following:

Development and Construction

• Under the engineering, procurement, and construction (“EPC”) contracts with Bechtel Energy, Inc. (“Bechtel”), as of January 
2026:

• The overall project completion percentage for Trains 1 and 2 and the common facilities at the Rio Grande LNG 
Facility was 64.5%. Within this project completion percentage, engineering was 97.8% complete, procurement was 
94.0% complete, and construction was 42.9% complete.

• The overall project completion percentage for Train 3 at the Rio Grande LNG Facility was 39.8%. Within this 
project completion percentage, engineering was 88.0% complete, procurement was 75.6% complete, and 
construction was 8.5% complete.

• The overall project completion percentage for Train 4 at the Rio Grande LNG Facility was 7.8%. Within this project 
completion percentage, engineering was 28.1% complete, procurement was 15.1% complete, and construction was 
0.0% complete.

• The overall project completion percentage for Train 5 at the Rio Grande LNG Facility was 3.3%. Progress since the 
positive final investment decision (“FID”) on Train 5 in October 2025 has primarily focused on procurement.

• In February 2025, we provided additional information regarding our development of Trains 6 through 8 at the Rio Grande 
LNG Facility. Trains 6 through 8 are currently wholly owned by NextDecade and are cumulatively expected to increase the 
Company's total liquefaction capacity by approximately 18 million tonnes per annum ("MTPA") once constructed and placed 
into operation.

◦ Train 6, which has an expected LNG production capacity of approximately 6 MTPA, is being developed inside the 
existing levee at the site and adjacent to Trains 1 through 5. In November 2025, we initiated the pre-filing process 
with the Federal Energy Regulatory Commission ("FERC") for expansion at the Rio Grande LNG Facility that 
includes Train 6 and an additional marine berth, and we expect to file a full FERC application for this expansion in 
mid-2026.

◦ We are evaluating multiple areas on the site for the development of Trains 7 and 8, which have a total expected LNG 
production capacity of approximately 12 MTPA. We expect to advance the development of Trains 7 and 8 
throughout 2026.

• On September 9, 2025, we announced a positive FID on Train 4 and related infrastructure at the Rio Grande LNG Facility and 
issued full notice to proceed ("NTP") to Bechtel under the EPC contract for Train 4. Total project costs for Train 4 and related 
infrastructure are expected to total approximately $6.7 billion. Train 4 has an expected LNG production capacity of 
approximately 6 MTPA, and guaranteed substantial completion of Train 4 is in the third quarter of 2030.

• On October 16, 2025, we announced a positive FID on Train 5 and related infrastructure at the Rio Grande LNG Facility and 
issued full NTP to Bechtel under the EPC contract for Train 5. Total project costs for Train 5 and related infrastructure are 
expected to total approximately $6.7 billion. Train 5 has an expected LNG production capacity of approximately 6 MTPA, and 
guaranteed substantial completion of Train 5 is in the second quarter of 2031.

• In March 2026, we announced that we expect to begin commissioning activities at the Rio Grande LNG Facility in 2026, and 
we expect first LNG production from Train 1 in the first half of 2027.

Strategic and Commercial

• In April 2025, we announced a 20-year LNG Sale and Purchase Agreement (“SPA”) with a subsidiary of Saudi Aramco 
(“Aramco”), pursuant to which the Aramco subsidiary will purchase 1.2 MTPA of LNG from Train 4 at the Rio Grande LNG 
Facility for 20 years, on a free on board (“FOB”) basis at a price indexed to Henry Hub.
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• In April 2025, we announced TotalEnergies’ exercise of its LNG purchase option with respect to Train 4 and the execution of a 
20-year LNG SPA with TotalEnergies, pursuant to which TotalEnergies will purchase 1.5 MTPA of LNG from Train 4 at the 
Rio Grande LNG Facility for 20 years, on an FOB basis at a price indexed to Henry Hub.

• In May 2025, we announced a 20-year LNG SPA with JERA, pursuant to which JERA will purchase 2.0 MTPA of LNG from 
Train 5 at the Rio Grande LNG Facility for 20 years, on an FOB basis at a price indexed to Henry Hub.

