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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On August 15, 2024, Tellurian Inc. (the “Company”) filed a corrected amended and restated certificate of incorporation of the Company (the “Corrected A&R
Certificate of Incorporation”) with the Delaware Secretary of State in order to attach a copy of the Certificate of Designations of Series C Convertible Preferred Stock of the
Company (the “Certificate of Designations”). Prior to the correction, the Certificate of Designations was incorporated by reference in the Company’s Certificate of
Incorporation but was not attached.

The foregoing description of the Corrected A&R Certificate of Incorporation is not complete and is qualified in its entirety by reference to the full text of the Corrected
A&R Certificate of Incorporation, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

() Exhibits.

Exhibit
No. Description
3.1 Corrected Amended and Restated Certificate of Incorporation of Tellurian Inc.

104 Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL document (included as Exhibit 101)



https://content.equisolve.net/tellurianinc/sec/0001104659-24-090110/for_pdf/tm2421760d1_ex3-1.htm
https://content.equisolve.net/tellurianinc/sec/0001104659-24-090110/for_pdf/tm2421760d1_ex3-1.htm

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.
Date: August 15, 2024 By: /s/ Simon G. Oxley

Name: Simon G. Oxley
Title:  Executive Vice President and Chief Financial Officer




CORRECTED AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TELLURIAN INC.

Tellurian Inc., a corporation organized and existing under the laws of the State of Delaware
(the “Corporation™), hereby certifies as follows:

1. The Amended and Restated Certificate of Incorporation of the Corporation (the
“Certificate of Incorporation™) was filed with the Secretary of State of the State of Delaware on
June 7, 2023, and the Certificate of Incorporation requires correction as permitted by subsection
(f) of Section 103 of the General Corporation Law of the State of Delaware.

2. The inaccuracy or defect of such Certificate of Incorporation to be corrected hereby is
that the Certificate of Designations of Series C Convertible Preferred Stock, which was referenced
in Article FOURTH of the Certificate of Incorporation, was not attached to the Certificate of
Incorporation.

3. The Certificate of Incorporation is corrected to read in its entirety as follows:

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

TELLURIAN INC.

Tellurian Inc., a corporation organized and existing under the laws of the State of Delaware
(the “Corporation™), hereby certifies that:

1. The present name of the Corporation is Tellurian Inc. The Corporation was
incorporated under the name “Magellan Petroleum Corporation™ by the filing of its original
Certificate of Incorporation with the Secretary of State of the State of Delaware on August 17,
1967.

2. This Amended and Restated Certificate of Incorporation of the Corporation, which
restates and integrates and also further amends the provisions of the Corporation’s Certificate of
Incorporation, was duly adopted in accordance with the provisions of Sections 242 and 245 of the
General Corporation Law of the State of Delaware (the “DGCL™).

3. The Certificate of Incorporation of the Corporation is hereby restated, integrated
and further amended to read in its entirety as follows:

FIRST: The name of the Corporation is Tellurian Inc.
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SECOND:  The address of its registered office in the State of Delaware is 108 Lakeland
Avenue, in the City of Dover, County of Kent, 19901. The name of its registered agent at such
address is Capitol Services, Inc.

THIRD: The nature of the business, and objects or purposes proposed to be
transacted, promoted or carried on, is to engage in any lawful acts and activities for which
corporations may be organized under the DGCL.

FOURTH:

(a) The total number of shares of stock which the Corporation shall have
authority to issue is one billion seven hundred million (1,700,000,000), of which one billion
six hundred million (1,600,000,000) shares shall be common stock, par value of one cent ($0.01)
per share (the “Common Stock™), and one hundred million (100,000,000) shares shall be preferred
stock, par value of one cent ($0.01) per share (the “Preferred Stock™).

(b) The board of directors of the Corporation (the “Board of Directors™) is
hereby expressly authorized, by resolution or resolutions thereof, to provide, out of the unissued
shares of Preferred Stock, for series of Preferred Stock and, with respect to each such series, to fix
the number of shares constituting such series and the designation of such series, the voting powers
(if any) of the shares of such series, and the preferences and relative, participating, optional or
other special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares
of such series. The powers, preferences and relative, participating, optional and other special rights
of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other series at any time outstanding.

(c) Except as otherwise required by law, holders of Common Stock, as such,
shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any
Certificate of Designations relating to any series of Preferred Stock) that relates solely to the terms
of one or more outstanding series of Preferred Stock if the holders of such affected series are
entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to this Certificate of Incorporation (including any Certificate of Designations
relating to any series of Preferred Stock) or pursuant to the DGCL.

(d) Pursuant to the authority conferred by this Article FOURTH, 8,000,000
shares of Preferred Stock have been designated as Series C Convertible Preferred Stock with such
voting powers and with such designations, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof as are stated and expressed in
the Certificate of Designations of Series C Convertible Preferred Stock of the Company filed with
the Secretary of State of the State of Delaware on March 21, 2018, a copy of which is attached
hereto as Exhibit A.

FIFTH:

(a) The Board of Directors shall consist of one or more members, the number
thereof to be determined from time to time solely by resolution of the Board of Directors.
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(b)  The directors are divided into three classes, as nearly equal in number as
possible. At each annual meeting of stockholders, directors elected to succeed those directors
whose terms expire shall be elected for a term of office to expire at the third succeeding annual
meeting of stockholders after their election and until their respective successors are duly elected
and have qualified or upon their earlier death, resignation or removal. Notwithstanding the
foregoing, directors elected by holders of Preferred Stock, if any, shall not be assigned to classes,
but shall be subject to election and removal, and shall have terms of office, as specified herein. In
case of any increase or decrease, from time to time, in the number of directors (other than directors
elected by holders of Preferred Stock, if any), the number of directors in each class shall be
apportioned as nearly equal as possible.

(c) Subject to the rights of the holders of any one or more series of Preferred
Stock then outstanding, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause shall be filled solely by the
affirmative vote of a majority of the remaining directors then in office, even though less than a
quorum of the Board of Directors. Any director so chosen shall hold office until the next election
of the class for which such director shall have been chosen and until his successor shall be elected
and qualified. No decrease in the number of directors shall shorten the term of any incumbent
director.

