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The information in this prospectus is not complete and may be changed. The selling stockholder may not sell these securities until the Securities
and Exchange Commission declares our registration statement effective. This prospectus is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED JUNE 30, 2022

PROSPECTUS
 

500,000 Shares of Common Stock to be Offered by the Selling Stockholder

This prospectus relates to the resale or other disposition from time to time of up to an aggregate of 500,000 shares of common stock, par value of
$0.0001 per share of Anterix Inc. by the selling stockholder identified in this prospectus (the “Selling Stockholder”). The Selling Stockholder acquired
the shares of common stock offered by this prospectus in a private placement transaction in reliance on exemptions from registration under the
Securities Act of 1933, as amended (the “Securities Act”). We are registering the resale of all shares of common stock by the Selling Stockholder in
connection with the terms of the Membership Interest Purchase Agreement entered into with the Selling Stockholder on September 8, 2014 (the
“Purchase Agreement”), pursuant to which the Selling Stockholder was issued 500,000 Class B Units (the “Class B Units”) of our subsidiary, PDV
Spectrum Holding Company, LLC (the “Subsidiary”) and converted such Class B Units into shares of our common stock on May 18, 2022 (such
transaction the “Private Placement”).

The Selling Stockholder may offer shares of our common stock from time to time in a number of different ways and at varying prices. For more
information on possible methods of offer and sale by the Selling Stockholder, refer to the section of this prospectus entitled “Plan of Distribution.”

The Selling Stockholder will receive all proceeds from the sale of shares of our common stock hereunder, and therefore we will not receive any of
the proceeds from its sale of shares of our common stock hereunder. The shares, which may be resold by the Selling Stockholder, constituted
approximately 2.6% of our issued and outstanding common stock as of June 15, 2022.

Our common stock is listed on the Nasdaq Capital Market under the symbol “ATEX.” On June 29, 2022, the last reported sale price for our
common stock was $41.04 per share.
 

 

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS” BEGINNING
ON PAGE 5 OF THIS PROSPECTUS AND ANY APPLICABLE PROSPECTUS SUPPLEMENT BEFORE
INVESTING IN ANY SECURITIES.
 

 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED
OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is                , 2022
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the U.S. Securities and Exchange Commission (the “SEC”)
under the Securities Act. Under this registration process, the Selling Stockholder may, from time to time, sell or otherwise dispose of up to 500,000
shares of our common stock issued to it in the Private Placement pursuant to the terms of the Purchase Agreement. The registration statement containing
this prospectus, including the exhibits to the registration statement, provides additional information about us and the securities offered under this
prospectus. The registration statement, including the exhibits, can be read on the SEC’s website or at the SEC offices mentioned under the section titled
“Where You Can Find More Information.”

In this prospectus, as permitted by law, we “incorporate by reference” information from other documents that we file with the SEC. This means
that we can disclose important information to you by referring to those documents. The information incorporated by reference is considered to be a part
of this prospectus and should be read with the same care. When we make future filings with the SEC to update the information contained in documents
that have been incorporated by reference, the information included or incorporated by reference in this prospectus is considered to be automatically
updated and superseded. In other words, in case of a conflict or inconsistency between information contained in this prospectus and information
incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and any applicable prospectus
supplement. We have not authorized any other person to provide you with different information. Neither we nor the Selling Stockholder is
making an offer to sell or soliciting an offer to buy our securities in any jurisdiction in which an offer or solicitation is not authorized or in
which the person making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.
You should assume that the information appearing in this prospectus, any prospectus supplement, and the documents incorporated by
reference into this prospectus and any prospectus supplement, is accurate only as of the date of those respective documents. Our business,
financial condition, results of operations, and prospects may have changed since those dates.

Unless the context otherwise requires, references in this prospectus to “Anterix,” the “Company,” “we,” “us” and “our” refer to Anterix Inc.

The Anterix logo is a registered trademark of Anterix Inc. This prospectus and the documents incorporated by reference into this prospectus may
also contain trademarks and trade names that are the property of their respective owners. We do not intend our use or display of other companies’ trade
names, trademarks or service marks to imply relationships with, or endorsements or sponsorship of us by, these other companies.
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PROSPECTUS SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this prospectus or incorporated
in this prospectus by reference. This summary does not contain all of the information you should consider before buying securities in this offering.
You should carefully read this entire prospectus and any applicable prospectus supplement, including each of the documents incorporated herein or
therein by reference, before making an investment decision. As used in this prospectus, “we,” “us,” “Anterix,” “our,” and “the Company” refer to
Anterix Inc., a Delaware corporation.

Overview

We are a wireless communications company focused on commercializing our spectrum assets to enable our targeted utility and critical
infrastructure customers to deploy private broadband networks, technologies and solutions. We are the largest holder of licensed spectrum in the
900 MHz band (896-901/935-940 MHz) with nationwide coverage throughout the contiguous United States, Hawaii, Alaska and Puerto Rico. On
May 13, 2020, the Federal Communications Commission (“FCC”) made a historic approval of the Report and Order to modernize and realign the
900 MHz band to increase its usability and capacity by allowing it to be utilized for the deployment of broadband networks, technologies and
solutions (the “Report and Order”). The Report and Order was published in the Federal Register on July 16, 2020 and became effective on
August 17, 2020. We are now engaged in qualifying for and securing broadband licenses from the FCC. At the same time, we are actively pursuing
opportunities to lease the broadband spectrum we secure to our targeted utility and critical infrastructure customers.

