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 Filed Pursuant to Rule 424(b)(5) 
 Registration Statement No. 333-269069 

PROSPECTUS SUPPLEMENT 
 (to Prospectus dated December 30, 2022)

Tellurian Inc.
Shares of Common Stock Issuable upon Exercise of Warrants to Purchase 

up to 20,000,000 Shares of Common Stock

Pursuant to this prospectus supplement and the accompanying prospectus, we are offering to the
holders of warrants to purchase up to 20,000,000 shares of our common stock, subject to certain adjustments
set forth in the warrants (the “Warrants”), the shares of common stock issuable upon exercise of the
Warrants.

Our common stock is listed on the NYSE American under the ticker symbol “TELL.” On December 29,
2022, the closing price of our common stock as reported on the NYSE American was $1.77 per share.

We have not engaged any financial advisor in connection with this offering.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-8 of this prospectus
supplement and in the documents we incorporate by reference into this prospectus supplement to read about
important facts you should consider before buying our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Prospectus Supplement dated December 30, 2022
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying base prospectus are part of a registration statement
that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf” registration
process. We provide information to you about this offering in two separate documents that are bound
together: (1) this prospectus supplement, which describes the specific details regarding this offering and
(2) the accompanying base prospectus, which provides general information regarding us, our securities, and
other information, some of which may not apply to this offering. If information in this prospectus
supplement is inconsistent with the accompanying base prospectus, you should rely on this prospectus
supplement. However, if any statement in one of these documents is inconsistent with a statement in a
document incorporated by reference in this prospectus supplement having a later date, the statement in the
document having the later date modifies or supersedes the earlier statement as our business, financial
condition, results of operations and prospects may have changed since the earlier date.

You should read this prospectus supplement, together with the accompanying base prospectus, the
documents incorporated by reference in this prospectus supplement and the accompanying base prospectus
and any free writing prospectus that we have authorized for use in connection with this offering before
making an investment decision. You should also read and consider the information in the documents
referred to in the sections of this prospectus supplement and the accompanying base prospectus entitled
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

We have not authorized anyone to provide you with any information other than that contained or
incorporated by reference in this prospectus supplement, in the accompanying base prospectus or in any free
writing prospectus that we have authorized for use in connection with this offering. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you.

We are not making an offer to sell nor a solicitation of an offer to buy our common stock in any
jurisdiction in which an offer or solicitation is not permitted or in which the person making the offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

The information appearing in this prospectus supplement, the accompanying base prospectus, the
documents incorporated by reference in this prospectus supplement, and in any free writing prospectus that
we have authorized for use in connection with this offering is accurate only as of its respective date,
regardless of the time of delivery of the respective document or of any sale of securities covered by this
prospectus supplement. You should not assume that the information contained in or incorporated by
reference in this prospectus supplement, in the accompanying base prospectus or in any free writing
prospectus that we have authorized for use in connection with this offering, is accurate as of any date other
than the respective dates thereof.

In this prospectus supplement, references to “Tellurian,” the “Company,” “we,” “us” or “our” refer to
Tellurian Inc. and its subsidiaries, unless the context suggests otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and we file annual, quarterly, and other reports, proxy statements, and other
information with the SEC. Our SEC filings are available to the public at the SEC’s website at
http://www.sec.gov and at our website at http://www.tellurianinc.com. However, information on our website
will not be considered a part of this prospectus supplement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can
disclose important information to you by referring you to another document that we have filed with the
SEC. You should read the information incorporated by reference because it is an important part of this
prospectus supplement. We incorporate by reference the following information or documents that we have
filed with the SEC:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 filed with the SEC on
February 23, 2022 (except for Items 1, 2, 7 and 8, which have been superseded by Items included in
the Current Report on Form 8-K filed with the SEC on December 30, 2022);

the information in our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 28,
2022 that is incorporated by reference into our Annual Report on Form 10-K for the fiscal year
ended December 31, 2021;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022, and
September 30, 2022 filed with the SEC on May 4, 2022, August 3, 2022 and November 2, 2022,
respectively;

our Current Reports on Form 8-K filed with the SEC on January 6, 2022, April 7, 2022, May 16,
2022, June 3, 2022, June 8, 2022, July 13, 2022, September 12, 2022, September 19, 2022,
September 23, 2022 and December 30, 2022 (excluding the portions of such documents not deemed
to be filed); and

the description of our common stock contained in our Current Report on Form 8-K filed with the
SEC on June 26, 2013, as superseded by the disclosures in “Description of Our Capital Stock” in the
accompanying base prospectus, and any amendment or report filed for the purpose of updating such
description.

All reports and other documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement and prior to the termination or completion of this
offering shall be deemed to be incorporated by reference into this prospectus supplement and the
accompanying base prospectus and shall be a part hereof from the date of filing of such reports and
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus supplement shall be deemed modified, superseded or replaced for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement, or in any subsequently
filed document that also is deemed to be incorporated by reference in this prospectus supplement, modifies,
supersedes or replaces such statement. Any statement so modified, superseded or replaced shall not be
deemed, except as so modified, superseded or replaced, to constitute a part of this prospectus supplement.
None of the information that we disclose under Items 2.02 or 7.01 of any Current Report on Form 8-K or
any corresponding information, either furnished under Item 9.01 or included as an exhibit thereto, that we
may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in,
this prospectus supplement, except as otherwise expressly set forth in the relevant document. Subject to the
foregoing, all information appearing in this prospectus supplement is qualified in its entirety by the
information appearing in the documents incorporated by reference.

We will furnish to you, upon written or oral request, a copy of any or all of the documents that have
been incorporated by reference, including exhibits to those documents. You may request a copy of those
filings at no cost by writing or telephoning our corporate secretary at the following address, telephone
number, facsimile number and e-mail address:

  

S-2 

http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000006139822000021/tell-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922131043/tell-20211231x8k.htm
http://www.sec.gov/Archives/edgar/data/61398/000110465922051626/tm223504d1_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000006139822000021/tell-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000006139822000032/tell-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000006139822000049/tell-20220630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000006139822000061/tell-20220930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922001897/tm221671d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922043407/tm2211645d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922060842/tm2215341d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922067987/tm2217605d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922069348/tm2217975d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922079385/tm2220884d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922099245/tm2225599d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922101214/tm2226216d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922102542/tm2226216d2_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/61398/000110465922131043/tell-20211231x8k.htm
http://www.sec.gov/Archives/edgar/data/61398/000006139813000043/descriptionofcomstock.htm


TABLE OF CONTENTS

  

Tellurian Inc. 
Attention: Corporate Secretary 

1201 Louisiana Street, Suite 3100 
Houston, Texas 77002 

Telephone No.: (832) 962-4000 
Facsimile No.: (832) 962-4055 

E-mail: CorpSec@tellurianinc.com

Except as provided above, no other information, including information on our website, is incorporated
by reference in this prospectus supplement.
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CAUTIONARY INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

The information in this prospectus supplement, including information in documents incorporated by
reference in this prospectus supplement, includes “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
Exchange Act. All statements, other than statements of historical facts, that address activities, events, or
developments with respect to our financial condition, results of operations, or economic performance that
we expect, believe, or anticipate will or may occur in the future, or that address plans and objectives of
management for future operations, are forward-looking statements. The words “anticipate,” “assume,”
“believe,” “budget,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “forecast,” “initial,”
“intend,” “likely,” “may,” “plan,” “possible,” “potential,” “predict,” “project,” “proposed,” “should,” “will,”
“would” and similar terms, phrases and expressions are intended to identify forward-looking statements.
These forward-looking statements relate to, among other things:

our businesses and prospects and our overall strategy;

planned or estimated costs or capital expenditures;

availability of liquidity and capital resources;

our ability to obtain financing as needed and the terms of financing transactions, including for the
Driftwood Project;

revenues and expenses;

progress in developing our projects and the timing of that progress;

future values of the Company’s projects or other interests, operations or rights; and

government regulations, including our ability to obtain, and the timing of, necessary governmental
permits and approvals.