(d) Subject to the rights of the holders of any one or more series of Preferred
Stock then outstanding, any director, or the entire Board of Directors, may be removed from office
at any time, but only for cause and only by the affirmative vote of at least a majority of the total
voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally
in the election of directors, voting together as a single class.

SIXTH: No action that is required or permitted to be taken by the stockholders of the
Corporation at any annual or special meeting of stockholders may be effected by written consent
of stockholders in lieu of a meeting of stockholders, unless the action to be effected by written
consent of stockholders and the taking of such action by such written consent have expressly been
approved in advance by the Board of Directors.

SEVENTH: In furtherance and not in limitation of the powers conferred by the laws of
the State of Delaware, the Board of Directors is expressly authorized to make, alter, amend and
repeal the By-Laws of the Corporation (as amended and/or restated from time to time, the “By-
Laws™).

In addition to the powers and authorities herein or by statute expressly conferred upon
them, the Board of Directors may exercise all such powers and do all such acts and things as may
be exercised or done by the Corporation, subject, nevertheless, to the express provisions of the
DGCL, this Certificate of Incorporation and the By-Laws.

EIGHTH: Elections of directors need not be by written ballot unless the By-
Laws shall so provide.
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NINTH: The By-Laws may be altered, amended or repealed by the Board of
Directors. Notwithstanding any other provision in the Certificate of Incorporation to the contrary,
and subject to the rights of the holders of any series of Preferred Stock then outstanding, the By-
Laws may also be altered, amended or repealed by the stockholders by the affirmative vote of the
holders of sixty-six and two-thirds percent (66 2/3%) of the voting power of all outstanding voting
stock of the Corporation generally entitled to vote on the matter.

TENTH: A director of this Corporation shall not be personally liable to the
Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation
or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. If the DGCL hereafter
is amended, changed or modified in any way to further eliminate or limit the liability of directors
to the Corporation or its stockholders or third parties, then directors of the Corporation, in addition
to the circumstances in which directors are not personally liable as set forth in the preceding
sentence, shall also not be personally liable to the Corporation or its stockholders or third parties
for monetary damages to such further extent permitted by such amendment, change or
modification.

Any amendment, repeal or modification of the foregoing paragraph shall not adversely
affect the rights of any director of the Corporation relating to claims arising in connection with
events which took place prior to the date of such amendment, repeal or modification.

ELEVENTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent
permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any current or former director, officer or stockholder of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant
to any provision of the DGCL, this Certificate of Incorporation or the By-Laws or as to which the
DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action
asserting a claim governed by the internal affairs doctrine. Any person or entity purchasing or
otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article ELEVENTH.
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CERTIFICATE OF DESIGNATIONS OF
SERIES C CONVERTIBLE PREFERRED STOCK OF
. TELLURIAN INC,

Tellurian Inc., a Delaware corporation (the “Corporation”), cettifies that

(i) - in accordance with the provisions of Sections 151¢g) and 103(d) of the Delaware
General Corporation Law, this Certificate of Designations of Series C converiible
preferred stock of the Corporation shall become effective at 2:00 p.m. Eastern
Standard Time on March 21, 2018; and

(i) pursuant fo the authority contained in Article Fourth of its Amended and Restated
Certificate of Incorporation (the “Certificate of Incorporation”), and in accordance
with the provisions of Section 151 of the Delaware General Corporation Law, its
Board of Directors duly approved and adopted on March 21, 2018 the following
resolution, which resolution remains in full force and effect on the date hereof:

WHEREAS, the Certificate of Incorporation authorizes the
issuance of up to one hundred million (100,000,000) shares of
preferred stock, par value $0.01 per share, of the Corporation
(“Preferred Stock™) in one or more series, and expressly authorizes
the Board of Directors, subject to limitations prescribed by law, to
provide, out of the unissued sharcs of Preferred Stock, for series of
Preferred Stock, and, with respect to each such series, to establish
and fix the number of shares to be in¢luded in such series of
Preferred Stock and the designation, rights, preferences, powers,
restrictions and limitations of the shares of such series; and 3

WHEREAS, the Board of Directors desires to establish and
fix the number of shares to be included in a new series of Preferred
Stock and the designation, rights, preferences and limitations of
such new series.

NOW, THEREFORE, BE IT RESOLVED, that a series of
Preferred Stock be, and hereby is, created, and that the number of
“shares thereof, the voting powers thereof and the designations,
preferences and relative, participating, optional and other special
rights thereof and the qualifications, limitations and restrictions
thereof be, and hereby are, as follows:

1. General.

(@)  The shares of such series shall be designated the Series C Convertible Preferred
Stock (hereinafter referred to as the “Series C ferred Stock™ and the number of shares
constituting such series shall be 8,000,000

US-DOCE99411308.7
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(b)  Each share of Series C Preferred Stock shall be identical in all respects with the
other ghares of Series C Preferred Stock.

{©) Shares of Series C Preferred Stock converted into Common Stock shall be
cancelled and shall revert to authorized but unissued Preferred Stock, undesignated as to series,

2, Dividends,

So long as any shares of Series C Prefetred Stock are outstanding, the Corporation shall
neither pay nor declare any dividends, nor make any redemptions or repurchases (other than
ordinary course repurchases or deemed repurchases oceurring in connection with the vesting or
exercise of compensatory equity awards and relaled tax withholding), in respect of its equity
interests (including Common Stock, Preferred Stock, Junior Stock and Parity Stock). .