• In June 2025, we finalized a pricing refresh of the Company's lump-sum, turnkey EPC contract with Bechtel for the 
construction of Train 4 and related infrastructure and executed a lump-sum, turnkey EPC contract with Bechtel for the 
construction of Train 5 and related infrastructure. 

• In September 2025, we announced a 20-year LNG SPA with EQT Corporation ("EQT"), pursuant to which EQT will purchase 
1.5 MTPA of LNG from Train 5 at the Rio Grande LNG Facility for 20 years, on an FOB basis at a price indexed to Henry 
Hub.

• In September 2025, we announced a 20-year LNG SPA with ConocoPhillips, pursuant to which ConocoPhillips will purchase 
1.0 MTPA of LNG from Train 5 at the Rio Grande LNG Facility for 20 years, on an FOB basis at a price indexed to Henry 
Hub.

• In early 2026, we began the marketing of early cargoes that we expect to produce in 2027 and 2028 prior to the 
commencement of our long-term LNG SPAs. We have entered into LNG sales agreements for the sale of over 175 TBtu of 
LNG on an FOB basis, with fixed liquefaction fees that are expected to achieve a cargo margin, calculated as the FOB LNG 
sales price less our expected costs of natural gas feedstock and fuel, of over $3.00 per MMBtu. This volume represents 33% of 
our expected open volumes from 2027 through early 2029.

Financial

• In April 2025, Phase 1 LLC elected to terminate $250 million of commitments under its working capital facility due to a 
decrease in expected requirements for credit support during construction, which reduced the outstanding commitments under 
the working capital facility to $250 million and is expected to reduce related commitment fees by approximately $2 million 
annually.

• In May 2025, our wholly owned subsidiary Rio Grande LNG Super Holdings, LLC, entered into an amendment to the credit 
agreement with the lender of its existing senior secured loan (the "Super Holdings Loan") to increase the loan amount by $50 
million to a total of $225 million initial principal. Incremental proceeds from the Super Holdings Loan were disbursed at 
closing on May 14, 2025, and net proceeds were used to fund working capital and general corporate purposes, including pre-
FID expenses for Trains 4 and 5 and development expenses for expansion trains at the Rio Grande LNG Facility. 

• In conjunction with the closing of the May 2025 amendment to the Super Holdings Loan, we issued warrants that are 
exercisable for an aggregate of approximately 2.0 million shares of our common stock to the lenders of the Super Holdings 
Loan. The warrants are exercisable at $9.30 per share, which represented a 30% premium to the volume weighted average 
price for the 30 trading-day period immediately preceding the amendment date.

• On September 9, 2025, in conjunction with the positive FID on Train 4 at the Rio Grande LNG Facility, we and certain of our 
subsidiaries closed an approximately $6.7 billion project financing for Train 4, which included the closing of:

◦ A joint venture agreement which included approximately $1.69 billion of financial commitments from Global 
Infrastructure Partners, a part of BlackRock ("GIP"), GIC, Mubadala Investment Company, and TotalEnergies;

◦ A commitment by the Company to invest approximately $1.13 billion in Train 4; and

◦ A senior secured, non-recourse bank credit facility of $3.85 billion with a seven-year maturity.

• On September 9, 2025, to fully fund the Company's approximately $1.13 billion equity commitments for Train 4, certain of our 
wholly owned subsidiaries entered into a delayed draw, senior secured term loan bank facility of $734 million with a five-year 
maturity (the "FinCo Loan") and term loans of $600 million with a maturity date of the earlier of eight years or the 85th day 
prior to the maturity date of the FinCo Loan (the "SuperFinCo Loan").