Our forward-looking statements are based on assumptions and analyses made by us in light of our
experience and our perception of historical trends, current conditions, expected future developments, and
other factors that we believe are appropriate under the circumstances. These statements are subject to a
number of known and unknown risks and uncertainties, which may cause our actual results and performance
to be materially different from any future results or performance expressed or implied by the forward-
looking statements. These risks and uncertainties are described in the “Risk Factors” sections of this
prospectus supplement and our filings with the SEC incorporated by reference in this prospectus supplement
and include such factors as:

the uncertain nature of demand for and price of natural gas and liquefied natural gas (“LNG”);

risks related to shortages of LNG vessels worldwide;

technological innovation which may render our anticipated competitive advantage obsolete;

risks related to a terrorist or military incident involving an LNG carrier;

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

governmental interventions in the LNG industry, including increases in barriers to international
trade;

uncertainties regarding our ability to maintain sufficient liquidity and attract sufficient capital
resources to implement our projects;

our limited operating history;

our ability to attract and retain key personnel;

risks related to doing business in, and having counterparties in, foreign countries;

our reliance on the skill and expertise of third-party service providers;

the ability of our vendors, customers and other counterparties to meet their contractual obligations;
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risks and uncertainties inherent in management estimates of future operating results and cash flows;

our ability to maintain compliance with our debt arrangements;

changes in competitive factors, including the development or expansion of LNG, pipeline and other
projects that are competitive with ours;

development risks, operational hazards and regulatory approvals;

our ability to enter into and consummate planned financing and other transactions;

risks related to pandemics or disease outbreaks;

risks of potential impairment charges and reductions in our reserves; and

risks and uncertainties associated with litigation matters.

The forward-looking statements in this prospectus supplement speak as of the date hereof. Although we
may from time to time voluntarily update our prior forward-looking statements, we disclaim any
commitment to do so except as required by securities laws.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information contained elsewhere in this prospectus supplement, the
accompanying base prospectus and in the documents we incorporate by reference. This summary is not
complete and does not contain all of the information that you should consider before investing in our
securities. You should read this entire prospectus supplement, the accompanying base prospectus and any
related free writing prospectus carefully, including the information referred to in the section entitled “Risk
Factors” beginning on page S-8 of this prospectus supplement, as well as the other documents that we
incorporate by reference into this prospectus supplement and the accompanying base prospectus, including
our financial statements and the exhibits to the registration statement of which this prospectus supplement
and the accompanying base prospectus is a part.

Our Business

We are a Houston-based company that is developing and plans to operate a portfolio of natural gas,
LNG marketing, and infrastructure assets that includes an LNG terminal facility (the “Driftwood terminal”),
an associated pipeline (the “Driftwood pipeline”), other related pipelines, and upstream natural gas assets
(collectively referred to as the “Business”). The Driftwood terminal and the Driftwood pipeline are
collectively referred to as the “Driftwood Project.” As of September 30, 2022, our existing natural gas
assets consisted of 22,420 net acres and interests in 131 producing wells located in the Haynesville Shale
basin of northern Louisiana. Our Business may be developed in phases.

As part of our execution strategy, which includes increasing our asset base, we will consider various
commercial arrangements with third parties across the natural gas value chain. We are also pursuing
activities such as direct sales of LNG to global counterparties, trading of LNG, the acquisition of additional
upstream acreage and drilling of new wells on our existing or newly acquired upstream acreage. We remain
focused on the financing and construction of the Driftwood Project and related pipelines and continuing to
expand our upstream activities.

We continue to evaluate the scope and other aspects of our Business in light of the evolving economic
environment, needs of potential counterparties and other factors. How we execute our Business will be
based on a variety of factors, including the results of our continuing analysis, changing business conditions
and market feedback.

Our Company

The Company was founded in 1957 and incorporated in Delaware in 1967 as Magellan Petroleum
Corporation. We changed our corporate name to Tellurian Inc. shortly after completing a merger transaction
with Tellurian Investments Inc., a Delaware corporation, in February 2017. Our common stock is listed on
the NYSE American. It currently trades under the ticker symbol “TELL.”

Our principal executive offices are located at 1201 Louisiana Street, Suite 3100, Houston, Texas 77002,
and our telephone number is (832) 962-4000. We maintain a website at http://www.tellurianinc.com. The
information contained in, or that can be accessed through, our website is not part of this prospectus
supplement, and you should not consider any information contained on, or that can be accessed through, our
website as part of this prospectus supplement or in deciding whether to purchase the common stock offered
hereby.
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THE OFFERING

The following summary contains basic information about our common stock and the offering and is not
intended to be complete. It does not contain all the information that may be important to you. For a more
detailed description of our common stock, see “Description of Our Capital Stock” in the accompanying
base prospectus.

Issuer Tellurian Inc.

Shares issuable upon exercise of the
Warrants Up to 20,000,000 shares of our common stock, subject to

adjustment upon the split or combination of our common stock
and certain similar events.

Common stock to be outstanding after
this offering 584,567,568 shares

Exercise price of the Warrants $1.542 per share, subject to adjustment upon the split or
combination of our common stock and certain similar events.

Exercise period of the Warrants The Warrants are exercisable in whole or in part, in increments
of 25,000 shares of our common stock, at any time until
October 29, 2025.

Limitation on beneficial ownership The holder of the Warrants will not have the right to exercise
any portion of the Warrants, and we will not effect any exercise
of any portion of the Warrants, to the extent that after giving
effect to such exercise, the holder would beneficially own in
excess of 4.99% of the outstanding shares of our common stock
for purposes of Section 13(d) of the Exchange Act.

Use of proceeds Assuming that all of the Warrants are exercised on a cash basis,
the maximum net proceeds in this offering from the issuance of
our common stock upon the exercise of such Warrants will be
$30,840,000. We intend to use the net proceeds from this
offering, if any, for general corporate purposes. If any Warrants
are exercised on a cashless basis, we will not receive any
proceeds from the issuance of our common stock upon the
exercise of such Warrants. See “Use of Proceeds” on page S-9
of this prospectus supplement.

Risk factors Investing in our common stock involves a high degree of risk.
Please see “Risk Factors” on page S-8 of this prospectus
supplement and the other information included or incorporated
by reference in this prospectus supplement or the accompanying
base prospectus for a discussion of factors you should carefully
consider before investing in our common stock.

NYSE American ticker symbol “TELL”

The information above regarding the number of shares of our common stock outstanding after this
offering is based on 564,567,568 shares of common stock outstanding as of December 23, 2022. The
number of shares of our common stock outstanding after this offering does not include (a) 49,998 shares of
our common stock issuable upon exercise of outstanding stock options under the Magellan Petroleum
Corporation 2012 Omnibus Incentive Compensation Plan; (b) 10,969,850 shares of our common stock
issuable upon exercise of outstanding stock options under the Amended and Restated Tellurian Inc. 2016
Omnibus Incentive Compensation Plan (the “2016 Plan”); (c) 6,620,511 shares of our common stock
issuable upon the vesting and settlement of outstanding restricted stock units under the 2016 Plan;
(d) 1,599,901 shares reserved for future grants under the 2016 Plan; or (e) 6,123,782 shares that are issuable
upon the conversion of our outstanding Series C convertible preferred stock.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks set
forth in the “Risk Factors” sections of the documents that we incorporate by reference into this prospectus
supplement and the accompanying base prospectus. If any of the events described in such “Risk Factors”
disclosures occurs or such risks otherwise materialize, our business, financial condition, results of
operations, cash flows, or prospects could be materially adversely affected.