Private Placement and Related Transactions

On September 8, 2014, in connection with a Spectrum Rights Agreement we entered into with Motorola Solutions, Inc. (“Motorola”), we
entered into a Membership Interest Purchase Agreement (the “Purchase Agreement”) with Motorola, pursuant to which Motorola invested
$10.0 million in our Company to purchase 500,000 Class B Units of our Subsidiary at a price equal to $20.00 per Class B Unit. Pursuant to the
terms of the Purchase Agreement, Motorola had the right to convert its 500,000 Class B Units into 500,000 shares of our common stock at any
time. Motorola’s conversion ratio from Class B Units to shares of our common stock was fixed on a one-for-one basis.

On May 18, 2022, Motorola exercised its right to convert its 500,000 Class B Units into 500,000 shares of our common stock. The shares of
our common stock were issued without registration under the Securities Act in reliance on the exemptions provided by Section 4(a)(2) of the
Securities Act as transactions not involving a public offering and Rule 506 promulgated under the Securities Act as sales to accredited investors,
and in reliance on similar exemptions under applicable state laws. The Purchase Agreement provides that, upon conversion of the Class B Units
into shares of our common stock, we were obligated to provide the same registration rights under the terms and conditions set forth under the
Registration Rights Agreement we entered into on June 10, 2014 (the “Registration Rights Agreement”) with certain other investors.

For more information regarding the number of shares of our common stock issued (or issuable) to the Selling Stockholder pursuant to the
Private Placement, see the section entitled “Selling Stockholder” beginning on page 8 of this prospectus.
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Risk Factors

An investment in our common stock is subject to a number of risks and uncertainties. You should carefully consider the following, as well as
the information contained under “Risk Factors” beginning on page 5 of this prospectus and in the documents incorporated by reference into this
prospectus.
 

 

•  our plans to commercialize our 900 MHz spectrum assets depend on our ability to qualify for and obtain broadband licenses from the
FCC in accordance with the requirements of the Report and Order approved by the FCC on May 13, 2020 to modernize and realign
the 900 MHz band to increase its usability and capacity by allowing it to be utilized for the deployment of broadband networks,
technologies and solutions;

 

 •  the clearing process established by the FCC in the Report and Order, which exempts complex systems from mandatory retuning, may
not allow us to retune or relocate some incumbents in a timely manner and on commercially reasonable terms, or at all;

 

 •  we may not be able to qualify for and utilize the mandatory retuning or relocation process established by the Report and Order to clear
incumbents;

 

 •  we may not be successful in commercializing our spectrum assets to our targeted utility and critical infrastructure customers, on a
timely basis, on favorable terms or in accordance with our business plans and expectations;

 

 

•  we are subject to contingencies and obligations under our commercial agreements with Ameren Corporation (“Ameren”), San Diego
Gas & Electric Company, a subsidiary of Sempra Energy (“SDG&E”), and Evergy Services, Inc. (“Evergy”), including the delivery of
cleared spectrum and broadband licenses on a timely basis, and as a result, there is no assurance that we will receive payments from
Ameren and/or SDG&E in the amounts and on the timeline we currently expect, or that any payments we have received to date will
not be subject to repayment, or that we will not be subject to contract claims, including rights of termination;

 

 •  the COVID-19 pandemic has disrupted and could continue to adversely impact our business, including our broadband licensing and
commercialization efforts and our financial condition, liquidity and results of operations;

 

 •  we have limited operating history with our current business plan, which makes it difficult to evaluate our prospects and future
financial results and our business activities, strategic approaches and plans may not be successful.

 

 •  our initiatives with the federal and state agencies and commissions that regulate electric utilities may not be successful;
 

 •  we may not be able to maintain any broadband licenses that we own and/or obtain from the FCC;
 

 
•  government regulations or actions taken by governmental bodies could adversely affect our business prospects, liquidity and results of

operations, including any changes by the FCC to the Report and Order or to the FCC rules and regulations governing the 900 MHz
band;

 

 •  the value of our spectrum assets may fluctuate significantly based on supply and demand, as well as technical and regulatory changes;
 

 
•  we may not generate funds through our commercialization operations as planned or correctly estimate our operating expenses or

future revenues, which could lead to cash shortfalls, and may prevent us from returning capital to our stockholders and require us to
secure additional financing;

 

 •  many of the third parties who offer spectrum and communication technologies, products and solutions to our targeted customers have
existing long-term relationships with these targeted customers and have
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 significantly more resources and greater political and regulatory influence than we do, and we may not be able to successfully
compete with these third parties;

 

 •  if we are unable to attract new customers, our results of operations and our business will be adversely affected;
 

 •  we have had net losses each year since our inception and may not achieve or maintain profitability in the future;
 

 •  we will need to continue to expand our organization and we may experience difficulties in managing this growth, which could disrupt
our operations and financial results;

 

 •  there is no assurance that a robust market in our common stock will develop or be sustained;
 

 •  our common stock prices may be volatile which could cause the value of our common stock to decline;
 

 •  the expected timing and amount of purchases and the related impact to our common stock relating to our share repurchase program;
 

 •  concentration of ownership may limit our stockholders’ ability to influence corporate matters; and
 

 •  adverse market conditions, including as the result of wars and inflation, may adversely affect our business and our commercialization
efforts.

Corporate Information

Our principal executive offices are located at 3 Garret Mountain Plaza, Suite 401, Woodland Park, New Jersey 07424 and 8260 Greensboro
Drive, Suite 501, McLean, Virginia. Our main telephone number is (973) 771-0300. We were originally incorporated in California in 1997 and
reincorporated in Delaware in 2014. Our website is www.anterix.com, which includes links to reports we have filed with the SEC. The information
contained in, or that can be accessed through, our website is not part of, and is not incorporated into, this prospectus and should not be considered
part of this prospectus.

