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Item 1.01                              Entry into a Material Definitive Agreement.

 
Credit Agreement
 
On May 23, 2019, Driftwood Holdings LLC (the “Borrower”), a Delaware limited liability company and an indirect wholly owned subsidiary of Tellurian Inc. (the
“Company”), entered into an agreement providing for senior secured term loans (the “Credit Agreement”) by and among the Borrower, as the borrower, the guarantors party
thereto, Wilmington Trust, National Association, as the administrative agent, Wilmington Trust, National Association, as the collateral agent, and the lenders from time to
time parties thereto. The Credit Agreement provides for $75,000,000 in term loans, which is comprised of (i) a term loan in the amount of $60,000,000 (the “Closing Date
Loan”) that was borrowed in full at closing and (ii) a delayed draw term loan in an amount not to exceed $15,000,000 (which can be borrowed on or before August 31, 2019
so long as certain conditions precedent specified therein, including Total Delaware, Inc. (“Total Delaware”) or an affiliate thereof delivering an executed equity capital
contribution agreement for an equity investment of at least $500,000,000 in the Borrower, are satisfied (the “Delayed Draw Loan” and together with the Closing Date Loan,
the “Loans”), to be used for, among other things, general company purposes and to pay fees and expenses related to the Credit Agreement.  On April 2, 2019, the Company
and Total S.A. announced a Heads of Agreement for Total Delaware to make such an investment, among other things.
 
Obligations under the Credit Agreement are guaranteed by the Company and certain subsidiaries of the Company (the “Subsidiary Guarantors”) and will be secured by one or
more security agreements, pledge agreements, mortgages and/or deeds of trusts over (i) substantially all of the assets of the Borrower, the Borrower’s subsidiaries (other than
Tellurian Production Holdings LLC and its subsidiaries), the Borrower’s direct equity owners and Tellurian Investments LLC and (ii) certain of the equity interests owned by
the Company in its directly-owned subsidiaries and certain accounts owned by the Company.
 
The Loans mature, subject to any exercised extension, on the earlier of (i) one year from the closing date or (ii) the issuance of the “NTP” (as defined in the Lump Sum
Turnkey Agreement for the Engineering Procurement and Construction of the Driftwood Phase 1 Liquefaction Facility, dated as of November 10, 2017, by and between
Driftwood LNG LLC (a Subsidiary Guarantor) and Bechtel Oil, Gas and Chemicals, Inc.), which maturity date is subject to two extensions of up to six months each upon the
satisfaction of certain requirements set forth in the Credit Agreement.  The Loans will bear interest at a rate of 8% per annum payable in cash plus an additional 4% per
annum payable in cash, payable in kind or a combination thereof at the option of the Borrower.  No partial prepayment of the Loans is permitted under the Credit Agreement.
Upon prepayment or repayment of the Loans in full, the cash interest and fees paid to the Lenders upon the repayment of the Loans must aggregate to an amount of at least
1.20 multiplied by the total principal amount of the Loans borrowed by the Borrower.
 
The terms of the Credit Agreement include covenants limiting, among other things, the ability of the Company, the Borrower and the Subsidiary Guarantors to incur
additional indebtedness, incur liens, consummate mergers and similar fundamental changes, make restricted payments, sell assets, make investments, repay certain
indebtedness, enter into certain hedging transactions, and enter into transactions with affiliates, and a covenant requiring the Company to maintain at least an aggregate $30
million balance in accounts constituting collateral.  Events of default under the Credit Agreement include, among other things, nonpayment of principal, interest or other
amounts; violation of covenants; incorrectness of representations and warranties in any material respect; cross-default with respect to other indebtedness; bankruptcy;
judgments; a change of control; defaults under or terminations of certain material project documents; a breach of the Warrant (as defined below); certain events of default
under Tellurian Production Holdings LLC’s credit facility; and ERISA events. Many events of default are subject to notice and cure periods.
 
Common Stock Purchase Warrant
 
Pursuant to the terms of the Credit Agreement, the Company issued a Common Stock Purchase Warrant (the “Warrant”), dated May 23, 2019, to an affiliate of one of the
lenders party to the Credit Agreement, providing for the right to purchase up to 1,500,000 shares of Tellurian’s common stock at a purchase price equal to $10.00 per share.
The Warrant is immediately exercisable and will expire five years after its issuance date.  The Warrant also provides for customary piggyback registration rights.
 
The above description of the Credit Agreement, the Loans and the Warrant does not purport to be complete and is qualified in its entirety by reference to the full text of the
Credit Agreement and the Warrant, each of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2019.
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Item 2.03              Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of the Registrant.

 
The information set forth in Item 1.01 is incorporated herein by reference to this Item 2.03.
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SIGNATURES

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

 
TELLURIAN INC.

  
By: /s/ Antoine J. Lafargue
Name: Antoine J. Lafargue
Title: Senior Vice President and Chief Financial Officer

 
Date: May 28, 2019
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