Resales of our common stock in the public market may cause the trading price of the stock to fall.

Resales of a substantial number of shares of our common stock could depress the trading price of our
common stock. This offering of new shares of our common stock could result in resales of our common
stock by our current stockholders concerned about the potential dilution of their holdings. If our
stockholders sell substantial amounts of our common stock in the public market, the trading price of our
common stock could fall.
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USE OF PROCEEDS

Assuming that all of the Warrants are exercised on a cash basis, the maximum net proceeds in this
offering from the issuance of our common stock upon the exercise of such Warrants will be $30,840,000.
We intend to use the net proceeds from this offering, if any, for general corporate purposes. If any Warrants
are exercised on a cashless basis, we will not receive any proceeds from the issuance of our common stock
upon the exercise of such Warrants.

We will bear all of the expenses of this offering, and such expenses will be paid out of our general
funds.
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CAPITALIZATION

The following table sets forth our capitalization and cash position as of September 30, 2022 on:

an actual basis; and

an as-adjusted basis to give effect to the issuance in this offering of 20,000,000 shares of our
common stock upon the exercise of the Warrants, assuming that all of the Warrants are exercised on a
cash basis, pending their use as described in “Use of Proceeds.”

This table should be read in conjunction with, and is qualified in its entirety by reference to, our
financial statements and the accompanying notes, incorporated by reference into this prospectus supplement
and the accompanying prospectus and “Use of Proceeds” in this prospectus supplement.

   As of September 30, 2022  
($ in thousands)   Actual   As Adjusted  

   (unaudited)   (unaudited)  

Cash, cash equivalents and restricted cash   $ 644,758   $ 675,598  
Debt:            

8.25% Senior Notes due 2028    55,012    55,012  
6.00% Senior Secured Convertible Notes due 2025    489,823    489,823  
Total debt   $ 544,835   $ 544,835  

Stockholders’ equity    640,598    671,438  
Total capitalization   $1,185,433   $1,216,273  
 

Amounts as of September 30, 2022 presented are net of unamortized deferred financing costs of
approximately $2.7 million for the 8.25% Senior Notes due 2028 and approximately $10.2 million for
the 6.00% Senior Secured Convertible Notes due 2025. Including unamortized deferred financing costs,
approximately $163.3 million of the outstanding amount of the 6.00% Senior Secured Convertible
Notes due 2025 is current as of that date and approximately $326.5 million of such amount is non-
current.
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PLAN OF DISTRIBUTION

On April 28, 2020, we filed with the SEC a prospectus supplement (the “April 2020 prospectus
supplement”) relating to the offering to an institutional investor of (i) $56,000,000 face amount senior
unsecured notes (the “Notes”) to be issued pursuant to an indenture, (ii) the Warrants to purchase up to
20,000,000 shares of our common stock, subject to certain adjustments set forth in the Warrants, and
(iii) the shares of common stock issuable upon conversion of the Notes and upon exercise of the Warrants.
On April 29, 2020, we closed the offering with such investor. The Note was subsequently repaid in
installments, with the final contractually required payment made on March 31, 2021. On December 30,
2022, the registration statement of which the April 2020 prospectus supplement and the accompanying base
prospectus were a part was replaced by a new registration statement of which this prospectus supplement
and the accompanying base prospectus are a part.

We have not engaged any financial advisor in connection with this offering.

We expect that we will incur approximately $50,000 in expenses in connection with this offering.

Our common stock is listed on the NYSE American under the symbol “TELL.”
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LEGAL MATTERS

Davis Graham & Stubbs LLP, Denver, Colorado, will pass upon certain legal matters relating to this
offering.

EXPERTS

The financial statements of Tellurian Inc. as of December 31, 2021 and 2020, and for each of the
three years in the period ended December 31, 2021, incorporated by reference in this prospectus
supplement, and the effectiveness of Tellurian Inc.’s internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports. Such financial statements are incorporated by reference in reliance upon the reports of such firm
given their authority as experts in accounting and auditing.

Certain information contained in the documents we include herein and incorporate by reference into
this prospectus supplement with respect to the Company’s oil and gas reserves is derived from the reports of
Netherland, Sewell & Associates, Inc., an independent petroleum engineering firm, and has been included
and incorporated by reference into this prospectus supplement upon the authority of said firm as experts
with respect to the matters covered by such reports and in giving such reports.
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Tellurian Inc.
Common Stock 
Preferred Stock 

Warrants 
Units 

Debt Securities
We may offer and sell from time to time common stock, preferred stock, warrants, units and debt

securities in one or more transactions. The warrants may be exercisable for, and the units may include, any
of the other securities registered hereunder. We may also offer and sell from time to time, in one or more
transactions, such securities as may be issuable upon the conversion, exercise or exchange of preferred
stock, warrants or debt securities. Any securities registered hereunder may be sold separately or as units
with the other securities registered hereunder.

This prospectus provides you with a description of our common stock and a general description of the
other securities we may offer. A prospectus supplement containing specific information about the terms of
the securities being offered and the offering, including the compensation of any underwriter, agent or dealer,
will accompany this prospectus to the extent required. Any prospectus supplement may also add, update or
change information contained in this prospectus. If information in any prospectus supplement is inconsistent
with the information in this prospectus, then the information in that prospectus supplement will apply and
will supersede the information in this prospectus. You should carefully read both this prospectus and any
prospectus supplement, together with additional information described in “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference,” before you invest in our securities.

Our common stock and 8.25% Senior Notes due 2028 are listed for trading on the NYSE American
under the ticker symbols “TELL” and “TELZ,” respectively. On December 29, 2022, the closing prices of
our common stock and 8.25% Senior Notes due 2028 as reported on the NYSE American were $1.77 per
share and $17.10 per note, respectively. None of the other securities offered under this prospectus are
publicly traded.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD
CAREFULLY READ THE “RISK FACTORS” SECTION BEGINNING ON PAGE 6 OF THIS
PROSPECTUS.

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 December 30, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process on Form S-3. See “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference.” Under the shelf registration, we may
sell any combination of the securities described in this prospectus in one or more offerings. This prospectus
provides you with a description of our common stock and a general description of the other securities that
we may offer. Each time that securities are sold pursuant to the registration statement, we will, to the extent
required, provide a prospectus supplement that will contain specific information about the terms of the
securities being offered and the offering. The prospectus supplement also may add, update or change
information contained or incorporated by reference in this prospectus. We may also authorize one or more
free writing prospectuses to be provided to you that may contain material information relating to these
offerings and securities. You should read both this prospectus and any prospectus supplement or free writing
prospectus together with additional information described in “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference” before you invest.

You should rely only on the information contained in this prospectus and in any relevant prospectus
supplement or free writing prospectus, including any information incorporated herein or therein by
reference. We have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should not assume
that the information in this prospectus, any accompanying prospectus supplement, any free writing
prospectus or any document incorporated by reference is accurate as of any date other than the date on its
front cover. Our business, financial condition, results of operations and prospects may have changed since
the date indicated on the front cover of such documents. Neither this prospectus nor any prospectus
supplement or free writing prospectus constitutes an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate, nor does this prospectus or a prospectus
supplement or free writing prospectus constitute an offer to sell or the solicitation of an offer to buy
securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction.