Offerings Under This Prospectus

This prospectus relates to the proposed resale or other disposition from time to time of up to 500,000 shares of our common stock, $0.0001
par value per share, by the Selling Stockholder identified in this prospectus.

The Selling Stockholder may offer to sell the shares being offered in this prospectus at fixed prices, at prevailing market prices at the time of
sale, at varying prices or at negotiated prices. Our common stock is listed on the Nasdaq Capital Market under the symbol “ATEX.”

We have agreed to register the offer and sale of the common stock to satisfy registration rights we have granted to the Selling Stockholder
pursuant to the Purchase Agreement. We will not receive any proceeds from the sale of the securities by the Selling Stockholder.
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks, uncertainties and other factors described in our most recent
Annual Report on Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we
have filed or will file with the SEC, and in other documents which are incorporated by reference into this prospectus or any applicable prospectus
supplement before investing in any of our securities. Our financial condition, results of operations or cash flows could be materially adversely affected
by any of these risks. The risks and uncertainties described in the documents incorporated by reference herein and any applicable prospectus supplement
are not the only risks and uncertainties that you may face.
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any prospectus supplement
contain certain statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). The words “aim,” “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,”
“expect,” “goal,” “intend” “may,” “might,” “ongoing,” “plan,” “possible,” “predict,” “project,” “potential,” “seek,” “should,” “strategy,” “target,” “will,”
“would” and similar expressions and variations thereof are intended to identify forward-looking statements, but are not the exclusive means of
identifying such statements. Those statements appear in this prospectus, any prospectus supplement and the documents incorporated herein and therein
by reference, particularly in the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Business,” and include statements regarding the intent, belief or current expectations of the Company and
management that are subject to known and unknown risks, uncertainties and assumptions.

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any prospectus supplement also
contain statements that are based on the current expectations of our company and management. You are cautioned that any such forward-looking
statements are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those
projected in the forward-looking statements as a result of various factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should
not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking statements may
not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. The risks, uncertainties and
assumptions that could cause actual results to differ materially from those anticipated or implied in our forward-looking statements include, but are not
limited to, those set forth above under the section entitled “Risk Factors” and in the applicable prospectus supplement, together with all of the other
information contained in or incorporated by reference into the prospectus supplement or appearing or incorporated by reference into this prospectus.

Except as required by applicable law, including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to
publicly update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a result of any new
information, future events or otherwise.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock pursuant to this prospectus. The Selling Stockholder will
receive all of the proceeds from any offering.

The Selling Stockholder will pay any underwriting discounts and commissions incurred by the Selling Stockholder for brokerage, accounting, tax
or legal services or any other expenses incurred by the Selling Stockholder in disposing of the shares. We will bear other costs, fees and expenses
incurred in effecting the registration of the shares covered by this prospectus, including, without limitation, all registration and filing fees, fees and
expenses of our counsel, certain expenses of counsel to the Selling Stockholder and our independent registered public accountants.
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SELLING STOCKHOLDER

This prospectus relates to the sale or other disposition of up to 500,000 shares of our common stock previously issued to the Selling Stockholder.
Unless otherwise noted, the shares of common stock held by the Selling Stockholder were issued or issuable by us in connection with the Private
Placement. See the section entitled “Prospectus Summary—Private Placement and Related Transactions” beginning on page 2 of this prospectus.

The table below sets forth information as of the date of this prospectus, to our knowledge, for the Selling Stockholder and other information
regarding the beneficial ownership (as determined under Section 13(d) of the Exchange Act and the rules and regulations thereunder) of the shares of
common stock held by the Selling Stockholder. The second column lists the number of shares of common stock beneficially owned by the Selling
Stockholder as of June 15, 2022 (after giving effect to the Private Placement). The fourth column lists the maximum number of shares of common stock
that may be sold or otherwise disposed of by the Selling Stockholder pursuant to the registration statement of which this prospectus forms a part. The
Selling Stockholder may sell or otherwise dispose of some, all or none of its shares. Pursuant to Rules 13d-3 and 13d-5 of the Exchange Act, beneficial
ownership includes any shares of our common stock as to which a Selling Stockholder has sole or shared voting power or investment power, and also
any shares of our common stock which the Selling Stockholder has the right to acquire within 60 days of June 15, 2022. The percent of beneficial
ownership for the Selling Stockholder is based on 18,945,840 shares of our stock outstanding as of June 15, 2022 (after giving effect to the Private
Placement). Except as described below, to our knowledge, the Selling Stockholder has not been an officer or director of ours or of our affiliates within
the past three years or had any material relationship with us or our affiliates within the past three years.

The shares of common stock being covered hereby may be sold or otherwise disposed of from time to time during the period the registration
statement of which this prospectus is a part remains effective, by or for the account of the Selling Stockholder. After the date of effectiveness, the Selling
Stockholder may have sold or transferred, in transactions covered by this prospectus or in transactions exempt from the registration requirements of the
Securities Act, some or all of its common stock. See the section entitled “Plan of Distribution” beginning on page 13 of this prospectus.

Information about the Selling Stockholder may change over time. Any changed information will be set forth in an amendment to the registration
statement or supplement to this prospectus, to the extent required by law.
 

   

Shares of Common Stock
 Beneficially Owned

 Before this Offering  
 

Number of Shares
 of Common

 Stock Being
 Offered  

 

Shares of Common
 Stock

 To Be Beneficially
 Owned

 Upon Completion of this
 Offering(2)  

Selling Stockholder   Number   Percentage(1)  Number    Percentage  
Motorola Solutions, Inc.    500,000(3)   2.6%   500,000(3)   —     —  %
 
(1) Based on a denominator equal to the sum of (a) 18,945,840 shares of our common stock outstanding on June 15, 2022 (after giving effect to the

Private Placement) and (b) the number of shares of common stock issuable upon exercise or conversion of convertible securities that are currently
exercisable or convertible or are exercisable or convertible within 60 days of June 15, 2022 beneficially owned by the Selling Stockholder.