• On October 16, 2025, in conjunction with the positive FID on Train 5 at the Rio Grande LNG Facility, we and certain of our 
subsidiaries closed an approximately $6.7 billion project financing for Train 5, which included the closing of:

◦ A joint venture agreement which included approximately $1.29 billion of financial commitments from GIP, GIC, and 
Mubadala Investment Company;

◦ A commitment by the Company to invest approximately $1.29 billion in Train 5;

◦ A senior secured, non-recourse bank credit facility of $3.59 billion with a seven-year maturity; and

◦ An offering of $500 million senior secured, non-recourse private placement notes, which will bear interest at 6.56%, 
will be funded in multiple tranches from December 2025 through October 2026, and will amortize over a period of 
20 years beginning in September 2031, with a final maturity in September 2050. In December 2025, the Company 
issued the first tranche of $150 million of these notes.
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• On October 16, 2025, to fully fund the Company's approximately $1.29 billion equity commitments for Train 5, we contributed 
$233 million cash to Train 5 LLC, and certain of our wholly owned subsidiaries increased the size of the FinCo Loan by $729 
million, to a total of approximately $1.46 billion, and increased the size of the SuperFinCo Loan by $600 million, to a total of 
$1.2 billion.

• In November 2025, Rio Grande LNG Super Holdings, LLC entered into an Amended and Restated Credit Agreement with the 
lenders of the Super Holdings Loan to refinance $50 million of the existing loan amount and provide $50 million of 
incremental capital in the form of an exchangeable loan with total initial principal of $100 million (the "Exchangeable Loan"). 
The Exchangeable Loan bears interest at 8%, payable in cash or in-kind at the Company's election, and matures in November 
2030. The initial principal of the Exchangeable Loan and any amounts of interest paid in-kind are exchangeable into shares of 
our common stock at $9.50 per share. Pursuant to this transaction, the interest rate on the remaining balance of the Super 
Holdings Loan was amended to 13.5%.

Regulatory

• In March 2025, the U.S. Court of Appeals for the D.C. Circuit (the “D.C. Circuit Court”) issued a revision to its August 2024 
decision regarding the Company's FERC order, resulting in a remand without vacatur of the FERC order for the first five 
liquefaction trains at the Rio Grande LNG Facility. Pursuant to the remand, FERC was to consider the issue of a supplemental 
Environmental Impact Statement (“SEIS”) in view of several executive orders issued since January 20, 2025.

• In July 2025, the FERC issued a final SEIS for the first five liquefaction trains at the Rio Grande LNG Facility, following a 
draft SEIS in March 2025.

• In August 2025, the FERC issued a final order on remand reaffirming its authorization for the siting, construction, and 
operation of the first five liquefaction trains at the Rio Grande LNG Facility, and as of October 30, 2025, the order is no longer 
appealable to FERC. In December 2025, certain intervenors petitioned the D.C. Circuit Court to review the order on remand, 
and their request remains pending.

Rio Grande LNG Facility Activity

We are constructing and developing the Rio Grande LNG Facility on the north shore of the Brownsville Ship Channel in south 
Texas. The site is located on approximately 1,000 acres of land, which has been leased long-term and includes 15,000 feet of frontage on 
the Brownsville Ship Channel. We believe the site is advantaged due to its proximity to abundant natural gas resources in the Permian 
Basin and Eagle Ford Shale, access to an uncongested waterway for vessel loading, location in a region that has historically been subject 
to fewer and less severe weather events relative to other locations along the U.S. Gulf Coast, access to a large, skilled local labor force, 
and strong geotechnical conditions requiring less piling for soil stabilization. Trains 1 through 5 at the Rio Grande LNG Facility are 
under construction, and we are developing and advancing the permitting process for Trains 6 through 8. There is sufficient space at the 
Rio Grande LNG Facility site for up to 10 liquefaction trains.

Progress on Phase 1 as of January 2026 is ahead of the guaranteed completion schedule under the EPC contracts. During the 
fourth quarter of 2025 and early 2026, the construction team continued piping fabrication, rebar installation, equipment setting and 
concrete placement, and structural steel erection in the areas of Trains 1, 2, and 3. Tank construction continued to progress with 
insulation installation and inner tank shell erection, and construction of the tug and loading berths is underway. Across the site, Bechtel 
also continued installing concrete foundations, instrument air receivers, floodgates, security systems, permanent fencing, temporary 
facilities, and other siteworks.

Progress on Train 4 as of January 2026 is in line with the EPC contract. Since FID of Train 4 in September 2025, progress has 
been focused primarily on engineering drawings and issuance of purchase requisitions for key equipment, and soil stabilization in the 
Train 4 area has commenced.