In this prospectus, references to “Tellurian,” the “Company,” the “issuer,” “we,” “us” or “our” refer to
Tellurian Inc. and its subsidiaries, unless the context suggests otherwise.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and we file annual, quarterly, and other reports, proxy statements, and other
information with the SEC. Our SEC filings are available to the public at the SEC’s website at
http://www.sec.gov and at our website address at http://www.tellurianinc.com. However, information on our
website will not be considered a part of this prospectus.

We have filed with the SEC a registration statement on Form S-3 (together with all exhibits,
amendments and supplements, the “Registration Statement”) of which this prospectus constitutes a part,
under the Securities Act of 1933, as amended (the “Securities Act”). This prospectus does not contain all of
the information set forth in the Registration Statement, certain parts of which are omitted in accordance with
the rules of the SEC. For further information pertaining to us, reference is made to the Registration
Statement. Statements contained in this prospectus, any prospectus supplement or any document
incorporated herein or therein by reference concerning the provisions of documents are necessarily
summaries of such documents, and each such statement is qualified in its entirety by reference to the copy
of the applicable document filed with the SEC. The Registration Statement has been filed electronically
through the SEC’s Electronic Data Gathering, Analysis and Retrieval System and may be obtained through
the SEC web site at http://www.sec.gov.

  

2 



• 

• 

• 

• 

• 

TABLE OF CONTENTS 

  

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can
disclose important information to you by referring you to another document that we have filed with the
SEC. You should read the information incorporated by reference because it is an important part of this
prospectus. Information in this prospectus supersedes information incorporated by reference that we filed
with the SEC prior to the date of this prospectus, while information that we file later with the SEC will
automatically update and supersede the information in this prospectus. We incorporate by reference the
following information or documents that we have filed with the SEC:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 filed with the SEC on
February 23, 2022 (except for Items 1, 2, 7 and 8, which have been superseded by Items included in
the Current Report on Form 8-K filed with the SEC on December 30, 2022);

the information in our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 28,
2022 that is incorporated by reference into our Annual Report on Form 10-K for the fiscal year
ended December 31, 2021;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022, and
September 30, 2022 filed with the SEC on May 4, 2022, August 3, 2022 and November 2, 2022,
respectively;

our Current Reports on Form 8-K filed with the SEC on January 6, 2022, April 7, 2022, May 16,
2022, June 3, 2022, June 8, 2022, July 13, 2022, September 12, 2022, September 19, 2022,
September 23, 2022 and December 30, 2022 (excluding the portions of such documents not deemed
to be filed); and

the description of our common stock contained in our Current Report on Form 8-K filed with the
SEC on June 26, 2013, as the same may be amended from time to time, and as superseded by the
disclosures in “Description of Our Capital Stock” herein.

All reports and other documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and prior to the termination or completion of this offering
shall be deemed to be incorporated by reference into this prospectus and shall be a part hereof from the date
of filing of such reports and documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus shall be deemed modified, superseded or replaced for purposes of this prospectus to the extent
that a statement contained in this prospectus, or in any subsequently filed document that also is deemed to
be incorporated by reference in this prospectus, modifies, supersedes or replaces such statement. Any
statement so modified, superseded or replaced shall not be deemed, except as so modified, superseded or
replaced, to constitute a part of this prospectus. None of the information that we disclose under Items 2.02
or 7.01 of any Current Report on Form 8-K or any corresponding information, either furnished under
Item 9.01 or included as an exhibit thereto, that we may from time to time furnish to the SEC will be
incorporated by reference into, or otherwise included in, this prospectus, except as otherwise expressly set
forth in the relevant document. Subject to the foregoing, all information appearing in this prospectus is
qualified in its entirety by the information appearing in the documents incorporated by reference.
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We will furnish to you, upon written or oral request, a copy of any or all of the documents that have
been incorporated by reference, including exhibits to those documents. You may request a copy of those
filings at no cost by writing or telephoning our corporate secretary at the following address, telephone
number, facsimile number and e-mail address:

Tellurian Inc. 
Attention: Corporate Secretary 

1201 Louisiana Street, Suite 3100 
Houston, Texas 77002 

Telephone No.: (832) 962-4000 
Facsimile No.: (832) 962-4055 

E-mail: CorpSec@tellurianinc.com

Except as provided above, no other information, including information on our website, is incorporated
by reference in this prospectus.
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ABOUT TELLURIAN INC.

We are a Houston-based company that is developing and plans to operate a portfolio of natural gas,
liquefied natural gas (“LNG”) marketing, and infrastructure assets that includes an LNG terminal facility
(the “Driftwood terminal”), an associated pipeline (the “Driftwood pipeline”), other related pipelines, and
upstream natural gas assets (collectively referred to as the “Business”). The Driftwood terminal and the
Driftwood pipeline are collectively referred to as the “Driftwood Project.” As of September 30, 2022, our
existing natural gas assets consisted of 22,420 net acres and interests in 131 producing wells located in the
Haynesville Shale basin of northern Louisiana. Our Business may be developed in phases.

As part of our execution strategy, which includes increasing our asset base, we will consider various
commercial arrangements with third parties across the natural gas value chain. We are also pursuing
activities such as direct sales of LNG to global counterparties, trading of LNG, the acquisition of additional
upstream acreage and drilling of new wells on our existing or newly acquired upstream acreage. We remain
focused on the financing and construction of the Driftwood Project and related pipelines and continuing to
expand our upstream activities.

We continue to evaluate the scope and other aspects of our Business in light of the evolving economic
environment, needs of potential counterparties and other factors. How we execute our Business will be
based on a variety of factors, including the results of our continuing analysis, changing business conditions
and market feedback.

The Company was founded in 1957 and incorporated in Delaware in 1967 as Magellan Petroleum
Corporation. We changed our corporate name to Tellurian Inc. shortly after completing a merger transaction
with Tellurian Investments Inc., a Delaware corporation, in February 2017. Our common stock is listed on
the NYSE American. It currently trades under the ticker symbol “TELL.”

Our principal executive offices are located at 1201 Louisiana Street, Suite 3100, Houston, Texas 77002,
and our telephone number is (832) 962-4000. We maintain a website at http://www.tellurianinc.com. The
information contained in, or that can be accessed through, our website is not part of this prospectus.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks set
forth in the “Risk Factors” section of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2021, which is incorporated in this prospectus by reference, as well as the risk factors set
forth in any applicable prospectus supplement and the other reports we file from time to time with the SEC
that are incorporated by reference in this prospectus. If any of the events described in such “Risk Factors”
disclosures occurs or such risks otherwise materialize, our business, financial condition, results of
operations, cash flows, or prospects could be materially adversely affected.

Resales of our common stock in the public market following an offering may cause the trading price to fall.

Resales of a substantial number of shares of our common stock could depress the trading price of our
common stock. An offering of new shares of our common stock could result in resales of our common stock
by our current stockholders concerned about the potential dilution of their holdings. If our stockholders sell
substantial amounts of our common stock in the public market following an offering, the trading price of
our common stock could fall.

If you purchase our common stock in an offering, you may experience immediate dilution.