(2) Assumes that the Selling Stockholder sells all shares of common stock registered under this prospectus directly held by the Selling Stockholder.
(3) The shares of common stock reported herein are held of record by Motorola Solutions, Inc., a Delaware corporation (“Motorola”). The address of

Motorola is 500 West Monroe Street, Chicago, IL 60661.
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DESCRIPTION OF SECURITIES SELLING STOCKHOLDER MAY OFFER

This prospectus relates to the resale of up to an aggregate of 500,000 shares of our common stock, par value $0.0001 per share, by the Selling
Stockholder identified in this prospectus. The following information describes our common stock and preferred stock, as well as certain provisions of
our amended and restated certificate of incorporation and amended and restated bylaws. This description is only a summary. You should also refer to our
amended and restated certificate of incorporation, as amended, and our amended and restated bylaws, as amended, which have been filed with the SEC
as exhibits to our registration statement, of which this prospectus forms a part.

General

Our authorized capital stock consists of 100,000,000 shares of common stock, with a $0.0001 par value per share, and 10,000,000 shares of
preferred stock, with a $0.0001 par value per share, all of which shares of preferred stock are undesignated. Our board of directors may establish the
rights and preferences of the preferred stock from time to time. As of June 15, 2022, there were 18,945,840 shares of common stock issued and
outstanding, held of record by approximately 113 stockholders, including shares of our common stock purchased by the Selling Stockholder in
connection with the Private Placement, although we believe that there may be a significantly larger number of beneficial owners of our common stock.
We derived the number of stockholders by reviewing the listing of outstanding common stock recorded by our transfer agent as of June 15, 2022.

Common Stock

The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders. The holders of common stock
are entitled to receive ratably such dividends, if any, as may be declared from time to time by the board of directors out of funds legally available,
subject to preferences that may be applicable to preferred stock, if any, then outstanding. In the event of a liquidation, dissolution or winding up of our
Company, the holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights
of preferred stock, if any, then outstanding. The common stock has no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock. All outstanding shares of common stock are fully paid and non-assessable.

The rights, preferences and privileges of the holders of our common stock are subject to, and may be adversely affected by, the rights of the
holders of shares of any series of preferred stock that we may designate and issue in the future.

Our common stock is listed on the Nasdaq Capital Market under the symbol “ATEX.” The transfer agent and registrar for our common stock is
Continental Stock Transfer & Trust Company. Its address is 1 State Street 30th Floor, New York, NY 10004-1561, and its telephone number is (212)
509-4000.

Preferred Stock

Under the terms of our amended and restated certificate of incorporation, as amended, our board of directors is authorized to issue shares of
preferred stock in one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences,
privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series
of preferred stock. There are no restrictions presently on the repurchase or redemption of any shares of our preferred stock.

The issuance of preferred stock will affect, and may adversely affect, the rights of holders of common stock. It is not possible to state the actual
effect of the issuance of any shares of preferred stock on the rights of holders
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of common stock until our board of directors determines the specific rights attached to that preferred stock. The effects of issuing preferred stock could
include one or more of the following:
 

 •  restricting dividends on the common stock;
 

 •  diluting the voting power of the common stock;
 

 •  impairing the liquidation rights of the common stock; or
 

 •  delaying or preventing changes in control or management of our company.

We have no present plans to issue any shares of preferred stock nor are any shares of our preferred stock presently outstanding. Preferred stock
will be fully paid and nonassessable upon issuance.

Possible Anti-Takeover Effects of Delaware Law and our Amended and Restated Certificate of Incorporation, as Amended, and Amended and
Restated Bylaws, as Amended

Provisions of the Delaware General Corporation Law (the “DGCL”) and our amended and restated certificate of incorporation and amended and
restated bylaws could make it more difficult to acquire the Company by means of a tender offer, a proxy contest or otherwise, or to remove incumbent
officers and directors. These provisions, summarized below, are expected to discourage certain types of coercive takeover practices and takeover bids
that our board of directors may consider inadequate and to encourage persons seeking to acquire control of the company to first negotiate with our board
of directors. We believe that the benefits of increased protection of our ability to negotiate with the proponent of an unfriendly or unsolicited proposal to
acquire or restructure the company outweigh the disadvantages of discouraging takeover or acquisition proposals because, among other things,
negotiation of these proposals could result in an improvement of their terms.

Amendment

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that the affirmative vote of the holders of at
least 66 2/3% of our voting stock then outstanding is required to amend certain provisions relating to the required vote at stockholder meetings, action
by written consent of stockholders, stockholder notice procedures, required vote for directors, qualification, number, term, election, removal and
remuneration of our directors, the calling of special meetings of stockholders and the indemnification of directors.

Size of Board and Vacancies

Our amended and restated bylaws provide that the number of directors on our board of directors is fixed exclusively by our board of directors.
Newly created directorships resulting from any increase in our authorized number of directors and any vacancies in our board of directors resulting from
death, resignation, retirement, disqualification, removal from office or other cause will be filled generally by either (i) the majority vote of our remaining
directors in office, even if less than a quorum is present, or (ii) the stockholders holding a majority of the voting power of all of the then outstanding
shares of capital stock of the Company authorized to vote on such action at a duly called annual meeting or special meeting of stockholders.

Special Stockholder Meetings

Our amended and restated certificate of incorporation provides that only the Chairman of our board of directors, a presiding director, our Chief
Executive Officer or by a majority of our board of directors then in office may call special meetings of our stockholders.