3 Liguidation,

(a) In the event of any liquidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or involuntary, including o consolidation, merger, reorganization,
sale of substantially all assets or other form of acquisition of the Corporation in which helders of
Common Stock receive exclusively cash consideration (a “Liquidation Event™), after payment or
provision for payment of the debts and other liabilities of the Corporation, the holders of the
Series C Preferred Stock shall be entitled to receive an amount per share equal to the greater of:
(i) an amount in cash equal to $8.16489 per share of Series C Preferred Stock (the “Series C Price”)
and (ii) the amount that would be received by the holde(s) of the Series C Preferred Stock had
such holder(s) converted the Series C Preferred Stock into Common Stock immediately prior to
the Liquidation Event and participated in distributions payable to the holders of the Common Stock
in connection with the Liquidation Event (the “Liquidation Payment™) before any distribution is
made to holders of shares of any other equity security of the Cotporation (including Common
Stock, Junior Stock or Parity Stock) upon any Liquidation Event. If, upon any Liquidation Event,
the assets of the Corporation, or proceeds thereof, distributable among the holders of the then-
outstanding shares of Series C Preferred Stock are insufficient to pay the full amount of the
Liquidation Payment in respect of all then-outstanding shares of Series C Preferred Stock, then all
such assets and proceeds of the Corporation thus distributable shall be distributed ratably in respect
of the then-outstanding shares of Series C Preferred Stock.

(b)  Notice of any Liquidation Event shall be given by mail, postage prepaid, not less
than 30 days prior to the distribution or payment date stated therein, to each holder of record of
Series C Preferred Stock appearing on the stock books of the Corporation as of the date of such
notice at the address of said holder shown therein, Such notice shall state a distribution or payment
date, the amount of the Liquidation Payment and the place where the Liquidation Payment shall
be distributable or payable.

(c)  After the payment in cash to the holders of shares of the Series C Preferred Stock
of the full amount of the Liquidation Payment with respect to outstanding shares of Series C
Preferred Stock, the holders of outstanding shares of Series C Preferred Stock shall have no right
or claim, based on their ownership of shares of Series C Preferced Stock, to any of the remaining
assets of the Corporation.




4, R tion.
The Series C Preferred Stock shall not be redeemable.
3. Conversion.

(a)  Optional Conversion. The holders of shares of Series C Preferred Stock shall have
the right, at their option, to convert all or any portion of such shares into shares of Common Stock
at any time (including immediately prior to any liquidation, dissolution or winding up of the affairs
of the Cotporation) on and subject fo the following terms and conditions:

(i) Each share of Series C Preferred Stock shall be convertible into one share
of Common Stock (the “Conversion Ratio™). The Conversion Ratio shall be adjusted in certain
instances as provided in Section S(a)(iv).

(i)  In order to convert shares of Series C Preferred Stock, the holder thereof
shall surrender at the office of the Corporation the certificate(s) therefor, duly endorsed or assigned
to the Corporation or in blank, and give written notice o the Corporation at such office that the
holder elects to convert such shares.

(ii{)  Shares of Series C Preferred Stock shall be deemed to have been convetfed
immediately prior to the close of business on the day of surrender of the certificate(s) for such
shares for conversion in accordance with the foregoing provisions, and at such time the rights of
the holder of such shares as a holder thereof shall cease and from and after such time the person
entitled fo receive the Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such Common Stock. As promptly as practicable on or after the
conversion date, the Corporation shall issue and deliver at such office a certificate or certificates
for the number of full shares of Common Stock issuable upon such conversion, together with
payment in lieu of any fraction of a share, as provided in Section 5(c), to the person or persons
entitled to receive the same,

(iv) In the event the Corporation shall, at any time or from time to time after the
Original Issue Date while the shares of Series C Preferted Stock remain outstanding, effect &
subdivision (by any stock split, stock dividend, dividend of options, watrants or other similar
instruments, stock reclassification or otherwise) of the outstanding shares of Common Stock into
a greater number of shares of Common Stock (or other equity interests), then and in each such
event the Conversion Ratio in effect at the opening of business on the day after the date upon
which such subdivision becornes effective shall be proportionately adjusted, Additionally, if the
Corporation shall, at any time or from time to time after the Original Issue Date while the shares
of Series C Preferred Stock remain outstanding, effect & combination (by any reverse stock split
or otherwise) of the outstanding shares of Common Stock into a smaller number of shares of
Common Stock (or other equity interests), then and in each such event the Conversion Ratic in
effect at the opening of business on the day after the date upon which such combination becomes
effective shall be proportionately adjusted. Additionally, if the Corporation issues any Parity Stock
during the 12 months after the Original Issue Date, which Parity Stock is convertible into Common
Stock and has a conversion ratio therefor that is more favorable to the holder(s) of such Parity




Stock than the Conversion Ratio, then the Conversion Ratio shall be adjusted in accordance with
the following formula (the “Conversion Ratin Adjustment Formula™):

(i) the sum of (A) the pre-adjustment number of shares of Commaon Stock jssuable
upon conversion of one share of Series C Preferred Stock multiplied by the total
number of Series C Preferred Stock outstanding immediately before the issuance
of Parity Stock and (B) the number of shares of Common Stock issuable upon
conversion of one share of Parity Stock multiplied by the number of shares of Parity
Stock being issued; divided by

(i) the sum of (A) the total number of Series C Preferred Stock outstanding
immediately before the issuance and (B) the total number of shares of Parity Stock
issued by the Company. -

. Following the Parity Stock issuance, each share of Series C Preferred Stock shall be convertible
into a number of shares of Common Stock equal to the result of the Conversion Ratio Adjustment
Formula, Additionally, if the Corporation issues any Parity Stock during the 12 months afier the
Original Issue Date, which Parity Stock is convertible into Common Stock and the issuance price
(including original issuance discount and other similar fees) for such Parity Stock is less than the
Series C Price, then (to the extent not duplicative of any adjustment made pursuant 1o the
immediately preceding sentence) the Conversion Ratio shall be adjusted as described below to
reflect a Series C Price in accordance with the following formula (the “Price Adjustment
Formula™):

(i) the sum of (A) the Series C Price multiplied by the total number of shares of
Series C Preferred Stock outstanding immediately before the issuance and (B) the
aggregate consideration received by the Company from the issuance of the Parity
Stock; divided by

(i) the sum of (A) the total number of shares of Series C Preferred Stock
outstanding immediately before the issuance and (B) the total number of shares of
Parity Stock issued by the Company.

Following the Parity Stock issuance, each share of Series C Preferred Stock shall be convertible
into a number of shares of Common Stock equal to the Series C Price divided by the quotient of
the above Price Adjustment Formula,

Any adjustment under this Section 5({a)(iv) shall become effective immediately after the opening
of business on the day after the date upon which the applicable event becomes effective.