Because the price per share of our common stock being offered may be higher than the book value per
share of our common stock, you may suffer immediate and substantial dilution in the net tangible book
value of the common stock you purchase in an offering. The issuance of additional shares of our common
stock in future offerings could be dilutive to stockholders if they do not invest in future offerings. Moreover,
to the extent that we issue options or warrants to purchase, or securities convertible into or exchangeable
for, shares of our common stock in the future and those options, warrants or other securities are exercised,
converted or exchanged, stockholders may experience further dilution.
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CAUTIONARY INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

The information in this prospectus, including information in documents incorporated by reference in
this prospectus, includes “forward-looking statements” within the meaning of Section 27A of the Securities
Act, and Section 21E of the Exchange Act. All statements, other than statements of historical facts, that
address activities, events, or developments with respect to our financial condition, results of operations, or
economic performance that we expect, believe, or anticipate will or may occur in the future, or that address
plans and objectives of management for future operations, are forward-looking statements. The words
“anticipate,” “assume,” “believe,” “budget,” “contemplate,” “continue,” “could,” “estimate,” “expect,”
“forecast,” “future,” “initial,” “intend,” “likely,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “proposed,” “should,” “will,” “would” and similar terms, phrases and expressions are intended to
identify forward-looking statements. These forward-looking statements relate to, among other things:

our businesses and prospects and our overall strategy;

planned or estimated costs or capital expenditures;

availability of liquidity and capital resources;

our ability to obtain financing as needed and the terms of financing transactions, including for the
Driftwood Project;

revenues and expenses;

progress in developing our projects and the timing of that progress;

future values of the Company’s projects or other interests, operations or rights; and

government regulations, including our ability to obtain, and the timing of, necessary governmental
permits and approvals.

Our forward-looking statements are based on assumptions and analyses made by us in light of our
experience and our perception of historical trends, current conditions, expected future developments, and
other factors that we believe are appropriate under the circumstances. These statements are subject to a
number of known and unknown risks and uncertainties, which may cause our actual results and performance
to be materially different from any future results or performance expressed or implied by the forward-
looking statements. These risks and uncertainties are described in the “Risk Factors” section and elsewhere
in reports we file with the SEC incorporated by reference in this prospectus, and additional risk factors that
may be set forth in any applicable prospectus supplement, and include such factors as:

the uncertain nature of demand for and price of natural gas and LNG;

risks related to shortages of LNG vessels worldwide;

technological innovation which may render our anticipated competitive advantage obsolete;

risks related to a terrorist or military incident involving an LNG carrier;

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

governmental interventions in the LNG industry, including increases in barriers to international
trade;

uncertainties regarding our ability to maintain sufficient liquidity and attract sufficient capital
resources to implement our projects;

our limited operating history;

our ability to attract and retain key personnel;

risks related to doing business in, and having counterparties in, foreign countries;

our reliance on the skill and expertise of third-party service providers;

the ability of our vendors, customers and other counterparties to meet their contractual obligations;
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risks and uncertainties inherent in management estimates of future operating results and cash flows;

our ability to maintain compliance with our debt arrangements;

changes in competitive factors, including the development or expansion of LNG, pipeline and other
projects that are competitive with ours;

development risks, operational hazards and regulatory approvals;

our ability to enter into and consummate planned financing and other transactions;

risks related to pandemics or disease outbreaks;

risks of potential impairment charges and reductions in our reserves; and

risks and uncertainties associated with litigation matters.

The forward-looking statements in this prospectus, or in any prospectus supplement, speak as of the
date hereof, or thereof, as applicable. Although we may from time to time voluntarily update our prior
forward-looking statements, we disclaim any commitment to do so except as required by securities laws.
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USE OF PROCEEDS

Unless a prospectus supplement indicates otherwise, the net proceeds we receive from the sale of the
securities offered by this prospectus will be used for general corporate purposes. Pending the application of
the net proceeds from any particular offering, we intend to invest such proceeds in short- and intermediate-
term, interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or
guaranteed obligations of the U.S. government.

Each time we issue securities, we will provide a prospectus supplement that will contain information
about how we intend to use the proceeds from each such offering. We will bear all of the expenses of the
offering of the securities, and such expenses will be paid out of our general funds, unless otherwise stated in
the applicable prospectus supplement.

We cannot guarantee that we will receive any proceeds in connection with any offering hereunder
because we may choose not to issue any of the securities covered by this prospectus.
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PLAN OF DISTRIBUTION

We may sell securities under this prospectus and any relevant prospectus supplement to or through
underwriters or dealers, directly to other purchasers or through agents. In addition, we may from time to
time sell securities through a bidding or auction process, block trades, ordinary brokerage transactions or
transactions in which a broker solicits purchasers. We may also use a combination of any of the foregoing
methods of sale. We may distribute the securities from time to time in one or more transactions at a fixed
price or prices (which may be changed from time to time), at market prices prevailing at the times of sale, at
prices related to these prevailing market prices or at negotiated prices. We may offer securities in the same
offering or in separate offerings. From time to time, we may exchange securities for indebtedness or other
securities that we may have outstanding. In some cases, dealers acting for us may also purchase securities
and re-offer them to the public by one or more of the methods described above.

Any person participating in the distribution of securities registered under the Registration Statement
that includes this prospectus will be subject to applicable provisions of the Exchange Act and applicable
SEC rules and regulations, including, among others, Regulation M, which may limit the timing of purchases
and sales of any of our securities by any such person. Furthermore, Regulation M may restrict the ability of
any person engaged in the distribution of our securities to engage in market-making activities with respect
to our securities. These restrictions may affect the marketability of our securities and the ability of any
person or entity to engage in market-making activities with respect to our securities.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions,
short-covering transactions and penalty bids in accordance with Regulation M under the Exchange Act that
stabilize, maintain or otherwise affect the price of the offered securities. If any such activities may occur,
they will be described in the applicable prospectus supplement or a document incorporated by reference to
the extent required.

Offering

We will provide required disclosure concerning the terms of the offering of the securities in a
prospectus supplement or information incorporated by reference, including, to the extent applicable:

the name or names of underwriters, dealers or agents;

the purchase price of the securities and the proceeds we will receive from the sale;

any underwriting discounts, commissions, and other items constituting underwriters’ compensation;

any over-allotment options under which underwriters may purchase additional securities from us;

any commissions paid to agents;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or market on which the securities may be listed.

The distribution of securities may be effected, from time to time, in one or more transactions,
including:

underwritten offerings;

block transactions (which may involve crosses) and transactions on the NYSE American or any other
organized market where the securities may be traded;

purchases by a broker-dealer as principal and resale by the broker-dealer for its own account;

ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;

sales “at the market” to or through a market maker or into an existing trading market, on an exchange
or otherwise;

sales in other ways not involving market makers or established trading markets, including direct
sales to purchasers through registered direct offerings or otherwise; and

any other method permitted pursuant to applicable law.

  

10 



TABLE OF CONTENTS

  

Dealers and agents participating in the distribution of the securities may be deemed to be underwriters,
and compensation received by them on resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act. If such dealers or agents were deemed to be underwriters, they
may be subject to statutory liabilities under the Securities Act. Unless otherwise indicated, any agent will be
acting on a best efforts basis for the period of its appointment.

If underwriters are used in an offering, securities will be acquired by the underwriters for their own
account and may be resold, from time to time, in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale, or under
delayed delivery contracts or other contractual commitments. Securities may be offered to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or
more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an
underwriting agreement will be executed with the underwriter or underwriters at the time an agreement for
the sale is reached. The applicable prospectus supplement will set forth the managing underwriter or
underwriters, as well as any other underwriter or underwriters, with respect to a particular underwritten
offering of securities, and will set forth the terms of the transactions, including compensation of the
underwriters and dealers and the public offering price, if applicable.

If a dealer is used in the sale of the securities, we or an underwriter will sell the securities to the dealer
as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale.

We may directly solicit offers to purchase the securities and may make sales of securities directly to
institutional investors or others. These persons may be deemed to be underwriters within the meaning of the
Securities Act with respect to any resale of the securities. To the extent required, the prospectus supplement
or document incorporated by reference, as applicable, will describe the terms of any such sales, including
the terms of any bidding or auction process, if used.