Stockholder Action by Unanimous Written Consent

Our amended and restated certificate of incorporation expressly eliminates the right of our stockholders to act by written consent other than by
unanimous written consent.
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Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws provide advance notice procedures with respect to stockholder proposals and nomination of candidates for
election as directors other than nominations made by or at the direction of our board of directors or a committee of our board of directors.

No Cumulative Voting

The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless our amended and
restated certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation does not provide for cumulative voting.

Undesignated Preferred Stock

The authority that is possessed by our board of directors to issue preferred stock could potentially be used to discourage attempts by third parties
to obtain control of the company through a merger, tender offer, proxy contest, or otherwise by making it more difficult or more costly to obtain control
of the company. Our board of directors may issue preferred stock with voting rights or conversion rights that, if exercised, could adversely affect the
voting power of the holders of common stock.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuance without stockholder approval. We
may use additional shares for a variety of purposes, including future public offerings to raise additional capital, to fund acquisitions and as employee
compensation. The existence of authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an
attempt to obtain control of the Company by means of a proxy contest, tender offer, merger or otherwise.

The above provisions may deter a hostile takeover or delay a change in control or management of the Company.

Indemnification.

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that we will indemnify our officers and
directors against losses as they incur in investigations and legal proceedings resulting from their services to us, which may include service in connection
with takeover defense measures.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, Section 203 generally prohibits a
publicly-held Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years following the
date on which the person became an interested stockholder unless:
 

 •  prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

 

 

•  upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining
the voting stock outstanding, but not the outstanding voting stock owned by the interested stockholder, (1) shares owned by persons who
are directors and also officers and (2) shares owned by employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
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•  at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and

authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the
outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines business combination to include the following:
 

 •  any merger or consolidation involving the corporation and the interested stockholder;
 

 •  any sale, lease, exchange, mortgage, transfer, pledge or other disposition of 10% or more of either the assets or outstanding stock of the
corporation involving the interested stockholder;

 

 •  subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

 

 •  any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

 

 •  the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits by or through
the corporation.

In general, Section 203 defines interested stockholder as an entity or person who, together with affiliates and associates, beneficially owns, or
within three years prior to the determination of interested stockholder status did own, 15% or more of the outstanding voting stock of the corporation.

Insofar as the above described indemnification provisions permit indemnification of directors, officers or persons controlling us for liability
arising under the Securities Act, we understand that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.
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PLAN OF DISTRIBUTION

The Selling Stockholder, or its pledgees, distributees, transferees, or any of its successors in interest selling the securities received from the Selling
Stockholder as a partnership distribution, or other non-sale-related transfer (and any successive pledgees, distributees or non-sale related transferees)
after the date of this prospectus (all of whom may be a selling stockholder), may sell the securities, at fixed prices that may be changed, at market prices
prevailing at the time of sale, at prices related to prevailing market prices, or at prices otherwise negotiated, by one or more of the following methods,
without limitation:
 

 •  on any stock exchange or automated interdealer quotation system on which the securities are traded, in the over-the-counter market, or
otherwise;

 

 •  block trades in which the broker or dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the
block as principal to facilitate the transaction, or in crosses in which the same broker acts as agent on both sides;

 

 •  purchases by a broker or dealer as principal and resale by the broker or dealer for its own account pursuant to this prospectus;
 

 •  an exchange distribution in accordance with the rules of any stock exchange on which the securities are listed or any automated inter-dealer
quotation system on which the securities are traded;

 

 •  ordinary brokerage transactions and transactions in which the broker solicits purchases;
 

 •  privately negotiated transactions;
 

 •  short sales;
 

 •  through the writing of options on the securities, swaps or other derivatives, whether or not the options or other such instruments are listed
on an exchange or inter-dealer quotation system;

 

 •  through the distribution of the securities by the Selling Stockholder to its partners, members, equityholders, or creditors who may from
time to time effect sales or other distributions of the securities;

 

 
•  one or more underwritten offerings on a firm commitment or best efforts basis or other purchases by underwriters, brokers, dealers, and

agents who may receive compensation in the form of underwriting discounts, concessions, or commissions from the Selling Stockholder
and/or the purchasers of the securities for whom it may act as agent;

 

 •  pledges of the securities as security for any loan or obligation, including pledges to brokers or dealers who may from time to time effect
sales or other distributions of the securities (and such transactions may or may not involve brokers or dealers);

 

 •  sales in other ways not involving market makers or established trading markets, including direct sales to institutions or individual
purchasers; and

 

 •  any combination of the foregoing methods or by any other method permitted pursuant to applicable law.

We do not know of any current arrangements by the Selling Stockholder for the sale or transfer of any of the securities.

The Selling Stockholder may engage underwriters, brokers or dealers, and any underwriters, brokers or dealers may arrange for other
underwriters, brokers or dealers to participate in effecting sales of the securities. These brokers, dealers or underwriters may act as principals, or as an
agent of the Selling Stockholder. If the Selling Stockholder uses any underwriter, we will provide a prospectus supplement that will name any
underwriter involved in the offer and sale of the securities and the terms of the offering.
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Broker-dealers may agree with the Selling Stockholder to sell a specified number of the securities at a stipulated price per security. If the broker-
dealer is unable to sell securities acting as agent for the Selling Stockholder, it may purchase as principal any unsold securities at the stipulated price.
Broker-dealers who acquire securities as principals may thereafter resell the securities from time to time in transactions in any stock exchange or
automated interdealer quotation system on which the securities are then listed or in the over-the-counter market, at prices and on terms then prevailing at
the time of sale, at prices related to the then-current market price, or in negotiated transactions. Broker-dealers may use block transactions and sales to
and through broker-dealers, including transactions of the nature described above.