()  Mandatory Conversion. Atany time after “Substantial Completion” of Project 1 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 Movember 10, 2017,
by and between Driftwood LNG LLC and Bechtel Oil, Gas and Chemicals, Inc., or at any time
after the tenth anniversary of the Original [ssue Date, the Corporation shall have the right, at its
option, to cause not less than all shares of Series C Preferred Stock to be converted into shares of
Common Stock at the Conversion Ratio, The Conversion Ratio shall be adjusted in certain
instances as provided in Section S(a)(iv).




(i)  The Corporation shall use commercially reasonable efforts to give notice of
such conversion to the holders of shares of Series C Preferred Stock at least 30 days before the
conversion date.

(i)  Shares of Series C Preferred Stock shall be deemed to have been converted
immediately prior to the close of business on the conversion date, and at such time the rights of
the holder of such shares as a holder thereof shall cease and from and after such time the person
entitled to receive the Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of guch Common Stock. As promptly as practicable on or after the
conversion date and after surrender of the certificate(s) representing the canverted Series C
Preferred Stock, the Corporation shall issue and deliver a certificate or certificates for the number
of full shares of Common Stock issuable upon such conversion, together with payment in lieu of
any fraction of a share, as provided in Section 5(¢), to the person or persons entitled to receive the
same.

- (¢)  Practional Interest. The Corporation shall not be required upon the conversion of
any share of Series C Preferred Stock to issue any fractional shares, but may, in lieu of issning any
fractional share that would otherwise be issuable upon such conversion, pay & cash adjustment in
respect of such fraction in an amount equal to the Series C Price (as adjusted in accordance with
the principles set forth above) multiplied by the number (or fraction) of shares of Series C Preferred
Stock equal to such fraction on the date of such conversion, If more than one share of Series C
Preferred Stock shall be presented for conversion at the same time by the same holder, the number
of full shares of-Common Stock which shall be issuable upon such conversion thereof shall be
computed on the basis of the aggregate number of shares of Series C Preferred Stock so to be
converted by such holder, The holders expressly waive their right to receive any fraction of a share
of Common Stock or a stock certificate representing a fraction ofa share of Common Stock if such
amount of cash is paid in lieu thereof.

(d) Reservation and Authorization of Common Stock. The Corporation covenants that,
so long as any shares of Series C Preferred Stock remain outstanding:

(i The Corporation will at all times reserve and keep available, from its
authorized and unissued Common Stock solely for issuance and delivery upon the conversion of
the shares of Series C Preferred Stock and free of preemptive rights, such number of shares of
Common Stock as from time to time shall be issuable upon the conversion in full of all outstanding
shares of Series C Preferred Stock; i

(i)  The Corporation shall, from time to time, take all steps necessary to increase
the authorized number of shares of its Conumon Stock if at any time the authorized number of
shares of Common Stock remaining unissued would otherwise be insufficient to allow delivery of
all the shares of Common Stock then deliverable upon the conversion of all outstanding shares of
Series C Preferred Stock; .

(iii)  All shares of Common Stock igsuable upon conversion of the shares of
Series C Preferred Stock will, upon issuance, be duly and validly issued, fully paid and
nonassessable and will be free of restrictions on transfer {other than restrictions on frans fer arising
under federal and state securities laws) and will be free from all taxes, liens and charges in respect
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of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously or
otherwise specified herein);

(iv) The Corporation shall take all such actions as may be necessary 10 ensure
that all such shares of Common Stock may be so issued without violation of any law or
governmental regulation applicable to it or any requirements of any domestic stock exchange upon
which shares of Common Stock may be listed;

(v)  The stock certificates issued (o evidence any shares of Common Stock
issued upon conversion of shares of Series C Preferred Stock will comply with the Delaware
General Corporation Law and any other applicable law.

The Corporation hereby authorizes and directs its current and future transfer agents for the
Common Stock at all times to reserve stock certificates for such number of authorized shares as
shall be requisite for such purpose. The transfer agent or agents for the Seties C Preferred Stock
are hereby authorized to requisition from time to time from any such transfer agents for the

‘Common Stock certificates required to honar outstanding shares of Series C Preferred Stock upon

conversion thereof in accordance with the terms of this Certificate of Designations, and the
Corporation hereby authorizes and directs such transfer agents to comply with all such requests of
the transfer agent or agents for the Series C Preferred Stock. The Corporation will supply such
transfer agents with duly executed stock certificates for such purposes.

(¢)  Changes in Common Stock. In case at any time or from time to time after the
Original Issue Date while the shares of Series C Preferred Stock remain putstanding, the
Corporation shall be a party to or shall otherwise engage in any transaction or series of related
transactions constituting a merger of the Corporation into, a consolidation of the Corporation with,
a sale, lease, transfer, conveyance or other disposition (in one or a series of related transactions)
of all or substantially all of the Corporation’s assets to, or an gequisition of 50% or more of the
voting interests in the Corporation by, any other Person, and such transaction or series of
transactions does not constitute a Liquidation Event (a “Non-Surviving Transaction™) then, as a
condition to the consummation of such Non-Surviving Transaction, the Corporation shall cause
such other Person to make lawful provision as a part of the terms of such Non-Surviving
Transaction whereby:

: i so long as any share of Series C Preferred Stock remains outstanding, on
such terms and subject to such conditions substantially identica! to the provisions set forth in this
Cerlificate of Designations, each share of Series C Preferred Stock, upon the conversion thereof at
any time on or after the consummation of such Non-Surviving Transaction, shall be convertible
into, in lieu of the Common Stock issuable upon such conversion prior to such consummation,
only the securities or other property (“Substituted Property”) thet would have been receivable upon
such Non-Surviving Transaction by a holder of the number of shares of Common Stock into which
such share of Series C Preferred Stock was convertible immediately prior to such Non-Surviving
Transaction, assuming such holder of Common Stock:

(A) is not a Person with which the Corporation consolidated or into
which the Corporation merged or which merged into the Corporation er to which such sale




or transfer was made, as the case may be (“Constituent Person™), or an Affiliate of a
Constituent Person; and