Underwriters, dealers and agents may be entitled under agreements that may be entered into with us to
indemnification by us against specified liabilities, including liabilities incurred under the Securities Act, or
to contribution by us to payments they may be required to make in respect of such liabilities. If required, the
prospectus supplement or document incorporated by reference, as applicable, will describe the terms and
conditions of such indemnification or contribution. Some of the agents, underwriters or dealers, or their
affiliates, may be customers of, engage in transactions with or perform services for us, our subsidiaries or
affiliates in the ordinary course of business.

In addition, we may enter into derivative transactions with third parties, in which case the third parties
may sell securities covered by this prospectus and the applicable prospectus supplement or incorporated
document and received by those parties in settlement of a derivative position.

To the extent required, this prospectus will be amended or supplemented from time to time to describe
a specific plan of distribution.

Other than our common stock and our 8.25% Senior Notes due 2028, all securities sold under this
prospectus will be new issues of securities with no established trading market. Any underwriters may make
a market in these securities but will not be obligated to do so and may discontinue any market making at any
time without notice. We cannot guarantee the liquidity of the trading markets for any securities.
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DESCRIPTION OF OUR CAPITAL STOCK

Our amended and restated certificate of incorporation authorizes us to issue 800,000,000 shares of
common stock, $0.01 par value per share, and 100,000,000 shares of preferred stock, $0.01 par value per
share. As of December 23, 2022, 564,567,568 shares of our common stock were issued and outstanding and
6,123,782 shares of Tellurian Series C convertible preferred stock (the “Series C Preferred Shares”) were
issued and outstanding.

The rights of the holders of our common stock and Series C Preferred Shares are governed by the
Delaware General Corporation Law (the “DGCL”), our amended and restated certificate of incorporation,
including the certificate of designations governing the Series C Preferred Shares, and our amended and
restated by-laws.

The following is a summary of the material terms of our capital stock, and is qualified in its entirety by
reference to the complete text of our amended and restated certificate of incorporation, including the
certificate of designations governing the Series C Preferred Shares, and our amended and restated by-laws,
each of which is incorporated by reference in this prospectus. See “Where You Can Find More
Information.”

Common Stock

Voting Rights

Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote
of stockholders. Cumulative voting in the election of directors is not permitted. Under our amended and
restated by-laws, unless otherwise provided in our amended and restated certificate of incorporation, the
DGCL, the rules or regulations of any stock exchange applicable to us, or any law or regulation applicable
to us or our securities with respect to a specified action, matters to be voted on by stockholders are generally
decided by a majority of the votes cast, except that contested elections of directors will be decided by a
plurality vote. Our amended and restated by-laws provide that the presence at a stockholders’ meeting of
one-third of the voting power of our outstanding stock entitled to vote at the meeting will constitute a
quorum.

Dividend and Distribution Rights

Subject to the provisions of any outstanding series of preferred stock, the holders of outstanding shares
of our common stock are entitled to dividends when, as, and if declared by our board of directors out of
funds legally available for the payment of dividends. As a Delaware corporation, we may pay dividends out
of surplus or, if there is no surplus, out of net profits for the fiscal year in which a dividend is declared
and/or the preceding fiscal year. In the event of our liquidation, dissolution, or winding up of our affairs,
subject to the provisions of any outstanding series of preferred stock, the holders of our common stock will
be entitled to receive ratably our net assets available to the stockholders.

Preemptive, Conversion and Redemption Rights

Holders of our outstanding common stock have no conversion or redemption rights. In addition,
holders of our common stock have no preemptive rights under the DGCL. To the extent that additional
shares of our common stock may be issued in the future, the relative interests of the then-existing
stockholders may be diluted.

Registrar and Transfer Agent

Our registrar and transfer agent for all shares of common stock is Broadridge Corporate Issuer
Solutions, Inc.

Preferred Stock Generally

Our amended and restated certificate of incorporation authorizes our board of directors, subject to any
limitations prescribed by law, without further stockholder approval, to establish and to issue from time to
time one or more series of preferred stock, covering up to an aggregate of 100,000,000 shares of preferred
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stock. Each such series of preferred stock will consist of the number of shares and will have the powers,
designations, preferences, and relative, participating, optional and other rights, if any, or the qualifications,
limitations and restrictions thereof, if any, determined by resolution of our board of directors, and may
include, among others, dividend rights, liquidation rights, voting rights, conversion rights and redemption
rights.

Series C Convertible Preferred Stock

Voting Rights

Holders of the Series C Preferred Shares are entitled to one vote for each Series C Preferred Share held
on matters submitted to a vote of common stockholders.

Conversion

Holders of the Series C Preferred Shares may convert all or any portion of such shares for shares of
Tellurian common stock on a one-for-one basis. At any time after “Substantial Completion” of “Project 1,”
each as defined in and pursuant to the Lump Sum Turnkey Agreement for the Engineering, Procurement and
Construction of the Driftwood LNG Phase 1 Liquefaction Facility, dated as of November 10, 2017, by and
between Driftwood LNG LLC, a Delaware limited liability company and a subsidiary of Tellurian, and
Bechtel Oil, Gas and Chemicals, Inc. (now known as Bechtel Energy Inc.), or at any time after March 21,
2028, Tellurian has the right, at its option, to cause not less than all of the Series C Preferred Shares to
be converted into shares of Tellurian common stock on a one-for-one basis. The conversion ratio will be
subject to customary anti-dilution adjustments.

Dividends

The Series C Preferred Shares do not have dividend rights. Tellurian will be prohibited from paying
dividends on its common stock so long as the Series C Preferred Shares remain outstanding.

Liquidation

In the event of any liquidation, dissolution or winding up of the affairs of Tellurian (a “Liquidation
Event”), after payment or provision for payment of the debts and other liabilities of Tellurian, holders of the
Series C Preferred Shares will be entitled to receive the greater of (i) an amount in cash equal to $8.16489
per share and (ii) the amount that would be received by the holders of the Series C Preferred Shares had
such holders converted those shares into Tellurian common stock immediately prior to the Liquidation
Event.

Priority

So long as any Series C Preferred Shares remain outstanding, Tellurian may not, without the consent of
the holders of at least a majority of the Series C Preferred Shares, among other things, authorize the
issuance of any class of shares that is pari passu with or senior to the Series C Preferred Shares in the
payment of dividends or the distribution of assets following a Liquidation Event.

Anti-Takeover Provisions in our Amended and Restated Certificate of Incorporation and Amended and
Restated By-Laws

Our amended and restated certificate of incorporation and amended and restated by-laws also contain
provisions that we describe in the following paragraphs, which may delay, defer, discourage, or prevent a
change in control of us, the removal of our existing management or directors, or an offer by a potential
acquirer to our stockholders, including an offer by a potential acquirer at a price higher than the market
price for the stockholders’ shares.