From time to time, the Selling Stockholder may pledge, hypothecate or grant a security interest in some or all of the securities owned by it. The
pledgees, secured parties, or persons to whom the securities have been so pledged or hypothecated (or otherwise subject to a security interest) will, upon
foreclosure in the event of default, be deemed to be a selling stockholder for purposes of this prospectus. The plan of distribution for that selling
stockholder’s securities will otherwise remain unchanged. The Selling Stockholder (or its pledgees, distributees or other non-sale related transferees, or
other successors in interest) also may transfer and donate the securities in other circumstances in which case the successive pledgees, distributees or
other non-sale related transferees or other successors in interest thereof will be the Selling Stockholder for purposes of this prospectus and, if required
under the Securities Act, will be identified in a prospectus supplement.

In addition, the Selling Stockholder may, from time to time, sell the securities short, and, in those instances, this prospectus may be delivered in
connection with the short sales and the securities offered under this prospectus may be used to cover short sales.

To the extent required under the Securities Act, the aggregate amount of Selling Stockholder’s securities being offered and the terms of the
offering, the names of any agents, brokers, dealers or underwriters and any applicable commission with respect to a particular offer will be set forth in an
accompanying prospectus supplement. Any underwriters, dealers, brokers or agents participating in the distribution of the securities may receive
compensation in the form of underwriting discounts, concessions, commissions or fees from the Selling Stockholder and/or purchasers of Selling
Stockholder’s securities, for whom they may act (which compensation as to a particular broker-dealer might be in excess of customary commissions).

The Selling Stockholder and any underwriters, brokers, dealers or agents that participate in the distribution of the securities may be deemed to be
“underwriters” within the meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them and any profit on the
resale of the securities sold by them may be deemed to be underwriting discounts and commissions.

The Selling Stockholder may enter into hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the securities
in the course of hedging the positions they assume with that Selling Stockholder, including, without limitation, in connection with distributions of the
securities by those broker-dealers. The Selling Stockholder may enter into options or other transactions with broker-dealers that involve the delivery of
the securities offered hereby to the broker-dealers, who may then resell or otherwise transfer those securities. The Selling Stockholder may also loan or
pledge the securities offered hereby to a broker-dealer and the broker-dealer may sell the securities offered hereby so loaned or upon a default may sell
or otherwise transfer the pledged securities offered hereby.

The Selling Stockholder may also sell the securities in accordance with Rule 144 under the Securities Act, or in accordance with Section 4(a)(1) of
the Securities Act, rather than pursuant to this prospectus, regardless of whether the securities are covered by this prospectus.

To comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the securities may not be sold unless they have been registered or qualified for sale or an
exemption from registration or qualification requirements is available and is complied with.
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The Selling Stockholder and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the
Exchange Act, and the rules and regulations thereunder, including Regulation M. This regulation may limit the timing of purchases and sales of any of
the securities by the Selling Stockholder and any other person. The anti-manipulation rules under the Exchange Act may apply to sales of securities in
the market and to the activities of the Selling Stockholder and its affiliates. Furthermore, Regulation M may restrict the ability of any person engaged in
the distribution of the securities to engage in market-making activities with respect to the particular securities being distributed for a period of up to five
business days before the distribution. These restrictions may affect the marketability of the securities and the ability of any person or entity to engage in
market-making activities with respect to the securities.

We have agreed to indemnify the Selling Stockholder against certain liabilities that it may incur in connection with the sale of the securities
registered hereunder, including liabilities under the Securities Act, and to contribute to payments that the Selling Stockholder may be required to make
with respect thereto.

The Selling Stockholder will act independently of us in making decisions with respect to the timing, manner and size of each sale of shares of
common stock covered by this prospectus. We will not receive any proceeds from sales of any securities by the Selling Stockholder. We cannot assure
you that the Selling Stockholder will sell all or any portion of the securities offered hereby.

To the extent permitted by applicable law, this plan of distribution may be modified in a prospectus supplement.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon by Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP,
San Diego, California.

EXPERTS

The consolidated financial statements and management’s assessment of the effectiveness of internal control over financial reporting incorporated
by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance upon the reports of Grant
Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over
the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file at the SEC’s Public Reference Room at 100
F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual
Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and other
information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge through
the Internet. These filings will be available as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act relating to the offering of these securities. The registration statement,
including the attached exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of the
information set forth in the registration statement. You can obtain a copy of the registration statement, at prescribed rates, from the SEC at the address
listed above. The registration statement and the documents referred to below under “Information Incorporated by Reference” are also available on our
Internet website, www.anterix.com. We have not incorporated by reference into this prospectus the information on our website, and you should not
consider it to be a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it, which means that we can disclose important
information by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and
information that we file later with the SEC will automatically update and supersede information contained in this prospectus and any accompanying
prospectus supplement. We incorporate by reference the documents listed below that we have previously filed with the SEC (excluding any portions of
any Form 8-K that are not deemed “filed” pursuant to the General Instructions of Form 8-K):
 

 •  our Annual Report on Form 10-K for the fiscal year ended March 31, 2022, filed on May 26, 2022 (File No. 001-36827);
 

 •  the description of our common stock contained in our Registration Statement on Form 8-A as filed with the SEC on January 30, 2015
pursuant to Section 12(b) of the Exchange Act (File No. 001-36827).