Progress on Train 5 as of January 2026 is in line with the EPC contract. Since FID of Train 5 in October 2025, progress has 
been focused primarily on issuance of purchase requisitions for key equipment.

Liquidity and Capital Resources

Following FID on Trains 1 through 5 and the project financing obtained by the Company's subsidiaries, the Rio Grande Project 
Entities and the NextDecade Group operate with independent capital structures. Although our sources and uses are presented from a 
consolidated standpoint, certain restrictions under debt and equity agreements limit the ability of the NextDecade Group and the Rio 
Grande Project Entities to use and distribute cash. The Rio Grande Project Entities are required to deposit all cash received under their 
respective debt agreements into restricted accounts. The usage or withdrawal of such cash is restricted to the payment of obligations 
related to their respective trains and common infrastructure and other restricted payments, and such cash and capital resources are not 
available to service the obligations of the NextDecade Group.

Phase 1 FID Rio Grande Financing

In connection with the FID on Phase 1 at the Rio Grande LNG Facility, Phase 1 LLC obtained approximately $6.2 billion in 
equity capital commitments, inclusive of commitments from NextDecade, entered into senior secured non-recourse bank credit facilities 
of $11.6 billion, consisting of $11.1 billion in construction term loans and a $500 million working capital facility, and closed a $700 
million senior secured non-recourse private notes offering. Phase 1 LLC expects to utilize these capital resources to fully fund the total 
cost of Phase 1, which is currently estimated at $18.0 billion and consists of EPC costs, owner’s costs and contingencies, dredging for 
the Brazos Island Harbor Channel Improvement Project, conservation of more than 4,000 acres of wetland and wildlife habitat area, 
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installation of utilities, and interest during construction and other financing costs, and including amounts spent prior to FID under limited 
notices to proceed. Phase 1 LLC has refinanced a total of over $1.85 billion of its original $11.1 billion term loan facilities (the "Phase 1 
Credit Facilities") since July 2023 through the issuance of senior secured notes and loans.

In April 2025, Phase 1 LLC elected to terminate $250 million of commitments under its working capital facility due to a 
decrease in expected requirements for credit support during construction, which reduced the outstanding commitments under the working 
capital facility to $250 million.

Train 4 FID Financing

In connection with the FID on Train 4, Train 4 LLC obtained approximately $2.8 billion in equity capital commitments, 
inclusive of commitments from NextDecade, and entered into a senior secured non-recourse bank credit facility of approximately $3.8 
billion (the "Train 4 Credit Facility"). Train 4 LLC expects to utilize these capital resources to fully fund the total cost of Train 4 and 
related infrastructure, which is currently estimated at approximately $6.7 billion and consists of EPC costs, owner’s costs and 
contingencies, interest during construction and other financing costs, and other costs, including a payment for usage of common 
infrastructure at the Rio Grande LNG Facility.

Train 5 FID Financing

In connection with the FID on Train 5, Train 5 LLC obtained approximately $2.6 billion in equity capital commitments, 
inclusive of commitments from NextDecade, entered into a senior secured non-recourse bank credit facility of approximately $3.6 billion 
(the "Train 5 Credit Facility" and, together with the Phase 1 Credit Facilities and the Train 4 Credit Facility, the "Project Credit 
Facilities"), and closed a $500 million senior secured non-recourse private notes offering. Train 5 LLC expects to utilize these capital 
resources to fund the total cost of Train 5 and related infrastructure, which is currently estimated at approximately $6.7 billion and 
consists of EPC costs, owner’s costs and contingencies, interest during construction and financing costs, and other costs, including a 
payment for usage of common infrastructure at the Rio Grande LNG Facility.

Near Term Liquidity and Capital Resources of NextDecade Corporation

Following the respective FIDs of Phase 1, Train 4 and Train 5, costs associated with the EPC agreements, Rio Grande site 
lease, and other Phase 1, Train 4, and Train 5 related costs are being funded by debt and equity proceeds received by the Rio Grande 
Project Entities. Our primary corporate cash needs are capital contributions to Trains 4 and 5, development expenses for expansion 
projects and general and administrative expenses. 