(B) failed to exercise his rights of election, if any, as fo the kind or
amount of securities, cash and other property receivable upon such Non-Surviving
Transaction (provided that if the kind or amount of securities, cash and other property
receivable upon such Non-Surviving Transaction is not the same for each share of Common
Stock held immediately prior to such Non-Surviving Transaction by other than a
Constituent Person or an Affiliate thereof and in respect of which such rights of election
shall not have been exercised (“Non-Electing Share™), then, for the purposes of this
Section 5(e), the kind and amount of securities, cash and other property receivable upon
such Non-Surviving Transaction by each Non-Electing Share shall be deemed to be the
kind and amount so receivable per share by a plurality of the Non-Electing Shares); and

(i)  the rights, preferences, privileges and obligations of such other Person and
the holders of shates of Series C Preferred Stock in respect of Substituted Property shall be
substantially identical to the rights, preferences, privileges and obligations of the Corporation and
holders of shares of Series C Preferred Stoek in respect of Common Stock hereunder as set forth
in this Section 5. 4

Such lawful provision shall provide for adjustments which, for events subsequent to the
effective date of such lawful provision, shall be substantially identical to the adjustments provided
for elsewhere in this Section 5. The above provisions of this Section () shall similarly apply to
successive Non-Surviving Transactions. ’

(f)  Statement on Certificates. Irrespective of any adjustment in the Conversion Ratio
or the amount or kind of shares into which the shares of Series C Preferred Stock are convertible,
certificates for shares of Seties C Preferred Stock theretofore ot thereafter issued may continue to
express the same Conversion Ratio initially applicable or amount or kind of shares initially
issuable upon conversion of the Series C Preferred Stock evidenced thereby (but the adjusted
amount shall nonetheless be the determinative amount),

(g0 No Vnting or Dividend Rights. Subject to the provisions of Section 6 and except
as may be specifically provided for herein, until the conversion of any share of Series C Preferred

Stock:

(i) no holder of any share of Series C Preferred Stock shall have or exercise
any rights by virtue hereof as a holder of Common Stock, including, without limitation, the right
to vote or to receive dividends and other distributions as a holder of Common Stock or to receive
notice of, or attend, meetings or any other proceedings of holders of Common Stock;

(i)  the consent of any such holder as a holder of Common Stock shall not be
required with respect to any action or proceeding of the Corporation;

(iiiy no such holder, by reason of the ownership or possession of a share of
Series C Preferred Stock, shall have any right to receive any cash dividends, stock dividends,
allotments or rights or other distributions paid, allotted or distributed or distributable to the holders
of Common Stock prior to, or for which the relevant record date preceded, the date of the
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conversion of such share of Series C Preferred Stock (for the avoidance of doubt, this Section 5(g)
shall not be'deemed to modify Section 2); and

(iv)  no such holder shall have any right not expressly conferred hereunder or by
applicable law with respect to the share of Series C Preferced Stock held by such holder,

(h)  Payment of Taxes, The Corperation shall pay any and all taxes (other than income
taxes) that may be payable in respect of the issue or delivery of shares of Common Stock on
conversion of shares of Series C Preferred Stock pursuant hereto. The Corporation shall not
impose any service charge in connection with any such conversion. The Corporation shall not be
required, however, to pay any tax or other charge imposed in respect of any transfer involved in
the issue and delivery of any certificates for shares of Common Stock or payment of cash or other
property to any recipient other than the holder of the share of Series C Preferred Stock converted,
and in case of such transfer or payment, the Transfer Agent for the Series C Preferred Stock and
the Corporation shall not be required fo issue or deliver any certificate or pay any cash until
{a) such tax or charge has been paid or an amount sufficient for the payment thereof has been
delivered to the Transfer Agent for the Series C Preferred Stock or the Corporation ot (b) it has
been established to the Corporation’s satisfaction that any such tax or aother charge that is or may
become due has been paid.

6. Voling.

(a)  The holders of shares of SeriesC Preferred Stock shall have no voting rights
whatsoever, except as otherwise provided in this Section & or as otherwise specifically required by
law. As to maiters upon which holders of shares of Series C Preferred Stock are entitled to vote
as a class, the holders of Series C Preferred Stock shall be entitled to one vote per share and such
vote shall be by majority vote. '

(b)  Each holder of outstanding shares of Series C Preferred Stock shall be entitled to
vote with holders of outstanding shares of Common Stock, voting together as a single class, with
tespect to any and all matters presented to the stockholders of the Corporation for their action or
consideration (whether at a meeting of stockholders of the Corporation, by written action of
stockholders in lien of a meeting or otherwise), except as provided by law. In any such vote, each
share of Series C Preferred Stock shall be entitled to a number of votes equal to the number of
shares of Common Stock into which such share is convertible pursuant 1o Section 5(b) as of the
record date for such vote or written consent or, if there is no specified record date, as of the date
of such vote or written consent. Bach holder of outstanding shares of Series C Preferred Stock
shall be entitled to notice of all stockholder meetings (or requests for written consent) in
accordance with the Corporation’s bylaws.

{c)  So long as any shares of Series C Preferred Stock remain outstanding, in addition
to any other vote or consent of stockholders required by law or the Certificate of Incorporation,
the Corporation shall not, directly or indirectly, without the affirmative vote at a meeting (or the
written consent with or without a meeting) of the holders of at least a majority of the number of
shares of Series C Preferred Stock then outstanding:




(i) authorize or approve the issuance of any ghares of, or of any security
convertible into, or convertible or exchangeable for shares of, shares of any capital stock of the
Corporation that rank prior to shares of Series C Preferred Stock in the payment of dividends or in
the distribution of assets upon liquidation, dissolution or winding up of the affairs of fhe
Cotporation (or amend the terms of any existing shares to provide for such ranking);

(ii)  authorize or approve the issuance of any shares of, or of any securily
convertible into; or convertible or exchangeable for shares of, Parity Stoek (or amend the terms of
any existing shares to provide for such ranking), except (0 TOTAL pursuant to the terms of the
TOTAL Pre-emptive Rights Agreement;