Among other things, our amended and restated certificate of incorporation and amended and restated
by-laws:

divide our board of directors into three classes serving staggered three-year terms, provide that
directors may only be removed for cause, and provide that the size of the board of directors can be
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changed only by resolution of the board of directors, which could have the effect of increasing the
length of time necessary to change the composition of a majority of the board of directors;

provide that all vacancies on the board of directors, including newly created directorships, will,
except as otherwise required by law, be filled by the vote of a majority of directors then in office;

provide our board of directors with the ability to designate the terms and issue shares of our currently
undesignated preferred stock. This ability makes it possible for our board of directors to issue,
without stockholder approval, preferred stock with voting or other rights or preferences designated
by the board that could have the effect of impeding the success of any attempt to change control of
us;

establish advance notice procedures with regard to stockholder proposals relating to the nomination
of candidates for election as directors or other business to be brought before meetings of our
stockholders. These procedures provide that notice of stockholder proposals must be timely given in
writing to our corporate secretary prior to the meeting at which the action is to be taken. Generally,
to be timely, notice must be received at our principal executive offices not less than 90 days, and not
more than 120 days, prior to the first anniversary of the prior year’s annual meeting (or, in the case
of a special meeting, not less than 90 days or more than 120 days prior to the date of the meeting).
Our amended and restated by-laws specify the information that must be included in a
stockholder’s notice and other requirements that must be met. These requirements may prevent
stockholders from bringing matters before the stockholders at an annual or special meeting;

provide that stockholders may not act by written consent in lieu of a meeting unless the action, and
the taking of such action by written consent, has been approved in advance by the board of directors;

provide that stockholders are not permitted to call special meetings of stockholders. Only our
chairman of the board, president, and the board of directors are permitted to call a special meeting of
stockholders; and

provide that our board of directors may alter, amend, or repeal our by-laws or approve new by-laws
without further stockholder approval, and provide that a stockholder amendment to the by-laws
requires a favorable vote of two-thirds of the voting power of all outstanding voting stock.

Anti-Takeover Provisions of Delaware Law

We are subject to the anti-takeover provisions of Section 203 of the DGCL. In general, Section 203
prohibits a publicly held Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three years after the date the person became an interested
stockholder, unless certain approvals are obtained.

Section 203 defines a “business combination” to include a merger, asset sale, stock issuance or other
transaction in which the interested stockholder receives a financial benefit that is not shared pro rata with
other stockholders. Section 203 generally defines an “interested stockholder” as a person who, together with
affiliates and associates, owns 15% or more of the corporation’s voting stock. Under Section 203, a business
combination between us and an interested stockholder is subject to the three-year moratorium unless:

our board of directors approved in advance either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the
time the transaction commenced, excluding, for purposes of determining the number of shares
outstanding, shares owned by persons who are directors and also officers and employee stock plans
in which employee participants do not have the right to determine confidentially whether shares held
under the plan will be tendered in a tender or exchange offer; or

the business combination is approved by our board of directors on or subsequent to the date the
person became an interested stockholder and authorized at an annual or special meeting of the
stockholders by the affirmative vote of the holders of at least two-thirds of the outstanding voting
stock that is not owned by the interested stockholder.
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These provisions may have an anti-takeover effect with respect to transactions not approved in advance
by our board of directors, including by discouraging takeover attempts that might result in a premium over
the market price for the shares of our stock and that are favored by the holders of a majority of our then-
outstanding stock.
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DESCRIPTION OF OUR WARRANTS

The following is a summary of the general terms of any warrants that we may offer under this
prospectus and related warrant agreements and certificates. You should refer to the warrant agreement,
including the form of warrant certificate representing the warrants, relating to the specific warrants being
offered for complete terms, which will be described in an accompanying prospectus supplement. Such
warrant agreement, together with the warrant certificate, will be filed with the SEC in connection with the
offering of the specific warrants.

We may issue warrants for the purchase of common stock, preferred stock, units, debt securities or any
combination thereof. Warrants may be issued independently or together with any other offered securities,
and may be attached to or separate from any offered securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate
warrant agreement. We may enter into an agreement with a warrant agent and, if so, we will indicate the
name and address of the warrant agent in the applicable prospectus supplement relating to the particular
series of warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to
the series. Those terms may include:

the title of such warrants;

the aggregate number of such warrants;

the price or prices at which such warrants will be issued;

the currency or currencies (including composite currencies) in which the price of such warrants may
be payable;

the terms of the securities issuable upon exercise of such warrants and the procedures and conditions
relating to the exercise of such warrants;

the price at which the securities issuable upon exercise of such warrants may be acquired;

the dates on which the right to exercise such warrants will commence and expire;

any provisions for adjustment of the number or amount of securities receivable upon exercise of the
warrants or the exercise price of the warrants;

if applicable, the minimum or maximum amount of such warrants that may be exercised at any one
time;

if applicable, the designation and terms of the securities with which such warrants are issued and the
number of such warrants issued with each such security or principal amount of such security;

if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

information with respect to book-entry procedures, if any; and

any other terms of such warrants, including terms, procedures, and limitations relating to the
exchange or exercise of such warrants.

Exercise of Warrants

Each warrant will entitle its holder to purchase the number of shares of common stock, preferred stock,
units, debt securities or combination thereof at the exercise price set forth in, or calculable as set forth in,
the applicable prospectus supplement. Unless we otherwise describe in the applicable prospectus
supplement, holders of the warrants may exercise the warrants at any time up to the expiration date set forth
in the applicable prospectus supplement. After the close of business on the expiration date, unexercised
warrants will become void. We will describe in the applicable prospectus supplement the place or places
where, and the manner in which, warrants may be exercised. We will set forth on the reverse side of the
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applicable warrant certificate and in the applicable prospectus supplement the information that the holder of
the warrant will be required to deliver upon exercise.

Upon receipt of payment and the warrant certificate properly completed and duly executed, we will, as
soon as practicable, forward the purchased securities. If less than all of the warrants represented by the
warrant certificate are exercised, a new warrant certificate will be issued for the remaining unexercised
warrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not
assume any obligation or relationship of agency or trust with any holder of any warrant. A single bank or
trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no
duty or responsibility in case of any default by us under the applicable warrant agreement or warrant,
including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand
upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any
other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable
upon exercise of, such holder’s warrants.

Prior to the exercise of any warrants to purchase the purchased securities, holders of the warrants will
not have any of the rights of holders of the common stock, the preferred stock, the units or the debt
securities, as applicable, purchasable upon exercise, including the right to vote or to receive any payments
of dividends or interest, as applicable.
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DESCRIPTION OF OUR UNITS

We may issue units comprised of one or more securities described in this prospectus in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The units may be issued under unit agreements to be entered into between us and a bank
or trust company, as unit agent, as described in the prospectus supplement relating to units being offered.
The prospectus supplement will describe:

the designation and terms of the units and of the securities comprising the units, including whether
and under what circumstances the securities comprising the units may be held or transferred
separately;

a description of the terms of any unit agreement governing the units;

a description of the provisions for the payment, settlement, transfer, or exchange of the units;

a discussion of material federal income tax considerations, if applicable; and

whether the units will be issued in fully registered or global form.

The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the
material provisions of the applicable unit agreements. These descriptions do not contain all of the provisions
of those unit agreements in their entirety and may not contain all the information that you may find useful.
We urge you to read the applicable unit agreements because they, and not the summaries, define your rights
as holders of the units. Your rights as a holder of units may also be set forth in a unit certificate instead of,
or in addition to, a unit agreement. For more information, please review the form of the relevant unit
agreements or certificates, which will be filed with the SEC in connection with the offering of units and will
be available as described under the heading “Where You Can Find More Information.”

The applicable provisions described in this section, as well as those described under “Description of
Our Capital Stock” and “Description of Our Warrants” above and “Description of Our Debt Securities”
below, will apply to each unit and to each security included in each unit, respectively.
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DESCRIPTION OF OUR DEBT SECURITIES

We may issue debt securities together with other securities or separately, as described in the applicable
prospectus supplement, under an indenture to be entered into between the Company and the trustee
identified in the applicable prospectus supplement. The terms of the debt securities will include those stated
in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as in
effect on the date of the indenture. The indenture will be subject to and governed by the terms of the Trust
Indenture Act of 1939.