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act prior to the completion or termination of the offering, including all such documents we may file with the SEC after the date of the
initial registration statement and prior to the effectiveness of the registration statement, but excluding any information deemed furnished and not filed
with the SEC. Any statements contained in a previously filed document incorporated by reference into this prospectus is deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, or in a subsequently filed document also
incorporated by reference herein, modifies or supersedes that statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or more of the documents incorporated by
reference in this prospectus. You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized
anyone else to provide you with different information. You should not assume that the information in this prospectus is accurate as of any date other than
the date of this prospectus or the date of the documents incorporated by reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, at no cost to
the requester, a copy of any and all of the information that is incorporated by reference in this prospectus.

Requests for such documents should be directed to:

Anterix Inc.
Attn: Corporate Secretary

3 Garret Mountain Plaza, Suite 401
Woodland Park, New Jersey

(973) 771-0300

You may also access the documents incorporated by reference in this prospectus through our website at www.anterix.com. Except for the specific
incorporated documents listed above, no information available on or through our website shall be deemed to be incorporated in this prospectus or the
registration statement of which it forms a part.
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Part II

Information Not Required in the Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses (other than the actual registration fee and FINRA filing fee), other than
underwriting discounts and commissions, payable by the registrant in connection with the sale of the securities being registered.
 

Securities and Exchange Commission registration fee   $ 2,014 
Accounting fees and expenses    22,500 
Legal fees and expenses    25,000 
Transfer agent fees and expenses    2,000 
Miscellaneous    1,486 

    
 

Total   $ 53,000 
    

 

Item 15. Indemnification of Directors and Officers

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

Section 145(a) of the Delaware General Corporation Law provides that a Delaware corporation may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no cause to believe his or her conduct was
unlawful.

Section 145(b) of the Delaware General Corporation Law provides that a Delaware corporation may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor by reason of the fact that such person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if he or she acted under similar standards, except
that no indemnification may be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the court in which such action or suit was brought shall determine that, despite the adjudication of liability
but in view of all the circumstances of the case, such person is fairly and reasonably entitled to be indemnified for such expenses which the court shall
deem proper.

Section 145 of the Delaware General Corporation Law further provides that: (i) to the extent that a former or present director or officer of a
corporation has been successful in the defense of any action, suit or proceeding referred to in subsections (a) and (b) or in the defense of any claim, issue
or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in
 

II-1



Table of Contents

connection therewith; (ii) indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party
may be entitled; and (iii) the corporation may purchase and maintain insurance on behalf of any present or former director, officer, employee or agent of
the corporation or any person who at the request of the corporation was serving in such capacity for another entity against any liability asserted against
such person and incurred by him or her in any such capacity or arising out of his or her status as such, whether or not the corporation would have the
power to indemnify him or her against such liabilities under Section 145.

Article XI of the Company’s amended and restated certificate of incorporation specifies that a director of the Company shall not be personally
liable to the Company or to any of its stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption
from liability or limitation thereof is not permitted under the DGCL.

Article XII of the Company’s amended and restated certificate of incorporation and Article XIII of the Company’s amended and restated bylaws
state that the Company shall indemnify, to the fullest extent permitted by applicable law, any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding by reason of the fact that such person is or was a director or officer of the
Company or is or was serving at the request of the Company.

Article XIII of the Company’s amended and restated certificate of incorporation permits the Company to purchase and maintain director or officer
liability insurance.

The Company has entered into indemnification agreements with its directors and officers. Subject to certain limited exceptions, under these
agreements, the Company will be obligated, to the fullest extent not prohibited by the DGCL, to indemnify such directors and officers against all
expenses, judgments, fines and penalties incurred in connection with the defense or settlement of any actions brought against them by reason of the fact
that they were directors or officers of the Company. The registrant also maintains liability insurance for its directors and officers in order to limit its
exposure to liability for indemnification of such persons.

See also the undertakings set out in response to Item 17 herein.

Item 16. Exhibits
 

Exhibit
 Number   Exhibit Title

    3.1

  

Amended and Restated Certificate of Incorporation of the Company, as subsequently amended by certificates of amendment (filed as
Exhibit 3.1 to the Registration Statement on Form S-1, filed with the SEC on December 19, 2014 and incorporated herein by reference
(File No. 333-201156)).

    3.1.1
  

Certificate of Amendment No.  1 to Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit 3.1 of the
Registrant’s Current Report on Form 8-K on November  5, 2015 and incorporated herein by reference (File No. 001-36827)).

    3.1.2
  

Certificate of Amendment No.  2 to Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit 3.1 of the
Registrant’s Current Report on Form 8-K on August  6, 2019 and incorporated herein by reference (File No. 001-36827)).

    3.2.1
  

Amended and Restated Bylaws of the Company (filed as Exhibit 3.2 to the Registration Statement on Form S-1, filed with the SEC on
December 19, 2014 and incorporated herein by reference (File No. 333-201156)).

    3.2.2
  

Amendment No. 1 to the Amended and Restated Bylaws of the Company (filed as Exhibit 3.1 to the Current Report on Form 8-K, filed
with the SEC on May 8, 2020 and incorporated herein by reference (File No. 001-36827)).
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Exhibit
 Number   Exhibit Title

    4.1
  

Form of Common Stock Certificate of the Company (filed as Exhibit 4.1 to the Registration Statement on Form S-1, filed with the SEC
on December 19, 2014 and incorporated herein by reference (File No. 333-201156)).

    4.2

  

Registration Rights Agreement, dated June  10, 2014, by and among the Company, certain of the Company’s executive officers named
therein, and FBR Capital Markets  & Co., on behalf of the investors participating in the June 2014 private placement (filed as Exhibit 4.2
to the Registration Statement on Form S-1, filed with the SEC on December  19, 2014 and incorporated herein by reference (File
No. 333-201156)).