(iii) amend, alter or repeal any of the provisions of the Certificate of
Incorporation so as to affect adversely the powers, designations, preferences and rights of the
Series C Preferred Stock or the holders thereof or amend, alter or tepeal any of the provisions of
this Certificate of Designations; provided, however, that, for the avoidance of doubt, an
amendment of the Certificate of Incorporation or this Certificate of Designations fo authorize or
create, of to increase the authorized amount of, any Fully Junior Stock shall not be deemed to
affect adversely the powers, designations, preferences and tights of the Series C Preferred Stock
or the holders thereof; or ' . "

(iv) take any other corporate action that adversely affects any of the rights,
preferences or privileges of the Series C Preferred Stock; provided, however, that for the avoidance
of doubt this Section 6(c)(iv) shall not refer to any commeteial or business decision made by the
Corporation that may affect the value of the SQeries C Preferred Stock but does not change its ri ghts,
preferences or privileges (such as the incurrence of debt).

For the avoidance of doubt, nothing herein shall limit the ability of the Corporation to issue
Common Stock. '

T

7. Certificated Shares.

(a) Legends. Uniil guch time as the Series C Preferred Stock and Common Stock
issued upon the conversion of Series C Preferred Stock, as applicable, have been sold pursuant to
an effective registration statement under the Securities Act, or the Series C Preferred Stock or
Common Stock issued upon the conversion of Series C Preferred Stock, as applicable, are eligible
for resale pursuant to Rule 144 promulgated under the Securities Act (“Rule 144") without any
restriction as to the number of securities as of a particular date that can then be immediately sold,
each certificate issued with respect to a share of Series C Preferred Stock or any Common Stock
issued upon the conversion of Series C Preferred Stock shall bear a legend in substantially the
following form: '

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT"), OR THE SECURITIES LAWS
OF ANY STATE OR OTHER JURISDICTION. THE SECURITIES MAY
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION




FROM REGISTRATION UNDER THE SECURITIES ACT OR
(2) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE
WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE
SECURITIES LAWS OF OTHER JURISDICT TONS, AND IN THE CASE
OF A TRANSACTION EXEMPT FROM REGISTRATION, UNLESS
THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TOIT THAT SUCH TRANSACTION
DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES
ACT AND SUCH OTHER APPLICABLE LAWS. '

(5)  Removal of Legend. In connection with a sale of the Series C Preferred Stock or
Common Stock issued upon the conversion of Series C Preferred Stock, as applicable, in reliance
on Rule 144, the applicable holder or its broker shall deliver to the Corporation a broker
representation letter providing to the Corporation any information the Corporation deems
necessary to determine that such sale is made in compliance with Rule 144, including, as may be
appropriate, a certification that such holder is not an “affiliate” of the Corporation (as defined in
Rule 144) and a certification as to the length of time the applicable equity interests have been held.
Upon receipt of such representation letter, the Corporatiori shall promptly remove the restrictive
legend, and the Corporation shall bear all costs associated with such removal. At such time as the
Series C Preferred Stock and Common Stock issued upon the conversion of Series C Preferred
Stock, as applicable, have been sold pursuant to an effective registration statement under the
Securities Act or have been held by the appl :cable holder for more than one year where the holder
is not, and has not been in the preceding three months, an “affiliate” of the Corporation (as defined
in Rule 144), if the restrictive legend is still in place, the Cotporation agrees, upon request of such
holder, to take all steps necessary 1o promptly effect the removal of such legend, and the
Corporation shall bear all costs associated with such removal.

(e Wwﬂmm&mw

()  Formand Dating, Cerfificates representing shares of Series C Preferred
Stock and the Transfer Agent’s certificate of authentication shall be substantially in the form set
forth in Exhibit A, which is hereby ingorporated in and expressly made a part of this Certificate of
Designations. The SeriesC Preferred Stock certificate may have notations, legends or .
endorsements required by law, stock exchange rules, agreements 10 which the Corporation is
subject, if any, or usage, provided that any such notation, legend or endorsement is in a form
acceptable to the Corporation. Each Series C Preferred Stock certificate shall be dated the date of
its authentication.

(i)  Execution and Authentication. Two (2) Officers shall sign each Series C
Preferred Stock certificate for the Corporation by manual or facsimile signature.

(A) If an Officer whose signature is on a Series C Preferred Stock
certificate no longer holds that office at the time the Transfer Agent authenticates the
Series C Preferred Stock certificate, the Series C Preferred Stock certificate shall be valid
nevertheless.
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(B) A Series C Preferred Stock certificate shall not be valid until an
authorized signatory of the Transfer Agent manually signs the certificate of authentication
on the Series C Preferred Stock certificate. The signature shall be conclusive evidence that
the Series C Preferred Stock certificate has been authenticated under this Certificate of
Dasignations. )

(C) The Transfer Agent shall authenticate and deliver certificates for
shares of Series C Preferred Stock for original issue upon a written order of the Corporation
signed by two (2) Officers of the Cotporation. Such order ghall specify the number of
shares of Series C Preferred Stock to be authenticated and the date on which the original
issue of the Series C Preferred Stock is to be authenticated.

(D)  The Transfer Agent may appoint an authenticating agent reasonably
acceptable to the Corporation to authenticate the certificates for the Series C Preferred
Stock. Unless limited by the terms of such appointment, an authenticating agent may
authenticate certificates for the Series C Preferred Stock whenever the Transfer Agent may
do so. Bach reference in this Certificate of Designations to authentication by the Transfer
Agent includes authentication by such agent. An authenticating agent has the same rights
as the Transfer Agent or agent for service of notices and demands.