In connection with the FIDs of Train 4 and Train 5, we committed to make approximately $2.4 billion in equity capital 
contributions for Train 4 and 5 in the aggregate. At the FIDs of Train 4 and Train 5, we used the net proceeds of the Super FinCo Loans 
and cash on hand to fund a portion of our equity commitments for Train 4 and Train 5. We will fund the remainder of our equity 
commitments to Trains 4 and 5 using borrowings under the FinCo Credit Agreement.

At Train 4 FID, Train 4 LLC paid NextDecade LLC, our wholly owned subsidiary and the entity that manages the 
construction, commissioning and operation of the Rio Grande Facility on behalf of the Rio Grande Project Entities, $98 million, 
representing a $48 million development fee for activities prior to FID of Train 4 and a $50 million fee for services to be rendered by 
NextDecade LLC in support of Train 4. Train 4 LLC will also pay NextDecade LLC an additional $50 million services fee in September 
2026.  At Train 5 FID, Train 5 LLC paid NextDecade LLC $117 million, representing a $17 million development fee for activities prior 
to FID of Train 5 and a $100 million fee for services to be rendered by NextDecade LLC in support of Train 5.

In November 2025, our wholly owned subsidiary Rio Grande LNG Super Holdings, LLC, entered into an Amended and 
Restated Credit Agreement with the lenders of the Super Holdings Loan to refinance $50 million of the existing loan amount and provide 
$50 million of incremental capital in the form of an exchangeable loan with total initial principal of $100 million.

Because our businesses and assets are under construction or in development, we have not historically generated significant 
cash flow from operations, and we do not expect to do so until liquefaction trains at the Rio Grande LNG Facility begin operating. We 
intend to fund development activities and general and administrative expenses for the foreseeable future with our cash and cash 
equivalents on hand, the services fee due in September 2026 and through the sale of additional equity, equity-based or debt securities in 
us or in our subsidiaries. There can be no assurance that we will succeed in selling such securities or, if successful, that the capital we 
raise will not be expensive or dilutive to stockholders.

Long Term Liquidity and Capital Resources of NextDecade Corporation

We will not receive significant cash flows from liquefaction trains at the Rio Grande LNG Facility until they are operational, 
and after our trains reach commercial operation, certain restrictions under our debt and equity agreements limit the ability of the 
NextDecade Group and the Rio Grande Project Entities to use and distribute cash. Any future development of liquefaction trains and any 
potential CCS project at the Rio Grande LNG Facility will similarly take an extended period of time to develop, construct and become 
operational and will require significant capital deployment. 

We currently expect that the long-term capital requirements for future development of liquefaction trains and any potential 
CCS project at the Rio Grande LNG Facility will be financed predominantly through the proceeds from future debt, equity-based, and 
equity offerings by us or our subsidiaries. As a result, our business success will depend, to a significant extent, upon our ability to obtain 
financing required to fund future development and construction at the Rio Grande LNG Facility, to bring assets into operation on a 
commercially viable basis and to finance any required increases in staffing, operating and expansion costs during that process. There can 
be no assurance that we will succeed in securing additional debt and/or equity financing in the future to fund future development and 
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construction at the Rio Grande LNG Facility or, if successful, that the capital we raise will not be expensive or dilutive to stockholders. 
Additionally, if these types of financing are not available, we will be required to seek alternative sources of financing, which may not be 
available on terms acceptable to us, if at all.

Sources and Uses of Cash

The following table summarizes the sources and uses of our cash for the periods presented (in thousands):

Year Ended December 31,
2025 2024

Operating cash flows $ (169,397) $ (95,585) 
Investing cash flows  (4,852,904)  (2,574,205) 
Financing cash flows  5,336,627  2,768,074 

Net increase in cash, cash equivalents and restricted cash  314,326  98,284 
Cash, cash equivalents and restricted cash – beginning of period  392,762  294,478 
Cash, cash equivalents and restricted cash – end of period $ 707,088 $ 392,762 

Operating Cash Flows

Operating cash outflows during the years ended December 31, 2025 and 2024 were $169.4 million and $95.6 million, 
respectively. The increase in operating cash outflows in 2025 compared to 2024 was primarily due to an increase in headcount to support 
the commencement of operations at the Rio Grande LNG Facility and a decrease in derivative settlements.