We may issue the debt securities in one or more series with the same or various maturities, at par, at a
premium, or at a discount. We will describe the particular terms of each series of debt securities in a
prospectus supplement relating to that series, which we will file with the SEC.

The prospectus supplement will set forth, to the extent required, the following terms of the debt
securities in respect of which the prospectus supplement is delivered:

the title of the series;

the aggregate principal amount;

the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt
securities;

any limit on the aggregate principal amount;

the date or dates on which principal is payable;

the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to
determine such rate or rates;

the date or dates from and on which interest, if any, will be payable and any regular record date for
the interest payable;

the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase
the debt securities;

the denominations in which such debt securities may be issuable, if $1,000 or other than a
denomination of $1,000, or any integral multiple of that number;

whether the debt securities are to be issuable in the form of certificated debt securities or global debt
securities;

the portion of principal amount that will be payable upon declaration of acceleration of the maturity
date if other than the principal amount of the debt securities;

the currency of denomination;

the designation of the currency, currencies or currency units in which payment of principal and, if
applicable, premium and interest, will be made;

if payments of principal and, if applicable, premium or interest, on the debt securities are to be made
in one or more currencies or currency units other than the currency of denominations, the manner in
which exchange rate with respect to such payments will be determined;

if amounts of principal and, if applicable, premium and interest may be determined by reference to
an index based on a currency or currencies or by reference to a commodity, commodity index, stock
exchange index, or financial index, then the manner in which such amounts will be determined;

any covenants applicable to such debt securities;

the provisions, if any, relating to any collateral provided for such debt securities;

any events of default;

the terms and conditions, if any, for conversion into or exchange for shares of common stock;

any depositaries, interest rate calculation agents, exchange rate calculation agents, or other agents;
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the terms and conditions, if any, upon which the debt securities shall be subordinated in right of
payment to other indebtedness of the Company; and

any other material terms of such debt securities.

One or more debt securities may be sold at a substantial discount below their stated principal amount.
We may also issue debt securities in bearer form, with or without coupons. If we issue discount debt
securities or debt securities in bearer form, we will describe material U.S. federal income tax considerations
and other material special considerations which apply to these debt securities in the applicable prospectus
supplement.

We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign
currency unit or units. If we do, we will describe the restrictions, elections, and general tax considerations
relating to the debt securities and the foreign currency or currencies or foreign currency unit or units in the
applicable prospectus supplement.

The debt securities of a series may be issued in whole or in part in the form of one or more global
securities that will be deposited with, or on behalf of, a depositary identified in the prospectus supplement.
Global securities will be issued in registered form and in either temporary or definitive form. Unless and
until it is exchanged in whole or in part for individual debt securities, a global security may not be
transferred except as a whole by the depositary for such global security to a nominee of such depositary or
by a nominee of such depositary to such depositary or another nominee of such depositary or by such
depositary or any such nominee to a successor of such depositary or a nominee of such successor. The
specific terms of the depositary arrangement with respect to any debt securities of a series and the rights of
and limitations upon owners of beneficial interests in a global security will be described in the applicable
prospectus supplement.
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LEGAL MATTERS

Davis Graham & Stubbs LLP of Denver, Colorado, has provided its opinion on the validity of the
securities offered by this prospectus. If legal matters in connection with offerings made under this
prospectus are acted on by counsel for the underwriters, dealers or agents, if any, that counsel will be named
in the applicable prospectus supplement to the extent required.

EXPERTS

The financial statements of Tellurian Inc. incorporated by reference in this prospectus, and the
effectiveness of Tellurian Inc.’s internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports. Such financial
statements are incorporated by reference in reliance upon the reports of such firm, given their authority as
experts in accounting and auditing.

Certain information contained in the documents we include herein and incorporate by reference into
this prospectus with respect to the Company’s oil and gas reserves is derived from the reports of Netherland,
Sewell & Associates, Inc., an independent petroleum engineering firm, and has been included and
incorporated by reference into this prospectus upon the authority of said firm as experts with respect to the
matters covered by such reports and in giving such reports.
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Table 1: Newly Registered Securities
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Fee
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Forward
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Offering
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Amount of
Registration

Fee  

Carry
Forward

Form
Type  
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Forward  

Newly Registered Securities  
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Common
Stock,
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Rules 457(o)
and 457(r)

(1)  20,000,000 $ 1.542 $ 30,840,000(2)  0.0001102 $ 3,398.57         
Fees

Previously
Paid  N/A  N/A  N/A  N/A N/A N/A    N/A         

Carry Forward Securities  
Carry

Forward
Securities  N/A  N/A  N/A  N/A   N/A      N/A N/A N/A N/A 

  Total Offering Amounts    $ 30,840,000    $ 3,398.57         
  Total Fees Previously Paid         N/A         
  Total Fee Offsets         $ 3,398.57         
  Net Fee Due         $0.00         
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Rules 457(b) and 0-11(a)(2)  
Fees
Offset
Claims                           
Fees
Offset
Sources                           

Rule 457(p)  

Fees
Offset
Claims  

Tellurian
Inc. 

S-3
ASR 

333-
235793 1/3/2020   $ 3,398.57(3)  Equity  

Common
Stock, par

value $0.01
per share  20,000,000 $ 30,840,000   

Fees
Offset
Sources  

Tellurian
Inc. 424B5 

333-
235793   4/28/2020              $ 4,003.03 

 
 

  

 (1) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “Securities Act”), the registrant initially deferred payment of
all of the registration fee in respect of the base

 



 

 
  prospectus filed with, and forming a part of, the registration statement on Form S-3ASR (File No. 333-269069) filed on December 30, 2022 (the “current

registration statement”).
   
 (2) Pursuant to Rule 416 under the Securities Act, the shares of common stock being registered hereunder include such indeterminate number of shares of

common stock as may be issuable with respect to the shares of common stock being registered hereunder as a result of stock splits, stock dividends or similar
transactions.

   
 (3) On April 28, 2020, in connection with a registered direct offering, the registrant filed with the Securities and Exchange Commission (the “SEC”) a prospectus

supplement (the “April 2020 prospectus supplement”) registering (i) $56,000,000 face amount senior unsecured notes (the “Notes”) to be issued pursuant to
an indenture, (ii) warrants to purchase up to 20,000,000 shares of common stock (the “Warrants”), subject to certain adjustments set forth in the Warrants,
(iii) the shares of common stock issuable upon conversion of the Notes, and (iv) the shares of common stock issuable upon exercise of the Warrants (the
“Warrant Shares”), and an accompanying prospectus dated April 28, 2020, pursuant to a Registration Statement on Form S-3ASR (File No. 333-235793) filed
with the SEC on January 3, 2020 and amended on April 28, 2020. In connection with the filing of the April 2020 prospectus supplement, the registrant made
a contemporaneous fee payment in the amount of $11,271.83, of which (i) $4,003.03 related to the Warrants and the Warrant Shares and (ii) pursuant to
applicable SEC guidance, $4,003.03 was allocated to the Warrant Shares. As of the date hereof, the registrant has not issued any of the 20,000,000 Warrant
Shares registered pursuant to the April 2020 prospectus supplement. The offering of the Warrant Shares pursuant to the April 2020 prospectus supplement
was terminated concurrently with the filing of the current registration statement. Pursuant to Rule 457(p) under the Securities Act, the $3,398.57 registration
fee for the 20,000,000 shares of common stock to be registered hereunder has been fully offset by $4,003.03 in fees that were previously paid in connection
with the Warrant Shares, leaving $604.46 in registration fees to be offset against future registration fees.

 

 