(i) Transfer. When certificates representing shares of Series C Preferred Stock
are presented to the Transfer Agent with a request to register the transfer of such shares, the
Transfer Agent shall register the transfer or make the exchange as requested if its reasonable
requirements for such transaction are met; provided, however, that such shares being surrendered
for transfer:

(A)  shall be duly endorsed ot accompanied by a written instrument of
transfer in form reasonably satisfactory to the Corporation and the Transfer Agent, duly
executed by the holder thereof or its attorney duly authorized in writing; and

(B)  are being transferred pursuant fo subelause (1) or (2) below, and are
- accompanied by the following additional information and documents, as applicable:

(1)  if such certificates are being delivered to the Transfer Agent
by a holder for registration in the name of such holder, without transfer, a certification from
such holder to that effect in substantially the form of Exhibit B hereto; or

(2)  if such certificates are being transferred to the Carporation
or to a “qualified institutional buyer” in accordance with Rule 144A under the Securities
Act or pursuant to another exemption from registration under the Securities Act, (i) a
certification to that effect (in substantially the form of Exhibit B hereto) and (ii} if the
Corporation so requests, an opinion of counsel or other evidence reasonably satisfactory to
it as to the compliance with the restriotions set forth in the legend set forth in Section T(a).

(iv) Replacement Certificates. Ifany of'the Series C Preferred Stock certificates
shall be mutilated, lost, stolen or destroyed, the Corporation shall issue, in exchange and in
substitution for and upon cancellation of the mutilated Series C Preferred Stock certificate, or in
liew of and substitution for the Series C Preferved Stock certificate lost, stolen or destroyed, a new
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Series C Preferred Stock certificate of like tenor and representing an equivalent amount of shares
of Series C Preferred Stock, but only upon receipt of evidence of such loss, theft or destruction of
such Series C Preferred Stock certificate and indemnity, if requested, satisfactory t0 the
Corporation and the Transfer Agent.

(v)  Cancellation. In the event the Corporation shall purchase or otherwise
acquire certificates representing shares of Series C Preferred Stock, the same shall thereupon be
delivered to the Transfer Agent for cancellation. The Transfer Agent and no one else shall cancel
and destroy all Series C Preferred Stock certificates surrendered for transfer, exchange,
replacement or cancellation and deliver a certificate of such destruction to the Corporation unless
the Corporation directs the Transfer Agent to deliver canceled Series C Preferred Stock certificates
to the Corporation. The Corporation may not issue new Serles C Preferred Stock certificates to
replace Series C Preferred Stock certificates to the extent they evidence Series C Preferred Stock:
which the Corperation has purchased or otherwise acquired.

(d)  Record Holders. Prior to due presentment for registration of transfer of any shares
of Series C Preferred Stock, the Transfer Agent and the Corpotation may deem and treat the Person
in whose name such shares are registered as the absolyte owner of such Series C Preferred Stock,
and neither the Transfer Agent nor the Corporation shall be affected by notice to the contrary.

{(¢)  NoObligation of the Trensfer Apent. The Transfer Agent shall have no obligation
or duty to monitor, determine or inquire as to compliance witly any restrictions on transfer imposed
under this Certificate of Designations or under applicable law with respect to any transfer of any
interest in any Series C Preferred Stock other than to require delivery of such certificates and other
documentation or evidence as are expressly required by, and to do so if and when expressly
required by, the terms of this Certificate of Designations, and to examine the same fo determine
substantial compliance as to form with the express requirements hereof.

8. Certain Definitions.

Asused herein with respect to the Series C Preferred Stock, the following terms shall have
the following meanings: ;i

“Affiliate” of a Person means any other Person that directly or indirectly, through one or
more intermediaries, controls, is controlled by, ot is under common control with, such Person. The
term “control” (including the terms “controlled by and “under common control with"”) means the
possession, directly or indirectly, of the power to direct or cause the direction of the munagement
and policies of a Person, whether through the ownership of voling securities, by contract or
otherwise,

“Board of Directors” shall mean the Board of Directors of the Corporation or, with respect
to any action to be taken by the Board of Directors, any committee of the Board of Directors duly
authorized to take such action.

“Common Stock” means common stock of the Corporation, par value $0.01 per share.
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“Fully Junior Stock” means any Junior Stock over which the Series C Preferred Stock has
preference and priority in the payment of dividends and in the distribution of assets on any
liquidation (complete or partial}, dissolution or winding up of the affairs of the Corporation.

“holder” of shares of Series C Prefeired Stock means the stockholder in whose name such
Series C Preferred Stock is registered in the stock books of the Corporation.

s Jypior Stock™ means the Common Stock and any other class or series of shares of the
Corporation or any of its subsidiaries hereafter authorized over which the Series C Preferred Stock
has preference or priority in the payment of dividends (including prohibiting any such dividends
while any Series C Preferred Stock is outstanding) or in the distribution of assets on any liquidation
(complete or partial), dissolution or winding up of the affairs of the Corporation or its subsidi aries.

“Officer” means the Chairman of the Board of Directors, the Chief Executive Officer, the
President, any Vice President, the Treasurer, the Secretary ot any Assistant Secrefary of the
Corporation.

“Original Issue Date” means March 21, 2018,

“Parity Stock” means any class or series of shates of the Corporation (including Series C
Preferred Stock) that has pari passu preference with the Series C Preferred Stock in the payment
of dividends ot in the distribution of assets on any liquidation (complete or partial), dissolution or
winding up of the affairs of the Corporation. :

“Person” means an individual, a corporation, a limited liability company, a partniership, an
association, a trust or any other entity.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“TOTAL" means TOTAL Delaware, Ine., a Delaware corporation and subsidiary of
TOTAL S.A.

“TOTAL: Pre-emptive Rights Agreement” means that certain Pre-emptive Rights
Agreement, dated January 3, 2017, by and between TOTAL and Tellurian Ine,

“Transfer Agent’ means Broadridge Corporate Issuer Solutions, Inc., acting as the
Corporation’s duly appointed transfer agent, registrar, conversion agent and dividend disbursing
agent for the Series C Preferred Stock. The Corporation may, in its sole discretion, remove the
Transfer Agent with ten (10) days' prior notice to the Transfer Agent; provided that the
Corporation shall appoint as ils successor & nationally recognized Transfer Agent who shall accept
such appointment prior to the effectiveness of such remaval.

9. NoOther Rights.

The shares of Series C Preferred Stock shall not have any powers, designations, preferences
or relative, participating, optional, or other special rights, nor shall there be any qualifications,
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limitations or restrictions or any powers, designations, preferences ot rights of such ghares, other
than as set forth herein or in the Certificate of Incorporation or as may be provided by law.