Investing Cash Flows

Investing cash outflows during the years ended December 31, 2025 and 2024 were $4.9 billion and $2.6 billion, respectively. 
The increase in investing cash outflows in 2025 compared to 2024 was primarily due to increased expenditures associated with 
construction of the Rio Grande LNG Facility, including expenditures related to Trains 4 and 5, which achieved positive FID and began 
construction in 2025.

Financing Cash Flows

Financing cash inflows during the years ended December 31, 2025 and 2024 were $5.3 billion and $2.8 billion, respectively. 
The increase in financing cash inflows during 2025 compared to 2024 is primarily due to an increase of approximately $1.2 billion in 
proceeds from the issuance of debt and an increase of approximately $0.3 billion in receipts of equity commitments related primarily to 
construction at the Rio Grande LNG Facility, including impacts of Trains 4 and 5 which achieved positive FID in 2025, as well as 
approximately $1.3 billion of debt repayments in the prior year with no comparable current year activity. These increases were partially 
offset by a decrease of approximately $0.2 billion in debt and equity issuances costs.

Contractual Obligations

We are committed to make cash payments in the future pursuant to certain of our contracts. The following table summarizes 
certain contractual obligations (in thousands) in place as of December 31, 2025:

Total 2026 2027-2028 2029-2030 Thereafter
Operating lease obligations $ 228,834 $ 9,824 $ 19,778 $ 19,354 $ 179,878 

Operating lease obligations relate to the Rio Grande site lease and our office spaces in Houston, Texas and Singapore. A 
discussion of these obligations can be found at Note 4 — Leases of our Notes to Consolidated Financial Statements.
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Results of Operations

The following table summarizes costs, expenses and other income for the years ended December 31, 2025 and 2024 (in 
thousands):

Year Ended December 31,
2025 2024

Revenues $ — $ — 
General and administrative expense  202,285  150,109 
Development expense  8,006  8,260 
Depreciation and amortization expense  12,122  12,706 
Other  3,518  — 
Operating loss  (225,931)  (171,075) 
Derivative (loss) gain, net  (11,006)  586,541 
Interest expense  (170,011)  (87,539) 
Loss on debt extinguishment and modification cost  (30,138)  (49,314) 
Other income (expense), net  7,449  (1,166) 
Net (loss) income  (429,637)  277,447 

Less: net (loss) income attributable to non-controlling interest  (123,203)  339,198 

Net loss attributable to common stockholders $ (306,434) $ (61,751) 

Net loss attributable to common stockholders was approximately $306.4 million, or $(1.17) per common share (basic and 
diluted) for the year ended December 31, 2025 compared to a net loss attributable to common stockholders of approximately $61.8 
million, or $(0.24) per common share (basic and diluted), for the year ended December 31, 2024. The approximately $244.7 million 
increase was primarily a result of the following:

• General and administrative expenses during the year ended December 31, 2025 increased approximately $52.2 million 
compared to the same period in 2024 primarily due to an increase in headcount to support the commencement of operations at 
the Rio Grande LNG Facility and share-based compensation expense recognized in connection with FID on Train 4 and Train 
5.

• Derivative losses during the year ended December 31, 2025 increased approximately $597.5 million compared to the same 
period in 2024 primarily due to lower forward SOFR rates when compared to the prior period, which increased the loss on the 
Company's interest rate swap portfolio.

• Interest expense during the year ended December 31, 2025 increased approximately $82.5 million compared to the same period 
in 2024 primarily due to additional borrowings to construct the Rio Grande LNG Facility. This resulted in an approximate 
$215.4 million increase in interest on debt obligations, partially offset by a $151.5 million increase in capitalized interest.

• Loss on debt extinguishment and modification cost during the year ended December 31, 2025 decreased approximately $19.2 
million compared to the same period in 2024 due to a lack of debt repayments during the current period.