    5.1   Opinion of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP.

  10.1

  

Spectrum Rights Agreement, dated September  8, 2014, by and between PDV Spectrum Holding Company, LLC and Motorola
Solutions, Inc. (filed as Exhibit 10.20 to the Registration Statement on Form S-1, filed with the SEC on December  19, 2014 and
incorporated herein by reference (File No. 333-201156)).

  23.1   Consent of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP (included in Exhibit 5.1).

  23.2   Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm.

  24.1   Power of Attorney (included on signature page).

107   Filing Fee Table.

Item 17. Undertakings
 

 (a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

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

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

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

 

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

 

 (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

 (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

 

 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to the effective date; or

 

 

(5) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant
to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding), is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement on Form S-3 to be signed on its behalf by the undersigned, thereunto
duly authorized, in Woodland Park, State of New Jersey, on June 30, 2022.
 

Anterix Inc.

By:  /s/  Robert H. Schwartz
 Robert H. Schwartz
 President and Chief Executive Officer
 (Principal Executive Officer)

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Robert H.
Schwartz and Timothy A. Gray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each
to act alone, with full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign
any and all amendments to this registration statement on Form S-3 (including post-effective amendments and any related registration statements filed
pursuant to Rule 462 and otherwise) with all exhibits thereto and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, with full power of each to act alone, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or his or her or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.
 
Signature   Title  Date

/s/ Morgan O’Brien
Morgan O’Brien   

Executive Chairman of the Board
 

June 30, 2022

/s/ Robert H. Schwartz
Robert H. Schwartz   

President and Chief Executive Officer (Principal Executive
Officer)  

June 30, 2022

/s/ Timothy A. Gray
Timothy A. Gray   

Chief Financial Officer
(Principal Financial and Accounting Officer)  

June 30, 2022

/s/ Singleton B. McAllister
Singleton B. McAllister   

Director
 

June 30, 2022

/s/ Leslie B. Daniels
Leslie B. Daniels   

Director
 

June 30, 2022
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Signature   Title  Date

/s/ Gregory A. Haller
Gregory A. Haller   

Director
 

June 30, 2022

/s/ Gregory Pratt
Gregory Pratt   

Director
 

June 30, 2022

/s/ Paul Saleh
Paul Saleh   

Director
 

June 30, 2022

/s/ Mahvash Yazdi
Mahvash Yazdi   

Director
 

June 30, 2022
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Exhibit 5.1
 

  

June 30, 2022

Anterix Inc.
3 Garret Mountain Plaza, Suite 401
Woodland Park, New Jersey 07424

Ladies and Gentlemen:

This opinion is furnished to Anterix Inc., a Delaware corporation (the “Company”), in connection with the filing with the Securities and
Exchange Commission on June 30, 2022 of a registration statement on Form S-3 (the “Registration Statement”) under the Securities Act of 1933, as
amended (the “Act”). The Registration Statement relates to the registration of up to an aggregate of 500,000 shares of common stock, par value $0.0001
per share (the “Shares”). The Shares are to be sold by a selling stockholder of the Company in the manner contemplated by the prospectus contained in
the Registration Statement.

In connection with this opinion, we have examined and relied upon the Registration Statement and the originals or copies certified to our
satisfaction of such other documents, records, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable
us to render the opinions expressed below. With your consent, we have relied upon certificates and other assurances of officers of the Company as to
factual matters without having independently verified such factual matters. We have assumed the genuineness and authenticity of all documents
submitted to us as originals, and the conformity to originals of all documents submitted to us as copies thereof. We also have assumed that the Company
will not in the future issue or otherwise make unavailable so many shares of common stock that there are insufficient authorized and unissued shares of
common stock remaining and available for issuance of the Shares.

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issue
of the Shares. Our opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our
opinion herein is expressed solely with respect to the federal laws of the United States and the General Corporation Law of the State of Delaware. Our
opinion is based on these laws as in effect on the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein.

Subject to the foregoing and the other matters set forth herein, we are of the opinion that the Shares have been duly authorized for issuance and are
validly issued, fully paid, and non-assessable.

We consent to the use of this opinion as Exhibit 5.1 to the Registration Statement, and further consent to the use of our name under the caption
“Legal Matters” in the prospectus included in the Registration Statement, and in any amendment or supplement thereto.

Sincerely,

/s/ Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP

Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
 



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated May 26, 2022, with respect to the consolidated financial statements and internal control over financial reporting of
Anterix Inc. included in the Annual Report on Form 10-K for the year ended March 31, 2022, which are incorporated by reference in this Registration
Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement, and to the use of our name as it
appears under the caption “Experts.”

/s/ GRANT THORNTON LLP

New York, New York
June 30, 2022



Exhibit 107
Calculation of Filing Fee Tables

Form S-3
(Form Type)

Anterix Inc.
(Exact Name of Registrant as Specified in its Charter)

 
        

Security Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per
Share(1)  

Proposed
Maximum Aggregate

Offering
Price(1)  

Fee
Rate  

Amount of
Registration

Fee
        

Equity

 

Common
Stock,

$0.0001
par value

per
share (2)  457(c)  500,000  $43.46  $21,730,000.00  $.0000927  $2,014.37

     

Total Offering Amounts     $2,014.37
     

Total Fee Offsets     —  
     

Net Fee Due        $2,014.37
 
(1) Estimated solely for purposes of calculation of the registration fee in accordance with Rule 457(c) of the Securities Act of 1933, as amended, based on the average of the high and low

prices reported for the shares of common stock as reported on The Nasdaq Capital Market on June 23, 2022.
 
(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this registration statement shall be deemed to cover additional securities that may be offered or issued to prevent

dilution resulting from splits, dividends or similar transactions.