10. Uncertificated Shares.

Notwithstanding anything to the contrary contained herein, all references herein to
cerlificates representing shares of Series C Preferred Stock or shares of Common Stock issuable
upon conversion of Series C Preferred Stock shall refer to uncertificated shares, book entries or
oiher corresponding evidence of such shares, mutafis mutandis.

[Signature page follows.)
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N WITNESS WHEREOF, the Corporation has caused this Certificate of Designations to
be signed and attested this 21st day of March, 2018,

Tellurian Inc.

By: ﬂimw&"’ Pﬂ!’

Name: Meg Gentle
Title: President

QM%

Narne: Daniel Bellumeur
Title: General Counsel

[SioMATURE P A0 TO CERTIFICATE OF DESIGNATIONS OF
SERMES C CONVERTIBLE PREFERRED STOCK OF TELLURIAN Inc.]
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. EXHIBIT A
FORM OF SERIES C CONVERTIBLE PREFERRED STOCK
FACE OF SECURITY

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. THE SECURITIES
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT
(1) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT OR (2) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE
SECURITIES LAWS AND THE SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN
THE CASE OF A TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE
COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY
SATISEACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE
LAWS,
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Certificate Number [#] Shares of

[] Series C Convertible Preferred Stock
Series C Convertible Preferred Stock
of
Tellurian Ine.

Tellurian Inc., a Delaware corporation (the “Corporation”), hereby certifies that [e] (the
“Holder”) is the registered owner of [#] fully paid and non-assessable shares of preferred stock,
par value $0.01 per share, of the Corporation designated as the Series C Convertible Preferred
Stock (the “Series C Preferred Stock™). The shares of Series C Preferred Stock are transferable on
the books and records of the Transfer Agent, in person or by a duly authorized attorney, upon
surrender of this certificate duly endorsed and in proper form for transfer. The designations, rights,
privileges, restrictions, preferences and other terms and provisions of the Series C Preferred Stock
represented hereby are issued and shall in all respects be subject to the provisions of the Certificate
of Designations dated [date], as the same may be amended from time to time (the “Certificate of
Designations™. Capitalized terms used herein but not defined shall have the meaning given them
in the Certificate of Designations, The Corporation will provide a copy of the Certificate of
Designations to a Holder without charge upon witten request to the Corporation at its principal
place of business.

Reference is hereby made to select provisions of the Series C Preferred Stock set forth on
the reyerse hereof, and to the Certificate of Designations, which select provisions and the
Certificate of Designations shall for all purposes have the same effect as if set forth at this place,

Upon receipt of this certificate, the Holder is bound by the Certificate of Designations and
is entitled to the benefits thereunder.

Unless the Transfer Agent's Certificate of Authentication hereon has been properly
executed, these shares of Series C Preferred Stock shall not be entitled to any benefit under the
Certificate of Designations or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Corporation has executed this certificate this [] day of [e],
20[e].

Tellurian Inc.

By:
Name:
Title:

By:
MName:
Title:
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TRANSFER AGENT'S CERTIFICATE OF AUTHENTICATION

These are shares of the Series C Preferred Stock referred to in the within-mentioned
Certificate of Designations.

Dated:

[#], as Transfer Agent,

By: : s
Authorized Signatory
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REVERSE OF SECURITY

The shares of Series C Preferred Stock shall be convertible into the Corporation’s Common
Stock upon the satisfaction of the conditions and in the manner and according to the terms set forth
in the Certificate of Designations.

The Corporation will furnish without charge to each holder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class
of stock and the qualifications, limitations or restrictions of such preferences and/or rights.
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ASSIGNMENT

* FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of Series C
Preferred Stock evidenced hereby to:

(Insert assignee’s social security or tax identification number)

(Insert address and zip code of assignee)

and irrevocably appoints:

agent to transfer the shares of Series C Preferred Stock evidenced hereby on the books of
the Transfer Agent. The agent may substitute another to act for him or her.

Date:

Signature:
(Sign exactly 83 your Nams APPETS on the other side of this Series C Preferred Stock Certificate)

Signature Guarantee: !

| Signature must be guaranteed by an “gligible guarantor institution” that is a bank, stockbroker, savings and loan
association or credit union meeting the requirements of the Transfer Agent, wihich requirements include membership
or participation in the Securities Transfer Agents Medallion Program (“STAMF") or such other “signature guarantee
program” as may be determined by the Transfer Agent in addition to, or in substitution for, STAMP, all in accordance
with the Securities Exchange Act of 1934, as amended,
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EXHIBIT B

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR,
REGISTRATION OF TRANSFER OF PREFERRED STOCK

Re:  Series C Convertible Preferred Stock (the “Series C Preferred Stock™) of Tellurian Inc. (the
“Carporation”)

This Certificate relates to [e] shares of SeriesC Preferred Stock held by [#] (the
“Transferor”).

The Transferot has requested the Transfer Agent by written order to exchange or register
the transfer of Series C Preferred Stock.

In connection with such request and in respect of such Series C Preferred Stock, the
Transferor does hereby certify that the Transferor is familiar with the Certificate of Designations
relating to the above-captioned Series C Preferred Stock and that the transfer of this Series C
Preferred Stock does not require registration under the Securities Act of 1933, as amended (the
“Securities Act™), because */:

0 such Series ¢ Preferred Stock is being acquired for the Transferor’s own account
- without transfer;

| such Series C Preferred Stock is being transferred to the Corporalion; or

O such Series C Preferred Stock is being transferred to a qualified institutional buyer
(as defined in Rule 144A under the Securities Act), in reliance on Rule 144A.

Such Series C Preferred Stock is being transferred in reliance on and in compliance with
another exemption from the registration requircments of the Securitics Act (and based on an
opinion of counsel if the Corporation so requests).

[e]

By:
Date:

*/  Please check applicable box.
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IN WITNESS WHEREOF, the undersigned officer has executed this Corrected Amended
and Restated Certificate of Incorporation as of this1 5" day of August, 2024.

TELLURIAN INC.

By: /s/ Daniel A. Belhumeur

Name: Daniel A. Belhumeur
Title: President