• Net income attributable to non-controlling interest during the year ended December 31, 2025 decreased approximately $462.4 
million primarily due to changes in interest rate swap derivatives and interest expense as those activities are a component of 
the Joint Ventures’ net loss and income and are consolidated in the Company's results. These changes were partially offset by a 
decrease in loss on debt extinguishment as the prior year extinguishment was a component of the Joint Ventures’ net income.

Summary of Critical Accounting Estimates

The preparation of our Consolidated Financial Statements in conformity with accounting principles generally accepted in the 
United States of America (“GAAP”) requires management to make certain estimates and assumptions that affect the amounts reported in 
the Consolidated Financial Statements and the accompanying notes. Management evaluates its estimates and related assumptions 
regularly, including those related to the value of properties, plant, and equipment, share-based compensation, common stock warrant 
liabilities, and income taxes. Changes in facts and circumstances or additional information may result in revised estimates, and actual 
results may differ from these estimates. Management considers the following to be its most critical accounting estimates that involve 
significant judgment.

Derivative Instruments

All derivative instruments, other than those that satisfy specific exceptions, are recorded at fair value. We record changes in the 
fair value of our derivative positions based on the value for which the derivative instrument could be exchanged between willing parties. 
If market quotes are not available to estimate fair value, management's best estimate of fair value is based on the quoted market price of 
derivatives with similar characteristics or determined through industry-standard valuation approaches. Such evaluation may involve 
significant judgment and the results are based on expected future events or conditions, particularly for those valuations using inputs 
unobservable in the market.
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Our derivative instruments primarily consist of interest rate swaps. We value our interest rate swaps based on observable 
market inputs, including SOFR forward curves.

Gains and losses on derivative instruments are recognized in earnings. The ultimate fair value of our derivative instruments is 
uncertain, and we believe that it is reasonably possible that a change in the estimated fair value could occur in the near future as interest 
rates change.

Recent Accounting Standards

The Company does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would 
have a material effect on our Consolidated Financial Statements or related disclosures.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

As of December 31, 2025, our exposure to market risk for changes in interest rates related primarily to the Project Credit 
Facilities and the FinCo Loan. Each of these debt facilities accrues interest at SOFR or a similar floating benchmark rate, plus in each 
case an applicable margin. Therefore, fluctuations in interest rates will impact our consolidated financial statements. A rising interest rate 
environment will increase the amount of interest paid on these loans. The Rio Grande Project Entities have entered into interest rate 
hedge arrangements to manage the interest rate exposure under their respective credit facilities, and FinCo similarly has entered into 
interest rate hedge arrangements to manage the interest rate exposure under the FinCo Loan. 

The Project Credit Facilities each contain a covenant requiring that interest rates for a minimum of 75% of the projected 
principal amount of the applicable entity’s senior secured debt be hedged or have fixed interest rates. The FinCo Credit Agreement also 
contains a requirement that that interest rates for a minimum of 90% of the projected principal amount of the FinCo Loan outstanding be 
hedged or have fixed interest rates. For the year ended December 31, 2025, a hypothetical 100 basis point increase in interest rates would 
have resulted in an impact of less than $1 million on our consolidated net loss.

To the extent we utilize additional debt financing in support of future phases of development, we may incur fixed or floating 
rate debt or a combination thereof. We will also have exposure to changes in interest rates with respect to any floating rate debt we incur, 
unless we enter into interest rate hedges with respect to any such exposure.

Commodity Price Risk

Following the commencement of operations at the Rio Grande LNG Facility, we will have exposure to changes in commodity 
prices. Under our LNG SPAs, our customers will purchase LNG from the Rio Grande LNG Facility for a price consisting of a fixed fee 
per MMBtu of LNG plus a variable fee per MMBtu of LNG, with the variable fees structured to cover the expected cost of natural gas 
plus fuel and other sourcing costs to produce LNG. As a result, changes in the price of feed gas will impact our operating margins. In 
addition, there may be differences between the actual price we pay for feed gas and the Henry Hub gas price used to calculate the 
variable fees under the relevant LNG SPA. Our operating margins would be affected by any such differences.

Item 8. Financial Statements and Supplementary Data

Index to Consolidated Financial Statements
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